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OUTSOURCING AGREEMENT
This Outsourcing 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 ______ -, Dodoma, 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 ______ -, Dar es Salaam, 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 other part.
As the context may require, “Client” and “Supplier” and are hereinafter collectively referred to as “Parties” and individually as “Party”.
WHEREAS:
(A) [bookmark: _Toc124235922][bookmark: _Toc124658702][bookmark: _Toc136409114][bookmark: _Toc137105826][bookmark: _Toc137272934][bookmark: _Toc137273092]The Client is involved in the provision of _______________________ products/services.
(B) The Client is desirous of outsourcing the management of its products/services by procuring high quality administration and management services (“the Services”) from a reputable and qualified company.
(C) The Supplier has presented itself to the Client as being a reputable company having the requisite professional skills, qualifications and know-how to effectively provide the Services to the Client.
(D) In consideration of Client’s payments to the Supplier and in accordance with the terms and conditions of this Agreement the Supplier will provide the Services together with any ancillary services reasonably required to ensure the proper and efficient management of the products/services.  
[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 adequacy of which is hereby acknowledged, the Parties agree to the following terms and conditions and to be bound thereby:
1. [bookmark: _Toc169500167][bookmark: _Toc79068616]DEFINITIONS AND INTERPRETATION
1.1. In this Agreement:
(a) “Agreement” means this Agreement and its Schedules;
(b) “Fees” means the sum paid by the Client to the Supplier for the provision of the Services and as more particularly described in Schedule 1;
(c) “Intellectual Property” means the copy-right, know-how, the trade names and any marks, trade device, service mark, symbol, code or specification, patents, designs and other individual or intellectual property rights used in or associated with a person;
(d) “TZS” or “Tanzanian Shillings” means the lawful currency of the United Republic of Tanzania; 
(e) “Service Levels” means the performance levels that the Supplier is required to adhere to while performing the Services and as more particularly detailed in Schedule 2 hereof;
(f) “Services” means the provision of management services for the _______________ products/services of the Client as is more particularly described in Schedule 2;
(g) “Site” means the locations where the Services will be performed as set out in Schedule 2.
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.
2. [bookmark: _Toc169500168][bookmark: _Toc79068617]APPLICATION OF TERMS AND SCOPE OF AGREEMENT
2.1. The terms and conditions set out in this Agreement are the only terms on which the Client is prepared to deal with the Supplier in relation to the provision of the Services and they shall govern the relationship between the Parties to the entire exclusion of all other agreements entered into with the Supplier in relation to the provision of the Services.
2.2. If the Supplier proposes to supply additional services not covered under this Agreement the Parties may agree in writing that those additional services shall also be covered by this Agreement. The prices and payment terms shall then be adjusted accordingly and appended to this Agreement. 
2.3. No terms or conditions endorsed upon delivered with or contained in the Supplier’ quotation, acknowledgement, acceptance of purchase order, delivery note or other of its documents will form a part of this Agreement and the Supplier waives any right which it otherwise might have to rely on such terms and conditions.
3. [bookmark: _Toc169500169][bookmark: _Toc79068618]COMMENCEMENT AND DURATION
3.1. This agreement shall come into force on the (INSERT DATE) and shall remain in force for a period of ________ (_) months (“term”) until the (INSERT DATE), unless earlier terminated in accordance with the provisions of this agreement.
3.2. Prior to the expiry of the agreement 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: _Toc169500170][bookmark: _Toc79068619]REPRESENTATION 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 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 its properties, business, prospects, profits or condition or adversely affect its ability to perform its obligations under this Agreement.
(c) It validly exists under the laws of Tanzania and has all the necessary power and authority to enter into this Agreement.
(d) That the particulars and information given to the Client are complete and accurate and it shall notify the Client immediately in writing of any change therein.  In the event that any information is not complete and accurate then the Client may terminate this Agreement immediately by written notice to the Supplier without prejudice to any rights or remedies it may be entitled to at law.
(e) 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.
(f) That no third party, officer or employee of the Client has received or will receive any material or other benefit for the purpose of influencing the action of a Client officer or employee in the Supplier selection process and in the execution, retention or amendment of this Agreement or securing any determination in respect to the Supplier’ performance
5. [bookmark: _Toc169500171][bookmark: _Toc79068620]OBLIGATIONS AND RESPONSIBILITIES OF THE CLIENT AND THE SUPPLIER
5.1. [bookmark: _Toc156023146][bookmark: _Toc156034727][bookmark: _Toc156204666][bookmark: _Toc156211240][bookmark: _Toc161574546][bookmark: _Toc165187493][bookmark: _Toc165194789][bookmark: _Toc165279131][bookmark: _Toc168895398][bookmark: _Toc168994486][bookmark: _Toc168997160][bookmark: _Toc169490170][bookmark: _Toc169500172][bookmark: _Toc155153738][bookmark: _Toc146871759][bookmark: _Toc147142211][bookmark: _Toc147204378][bookmark: _Toc149623941]Exclusion of Liability
[bookmark: _Toc155153739][bookmark: _Toc156023148][bookmark: _Toc156034729][bookmark: _Toc156204668][bookmark: _Toc156211242][bookmark: _Toc161574548][bookmark: _Toc165187495][bookmark: _Toc165194791][bookmark: _Toc165279133][bookmark: _Toc168895400][bookmark: _Toc168994488][bookmark: _Toc168997161][bookmark: _Toc169490171][bookmark: _Toc169500173]The Client shall not incur any liability to the Supplier or any other person by reason of any failure on the part of the Supplier to honour any contract entered into with its sub-contractor(s) and suppliers and a failure to ensure compliance with any law including but not limited to any health and safety regulations.  
5.2. The Client’s Obligations
(a) [bookmark: _Toc155153740][bookmark: _Toc156023149][bookmark: _Toc156034730][bookmark: _Toc156204669][bookmark: _Toc156211243][bookmark: _Toc161574549][bookmark: _Toc165187496][bookmark: _Toc165194792][bookmark: _Toc165279134][bookmark: _Toc168895401][bookmark: _Toc168994489][bookmark: _Toc168997162][bookmark: _Toc169490172][bookmark: _Toc169500174]Payment Terms
(i) In consideration of the provision of the Services, the Client shall pay the Supplier the Fees in Tanzanian Shillings inclusive of VAT.   
(ii) The Fees shall be all-inclusive and provide for Services duly and properly completed in accordance with terms and conditions of this Agreement.  No additional amounts shall be payable over the quoted Fee, except as may be reviewed and authorized by the Client in writing.  
(iii) If applicable the Client shall deduct from and pay to the Tanzania Revenue Authority withholding tax payable on the Fees at such rate as may be prescribed by the Tanzanian Government from time to time. Upon such deduction the Client shall present the Supplier with a Withholding Tax Certificate in such form as may be prescribed by the Tanzania Revenue Authority from time to time.
(iv) Payments will be made within sixty (60) days from the date of receipt of the Supplier’ invoice and will be made in Tanzanian Shillings by cheque or electronic funds transfer to the Supplier’ Nominated Bank Account.
(v) Without prejudice to any other right or remedy, the Client reserves the right to set off any amount owing at any time from the Supplier to the Client against any amount payable by the Client to the Supplier under this Agreement.
(vi) 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 works 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.

(b) Access to Site
The Client shall: 
(i) Make arrangements for the Supplier to have reasonable and timely access to the Sites to enable the Supplier to perform its obligations as is further provided in Schedule 2.
(ii) Make available to the Supplier any information which the Supplier reasonably requests and which is necessary for the performance of Services.
(c) Support
(i) [bookmark: _Toc155153741][bookmark: _Toc156023150][bookmark: _Toc156034731][bookmark: _Toc156204670][bookmark: _Toc156211244][bookmark: _Toc161574550][bookmark: _Toc165187497][bookmark: _Toc165194793][bookmark: _Toc165279135][bookmark: _Toc168895402][bookmark: _Toc168994490][bookmark: _Toc168997163][bookmark: _Toc169490173][bookmark: _Toc169500175]The Client shall ensure that the Supplier has timely and reasonable access to appropriate personnel to answer any questions relating to any problems reported to the Supplier regarding the Services.
5.3. Suppliers Obligations
(a) Suppliers 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 5.3.1 (Supplier Obligations) and will observe the best business practices. 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
The Supplier warrants that the Services shall be performed by appropriately qualified and trained personnel, within specified timelines and with due care and diligence and to such high standard of quality consistent with applicable industry standards and as it is reasonable for the Client to expect in all the circumstances. 
(c) Response Time
(i) The Services will be provided within the service levels set out in Schedule 2 and all faults will be classified in accordance with the classification provided in that Schedule.
(ii) the Supplier recognises and appreciates that the Client relies upon a prompt turnaround of the Services by the Supplier as per agreed response timelines in order to ensure that the Sites are operational at all times. Therefore, time shall be of the essence in this Agreement and this being the case if response is not made on time then the Client shall have the right without liability and without prejudice to any other rights it may have to take one or more of the following actions:
(iii) direct the use of such means of transportation as the client shall prescribe to ensure that the Supplier’ technicians are on site without further delay for which the Supplier shall bear all increased costs, including but not limited to, increased transportation charges; 
(iv) To terminate this Agreement in accordance with Clause 14 (Termination) at any time following the failure of the Supplier to meet the agreed response times; 
(v) Claim service credits calculated in accordance with Clause 6 (Delays and Service Credits);
(vi) Recover from the Supplier any expenditure reasonably incurred by the Client in securing the operation of the Sites from another supplier;
(d) Records
The Supplier will maintain an incident database to record the progress in respect of all incidents reported and to demonstrate that the Services have been performed in accordance with the provisions of this Agreement.
(e) Employment of Appropriate Resources  
(i) The Supplier will employ such number of appropriately qualified and trained personnel as are necessary to ensure that the Services are professionally and efficiently provided.  
(ii) The Supplier shall deploy adequate tools and equipment as required for the purposes of carrying out the Services. The tools and equipment used shall be fit for the purpose, maintained and where necessary calibrated. 
(iii) 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-Tanzanian staff engaged to provide the Services.
(iv) 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’ or sub-contractor’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 Project Plan.
(f) Site Regulations and discipline
The Supplier will:
Comply with and observe such rules or regulations governing the terms of access to and from the Sites as may be made by Client from time to time and communicated to the Supplier.
Not obstruct any service road or other means of access to, from or within the Sites.
Not do, or permit to be done, at the Sites any act or thing which may cause a nuisance, discomfort   or annoyance to the Client or any other users of the Sites or to any premises neighbouring the Sites.
Not install or use within the Sites any instrument, equipment, apparatus or machinery which may cause structural damage.
Not convey any goods or materials into or from the Sites except through entrances designated for such purposes.
Ensure that its and its subcontractor’s personnel exhibit good discipline and acceptable behaviour at all times to avoid situations likely to lead to a disruption in the provision of the Services.
(g) Safety Requirements 
Supplier to observe safety requirements
The Supplier, its employees and agents shall at all times observe and comply with all safety, security, operational or administrative regulations, instructions, guidelines or rules from time to time promulgated, issued, laid down or required and communicated by the Client to be observed or complied with in addition to any industry accepted safety guidelines and shall indemnify the Client for any loss or damage incurred by it as a direct result of the Supplier’ or its employees’ or agents’ failure to so observe or comply with any such regulations, instructions, guidelines or rules.
Protective gear
In particular, but without limitation, the Supplier shall ensure that all protective gear or other equipment required for the safety of the Supplier’ employees including, where necessary, suitable gloves, harnesses, footwear, goggles and head covering is worn at all times during the performance of the Services and maintained for the use of such employees and other persons visiting the Sites.
Accidents and incidents to be notified by the Supplier
The Supplier shall notify Client of any accident or incident in the course of performance of the Services immediately upon its occurrence other than minor injuries requiring only first aid treatment and which do not involve medical treatment, loss of consciousness, restriction of work or motion, or transfer to another job.  The Supplier shall as soon as possible thereafter and in any case within five (5) days of the occurrence provide to the Client a written report thereof including details of the response measures taken by the Supplier.
Hazards to be notified by Supplier
[bookmark: _Toc155153753][bookmark: _Toc156023151][bookmark: _Toc156034732][bookmark: _Toc156204671][bookmark: _Toc156211245][bookmark: _Toc161574551][bookmark: _Toc165187498][bookmark: _Toc165194794][bookmark: _Toc165279136][bookmark: _Toc168895403][bookmark: _Toc168994491][bookmark: _Toc168997164][bookmark: _Toc169490174][bookmark: _Toc169500176]The Supplier shall promptly bring to the attention of the Client all matters or issues likely to affect adversely the health and safety of persons visiting the Sites or any equipment within the Sites.
(h) Obligation to make Good
Without prejudice to the obligations of the Supplier under Clause 11 (Indemnity) the Supplier shall be liable for and make good any damage occasioned by the negligent act or omission of the Supplier or the Supplier’ personnel, representatives, agents or sub-contractors to:
The property or assets of Client;
The premises in which the Site is located; or
Any premises neighbouring the Sites.  
The Supplier shall in addition bear all incidental costs, including any costs of removal associated with the repair, replacement or making good of the damage.
(i) Protection of the Environment
The Supplier will comply with the all applicable laws, regulations and by laws relating to the protection of the environment. 
6. [bookmark: _Toc169500177][bookmark: _Toc79068621]DELAYS, SUBSTITUTED SERVICE & SERVICE CREDITS 
6.1. In the event that the Supplier has reason to believe that circumstances exist that may prevent it from performing its obligations in a timely manner it shall promptly and in any event within 48 hours inform the Client in writing including the remedial measures it has implemented to ensure compliance with its obligations. For the avoidance of doubt the notification by the Supplier to the Client of any such delay will not prejudice any other rights client may have under this Agreement including but not limited to claim for service credits.
6.2. Without prejudice to any other rights the Client may have, if the Supplier fails to execute the Services in accordance with the timelines specified in Schedule 2 (Service Level Agreement) the Supplier shall be liable to pay to the Client service credits as set out in Schedule 2. Failure by the Supplier to remedy the situation or provide an alternate solution within five (5) days shall constitute a breach of this Agreement and the Client may terminate this Agreement. The Client’s right to receive the service credits above will accrue until the applicable Services are completed, or this Agreement is terminated. The payment of the aforesaid service credits are considered to be fair and reasonable by both parties, as a reasonable pre-estimate of fair compensation for the losses that may be reasonably anticipated from a failure by the Supplier to perform its obligations under this Agreement.
6.3. Service credits as set out above shall not be payable where the delay is caused by:
(a) any act or omission of the Client, its servants or agents; or 
(b) an act of force majeure as defined in clause 15 of this Agreement. 
6.4. 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 such failure by the Supplier to perform its obligations under this Agreement, 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 percentage of 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. 
7. [bookmark: _Toc79068622]PROJECT MANAGEMENT TEAM
7.1. Each party shall nominate members of its staff to function as the points of contact for the delivery of the Services such nominated persons shall be responsible for notification of and response to any unscheduled repairs and emergency breakdown services.  
7.2. Either party shall notify the other of any changes to the contact persons and in case of changes to the composition of the above response team, shall offer a replacement member with suitable skills.
7.3. For the avoidance of doubt the contact persons shall not have the authority or the right to vary the terms of this Agreement.  However, the provisions of Schedule 2 may be amended as provided therein.
8. [bookmark: _Toc169500179][bookmark: _Toc79068623]STORAGE SPACE
8.1. In the event that the Client provides storage space at the Sites for the storage of equipment or supplies by the Supplier, then for the avoidance of doubt the use of such storage space by the Supplier will not give the Supplier exclusive possession of any part of the Sites nor will it create a lease or tenancy in any way whatsoever.  
8.2. The storage space shall be provided on an “as is where is” basis and the Supplier will be responsible   for maintaining the order and cleanliness of such space.  
8.3. The Supplier will store all equipment, supplies and materials used in the provision of the Services in such space and will not use such storage space to store equipment and materials used to serve any other clientele.
8.4. the Supplier will ensure that in utilising such storage space and accessing any part of the Sites it shall not act in a manner likely to cause a termination of the Client’s lease, licence or other rights entitling the Client to utilise the Sites or likely to breach any environmental or local laws and by-laws.
8.5. All materials stored by the Supplier in such storage space shall be stored at the Supplier’ risk.
8.6. 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.
9. [bookmark: _Toc169500180][bookmark: _Toc79068624]ASSIGNMENT AND SUBCONTRACTING
9.1. Assignment
Neither Party can assign the rights or obligations created hereunder without prior written consent of the other Party.  Any unauthorized assignment or attempt to assign automatically terminates this Agreement. 
9.2. Subcontracting
Subject to obtaining the prior written consent of the Client, the Supplier shall be entitled to subcontract all or any part of this Agreement to competent Subcontractor(s) PROVIDED ALWAYS THAT the Supplier guarantees the Subcontractor(s) obligations to the Client and guarantees the proper performance of this Agreement in the same manner as if the Supplier had itself have performed the obligations under this Agreement AND PROVIDED FURTHER THAT the Supplier remains primarily and wholly responsible to the Client for all actions, omissions and representations of the Subcontractors  whether or not acting within the terms of their Agreement with the Supplier. The Client shall not be liable for the acts or omissions of the Supplier or the Supplier’ employees, agents or representatives.
10. [bookmark: _Toc79068625]COMPLIANCE WITH OTHER LAWS AND CODE OF CONDUCT
10.1. The Supplier will, at its expense, obtain and renew, in accordance with any law or regulations from time being in force, all permits, licences and authorisations that may be required for the performance of its obligations under this Agreement. The Supplier shall produce to the Client on request certified copies of such permits, licences and authorisations and a failure to provide such proof will amount to a breach of this Agreement entitling the Client to terminate the agreement.
10.2. The Supplier will comply with the provisions of the Client’s Supplier Code of Conduct as set out in Schedule 3 to this agreement and as may be amended and communicated to the supplier from time to time.
11. [bookmark: _Toc169500181][bookmark: _Toc79068626]INDEMNITY & LIMITATION OF LIABILITY
11.1. [bookmark: _Toc79068627]Indemnity
(a) Subject to clause 11.2 below 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 any breach or non-observance by the Supplier of any of its obligations or representations under this Agreement. 
(b) The Supplier shall not, however, be liable under the foregoing indemnity to the extent that any such losses are determined to have resulted directly from the proven negligence or wilful misconduct of the Client.
(c) 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.
11.2. [bookmark: _DV_M188][bookmark: _DV_M189][bookmark: _DV_M190][bookmark: _DV_C530]Limitation of Liability
(a) [bookmark: _DV_M360][bookmark: _DV_C532][bookmark: _DV_M361]None of the parties excludes or limits liability to any other party for death or personal injury arising from the breach of duty of such party or any breach of any obligations implied by any applicable statute.  
(b) [bookmark: _DV_M363][bookmark: _DV_M364][bookmark: _DV_M365][bookmark: _DV_M366][bookmark: _DV_M367]The Parties agree that Client’s sole liability to the Supplier under this Agreement will be for the amount due under this Agreement for which payment has not been issued.  
12. [bookmark: _Toc169500182][bookmark: _Toc79068628]INSURANCE
12.1. The Supplier shall, at its own expense, obtain and maintain such insurance as may be necessary to cover all liability which the Supplier may incur in respect of any personal injury, death, loss or damage to property howsoever caused or arising out of or in the course of performance of the Services.
12.2. The Supplier shall upon request by the Client at any time produce to the Client a copy of such policy of insurance and the receipt for the current year’s premium.
13. [bookmark: _Toc169500183][bookmark: _Toc79068629]INDEPENDENT CONTRACTOR AND AUTHORITY
13.1. Nothing contained in this agreement shall constitute or be deemed to constitute the supplier the agent or partner of the Client for any purpose whatsoever.
13.2. the supplier shall not, and shall ensure that its employees, agents and/or representatives shall not, carry on agreement negotiations or enter into correspondence on behalf of the Client, or use the name of the Client in any media or printed matter, nor shall the supplier or the supplier’ employees, agents and/or representatives have, or purport to have, authority to execute legal documents, enter into legal agreements or otherwise in any way bind the Client or create or incur any legally binding commitments or liabilities or any kind or nature on behalf of the Client.
14. [bookmark: _Toc169500184][bookmark: _Toc79068630]TERMINATION
14.1. Termination for Convenience 
The Client may terminate this Agreement at any time by giving to the Supplier thirty (30) days’ notice.
14.2. Termination by the Client 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 fourteen (14) days written notice from the Client or declares that it will not be able to remedy the default within such time.
(b) the Supplier abandons or (except where required or agreed upon with the Client) suspends the provision of the Services.
(c) the Supplier fails to meet the agreed service levels;
(d) the Supplier fails to provide or maintain the required insurance.
(e) the Supplier has subcontracted all of the Services without having obtained the prior written consent of the Client.
(f) 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 Supplier’ Response to the Request for Quotation issued by the Client.
(g) the Supplier is found to have been fraudulent in the course of fulfilling its obligations under this Agreement.  For the purpose of this clause acts of fraud include but are not limited to all those activities involving dishonesty and deception that can drain value from the Client’s business and accrued goodwill, directly or indirectly, whether or not there is personal benefit.
(h) [bookmark: _GoBack]the Tanzania Government, the Tanzania Communication Regulatory Authority or any Tanzanian court should take any decision or perform any act which suspends and/or revokes the Client’s License or makes the Client unable to perform its commitments under this Agreement;
(i) the Supplier is found not to have been compliant with the provisions of the Supplier Code of Conduct and failing to remedy such breach (where breach is remediable) within fourteen (14) days after written notice to that effect from the Client;
(j) Any competitor of the Client appoints one or more directors to the Supplier’s board;
(k) Any competitor of the Client becomes able to materially influence the business decisions of the Supplier.
14.3. Termination by Either Party
(a) 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:-
if one Party ceases or threatens to cease to carry on its business;
if a receiver, administrator or similar officer is appointed over all or any part of the assets or undertaking of the other Party;
if one Party makes any arrangement for the benefit of its creditors;
if one Party goes into liquidation save for the purposes of a genuine amalgamation or reconstruction;
in the event of either party being prohibited by any law or official requirement from complying with the terms of this Agreement;
(b) Upon termination of this Agreement, the Client shall promptly return to the Supplier (or otherwise dispose of as the Supplier may instruct) all Confidential information and any Documentation containing Confidential Information and the Supplier shall promptly return all or any Confidential Information relating the Client.
(c) The termination of this Agreement shall not discharge the liabilities of the defaulting Party.
(d) Any Clauses intended by the Parties or this Agreement to survive the termination of this Agreement shall survive the termination of this Agreement by whatever cause. 
(e) Where termination has occurred pursuant to Clause 14.2(f) and 14.2(g) the Client will not be obliged to make any form of payment or compensation to the Supplier and the Supplier will be required to refund the Client by way of cleared funds any sums paid to it and for which any part of the works have not been executed within thirty (30) days of the such written notice of termination.
(f) [bookmark: _Toc169500186]Where termination has occurred pursuant to Clause 14.2(h) neither party shall have the right to claim for any compensation provided that nothing in this clause shall relieve the Client of any obligation to pay arising prior to the date of termination.
15. [bookmark: _Toc79068631] INTELLECTUAL PROPERTY RIGHTS
15.1. Nothing in the Agreement shall grant, suggest, or imply any authority for the Supplier to use the name, trademarks, service marks, or trade names or any intellectual property rights of the Client for any purpose whatsoever.
15.2. The Supplier shall indemnify and hold the Client harmless from all liability, losses, damages, claims, demands and expenses (including legal costs)  made incurred or awarded  against the Client arising from any acts performed by the Supplier in connection with the provision of the Services infringe the intellectual property rights of any third party and the Supplier shall take all necessary measures to remedy the infringement of third party intellectual property rights, including but not limited to, the replacement of any equipment or supplies provided by the Supplier in connection with the Services that infringes any third party intellectual property rights. 
15.3. [bookmark: _Toc169500187]Unless otherwise agreed in writing between the Parties the Copyright in respect of all electrical circuit diagrams and or any other similar drawings or graphic representations prepared by the Supplier, its servant’s agents or licensees in the course of the provision of the Services shall vest with the Client.
16. [bookmark: _Toc79068632]VARIATION
[bookmark: _Toc169500188]This Agreement shall not be varied or cancelled, unless such variation or cancellation shall be expressly agreed in writing by each party
17. [bookmark: _Toc79068633]FORCE MAJEURE
17.1. Definition of Force Majeure
For the purposes of this Deed, “Force Majeure” means an event which could not reasonably have been avoided by the Seller in the circumstances, which is beyond the reasonable control of a party and which makes a party’s performance of its responsibilities hereunder impossible or so impractical as reasonably to be considered impossible in the circumstances and includes, but is not limited to, war, riots, civil disorder, earthquake, storm, flood or adverse weather conditions, strikes, lockouts or other industrial action, terrorist acts, confiscation, plague, epidemic, pandemic, outbreaks of infectious disease or any other public health crisis, including quarantine or other employee restrictions, act of authority whether lawful or unlawful, compliance with any law or governmental order, rules, regulations or directions, curfew restrictions, expropriations, compulsory acquisition, seizure of works, requisition, nationalization, Act of God or natural disaster such as but not limited to violent storms, cyclone, typhoon, hurricane, tornado, blizzard, earthquake, volcanic activity, landslide, tidal wave, tsunami, flood, damage, or destruction by lighting, drought, explosion, fire, destruction of machines, equipments, factories and of any kind of installation, prolonged break down of transport, telecommunication or electric current, general labour disturbance, such as but not limited to boycott, strike and lockout, go-slow, occupation of premises and factories, storage or inability to obtain critical material or supplies to the extent not subject to the reasonable control of the subject party or any other action by government agencies.
17.2. 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. 
17.3. Financial constraints
Force Majeure shall not include insufficiency of funds or failure to make any payment required hereunder.
17.4. 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 Deed 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 Deed.
17.5. 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 minimise the consequence of any event of Force Majeure.
17.6. 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.
17.7. Consultation
Not later than thirty (30) days after Supplier, 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.
18. [bookmark: _Toc169500189][bookmark: _Toc79068634]GENERAL
18.1. Confidentiality 
The Supplier shall not 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 Client or any other matter regarding the internal affairs of the Client, whether such information or matter is stated to be confidential or not, without the express written permission of the Client.  This covenant is given by the Supplier on its own behalf and the Supplier also undertakes to ensure that it will take all reasonable steps to enforce obligations in like form against its directors and personnel.  
18.2. Language
This Agreement and any notices to be given shall be in the English language.  Where texts exist in more than one language, including any part of this Agreement, the English language text shall govern.
18.3. Entire Agreement
Subject to Clause 14.2(f) (pre-contractual statements) this Agreement contains the whole agreement between the Parties relating to the subject matter of this Agreement and no variation, extension or cancellation of the expressed terms of this Agreement shall be binding upon the Supplier or the Client as the case may be unless and until such variation, extension or cancellation is confirmed in writing under the hands of authorised representatives of both Parties.  
18.4. 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.
18.5. 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.
18.6. 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.
19. [bookmark: _Toc169500190][bookmark: _Toc79068635]DISPUTE RESOLUTION
19.1. [bookmark: _Toc33539032]Any dispute, controversy or claim arising out of or relating to this Agreement or termination hereof, or the interpretation, breach or validity hereof, shall be resolved by way of negotiation held in good faith between the Parties. Such negotiation shall begin immediately after one Party has delivered to the others written request for such negotiation. Should such negotiations fail, the Parties may within Fifteen (15) days refer the case to mediation and appoint a single mediator as may be mutually agreed between the Parties. The mediation shall be conducted by a single mediator of not less than five (5) years standing.
19.2. [bookmark: _Toc33539033]Should such negotiations fail to achieve a resolution within thirty (30) days, the controversy or claim shall be submitted to arbitration on request of any Party by written notice to the other Party.
19.3. [bookmark: _Toc33539034]The arbitration shall be conducted by a single arbitrator of not less than two (2) years standing to be appointed by the Parties jointly and failing agreement within fifteen (15) Business Days to be appointed at the request of any Party by the Chairman for the time being of the Tanzania Arbitration Centre.
19.4. [bookmark: _Toc33539035]The place of arbitration shall be Dar es Salaam/Dodoma/Mwanza and the language of arbitration shall be English.
19.5. [bookmark: _Toc33539036]The arbitration shall be conducted in accordance with the Arbitration Act, 2020, as amended from time to time.
19.6. [bookmark: _Toc33539037]The award of the arbitrator shall be final and binding upon the Parties to the greatest extent permitted by law and the Parties shall use their best endeavours to ensure that the arbitration is completed within three (3) months of submission pursuant to Clause 18.2 above.
19.7. [bookmark: _Toc33539038]Any arbitration in terms of this Clause 18 (including any legal proceedings) shall be conducted in camera and the Parties shall treat as confidential details of the dispute submitted to arbitration, the conduct of the arbitration proceedings and the outcome of the arbitration.
19.8. [bookmark: _Toc33539039]For the avoidance of doubt, the provisions of this Clause 18 will continue to be binding on the Parties notwithstanding any termination or cancellation of this Agreement.
19.9. [bookmark: _Toc33539040]The terms of this Agreement shall not prevent or delay the Parties from seeking orders for specific performance or' interim or final injunctive relief on a without notice basis or otherwise.

20. [bookmark: _Toc169500191][bookmark: _Toc79068636]NOTICES	
20.1. 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’s Address:	
The Supplier’s Address:	
20.2. [bookmark: _Toc148938526][bookmark: _Toc156023168][bookmark: _Toc156034750][bookmark: _Toc156204688][bookmark: _Toc156211263][bookmark: _Toc161574568][bookmark: _Toc165187513][bookmark: _Toc165279151][bookmark: _Toc168895418][bookmark: _Toc169500192]Time of delivery
Any notice shall be in writing and shall either be delivered by hand or sent by registered post, facsimile or e-mail:
(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;
(d) [bookmark: _Toc148938527][bookmark: _Toc169500193]if sent by email it shall be deemed to have been served at the time of transmission unless the sender receives a notification of non-delivery.
21. [bookmark: _Toc79068637]CHANGE OF ADDRESS
Either Party may provide changes in the above addressees by notice in writing given to the other Party as aforesaid.
22. [bookmark: _Toc169500194][bookmark: _Toc79068638]COSTS
Each party shall bear its own costs incurred in the negotiation, preparation and execution of this Agreement.
23. [bookmark: _Toc169500195][bookmark: _Toc79068639]GOVERNING LAW
The construction, validity and performance of this Agreement shall be governed in all respects by the Laws 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: _Toc79068640]SCHEDULE 1	
PAYMENT TERMS
[bookmark: _Toc79068641]
SCHEDULE 2	
SERVICE LEVEL AGREEMENT


[bookmark: _Toc79068642]SCHEDULE 3	
CODE OF CONDUCT

1

image1.png
CYMBELL
ATTORNEYS

www.cymbellattorneys.com




