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This Software License Agreement (this "Agreement"), effective as of [DATE] (the "Effective Date"), is by and between [LICENSOR NAME], a [STATE OF ORGANIZATION] [ENTITY TYPE] with offices located at [ADDRESS] ("Host") and [LICENSEE NAME], a [STATE OF ORGANIZATION] [ENTITY TYPE] with offices located at [ADDRESS] ("Customer"). Licensor and Licensee may be referred to herein collectively as the "Parties" or individually as a "Party." 

WHEREAS, Licensor desires to license the Software described in Exhibit A attached hereto to Licensee; and

WHEREAS, Licensee desires to obtain a license to use the Software for its internal business purposes, subject to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

Parties

(1) [FULL COMPANY NAME] incorporated and registered in [COUNTRY OF INCORPORATION] with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Host) 

(2) [FULL COMPANY NAME] incorporated and registered in [COUNTRY OF INCORPORATION] with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Customer) 

BACKGROUND

(A) The Host submitted a tender on [DATE] (reference: [REFERENCE]) in response to the Customer's request for proposal issued on [DATE] (reference: [REFERENCE]).

(B) The parties have agreed that the Host shall provide the Customer with website hosting and related services on the terms and conditions set out in this agreement.

Agreed terms

1. TC "1. Interpretation" \l 1Interpretation

The definitions and rules of interpretation in this clause apply in this agreement.

1.1 Definitions:

Acceptance: the acceptance or deemed acceptance of the Site by the Customer pursuant to clause 

REF a1036751 \h \w
 \* MERGEFORMAT 3.
Acceptance Certificate: the form of certificate served on the Host by the Customer to acknowledge Acceptance.
Acceptance Tests: the tests to be carried out on the Site as set out in clause 

REF a1036751 \h \w
 \* MERGEFORMAT 3 and as described in Schedule 7.
Business Day: a day other than a Saturday, Sunday or public holiday in England when banks in London are open for business.
Change Control Procedures: the procedures set out in Schedule 6.
Charges: the charges in respect of the Services set out in Schedule 5.
Cybersecurity Requirements: all applicable laws, regulations, codes, guidance (from regulatory and advisory bodies, whether mandatory or not), international and national standards, [industry schemes] and sanctions, relating to security of network and information systems and security breach and incident reporting requirements, including the Data Protection Legislation
Data Protection Legislation: The General Data Protection Policy of the Company and International applicable laws and any applicable laws.
Data Subject has the meaning set out in Article 4(1) of the GDPR.

Defects: has the meaning given in clause 

REF a164928 \h \w
 \* MERGEFORMAT 4.4.
Effective Date: [DATE].
Force Majeure Event: any event arising that is beyond the reasonable control of the affected party (including any industrial dispute affecting any third party, governmental regulations, fire, flood, disaster, civil riot or war).
Good Industry Practice: the exercise of that degree of skill, care, prudence, efficiency, foresight and timeliness as would be expected from a leading company within the relevant industry or business sector.

Incident: any Vulnerability, Virus or security incident which;MACROBUTTON optional
a) may affect the Site;

b) may affect the Host's network and information systems such that it could potentially affect the Customer or the Site; or

c) is reported to the Host by the Customer.
Intellectual Property Rights: patents, utility models, rights to inventions, copyright and neighboring and related rights, moral rights, trademarks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets), and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
Known Vulnerability: any Vulnerability that has either:MACROBUTTON optional
a) been assigned a Common Vulnerability and Exposures (CVE) number;

b) been disclosed on the National Institute of Standard and Technology (NIST) from time to time; or

c) been disclosed on the internet, or any [open] public database, such that it would be releveled by reasonable searches conducted in accordance with Good Industry Practice. 
Latent vulnerabilities: any instances of typical classes of Vulnerability. For example, buffer overflows, cross-site scripting (XSS) and Structure Query Language (SQL) injection. 


Materials: the content provided to the Host by the Customer from time to time for incorporation in the Site.
Mitigate: the taking of such reasonable steps that would be taken by a prudent host in accordance with Good Industry Practice to mitigate against the Incident in question, which may include (in the case of a Vulnerability) coding changes, but could also include specification changes (for example, removal of affected protocols or functionality in their entirety), provided these are approved by the Customer in writing in advance, and the terms Mitigated and Mitigation shall be construed accordingly.

Non-Host Defects: the Defects described in clause 

REF a552046 \h \w
 \* MERGEFORMAT 4.5.
Personal Data: has the meaning set out in Article 4(1) of the GDPR.

Personal Data Breach: has the meaning set out in Article (4) (12) of the GDPR.
Project Plan: the timetable for setting up the Site and performing the Services as set out in Schedule 1.
Service Levels: the service levels as set out in Schedule 4.
Services: the hosting and related services to be provided pursuant to this agreement as described in Schedule 3.
Site: the website at [URL] to be hosted by the Host pursuant to this agreement.
Site Software: the software for the Site commissioned by the Customer as described in Part 1 of Schedule 2.
Site Specification: the specification for the Site set out in Part 2 of Schedule 2.
Virus: anything or device (including any software, code, file or programme) which may:

a) prevent, impair or otherwise adversely affect the operation of any computer software, hardware or network, any telecommunications service, equipment or network or any other service or device;

b) prevent, impair or otherwise adversely affect access to or the operation of any programme or data, including the reliability of any programme or data (whether by rearranging, altering or erasing the programme or data in whole or part or otherwise); or

c) adversely affect the user experience, including worms, Trojan horses, viruses and other similar things or devices.

Vulnerability: a weakness in the computational logic (for example, code) found in software and hardware components that, when exploited, results in a negative impact to confidentiality, integrity, or availability, and the term Vulnerabilities shall be construed accordingly.

Visitor: a visitor to the Site.
1.2 Clause and Schedule headings shall not affect the interpretation of this agreement.

1.3 References to clauses and Schedules are (unless otherwise provided) references to the clauses and Schedules of this agreement.

1.4 If there is an inconsistency between any of the provisions in the main body of this agreement and the Schedules, the provisions in the main body of this agreement shall prevail.

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

1.6 A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time.

1.7 A reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or statutory provision.

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

1.9 References to content include any kind of text, information, image, or audio or video material which can be incorporated in a website for access by a visitor to that website.

2. TC "2. Services" \l 1Services

The Host shall perform its obligations in accordance with the Project Plan. In particular:

(a) provided the Host receives a copy of the Site Software and Materials on or before [DATE], the Host shall set up the Site and notify the Customer that the Site is ready for acceptance testing on [DATE]; and

(b) the Host shall, no later than five days after Acceptance, provide the Services in accordance with this agreement, including the Service Levels.

3. TC "3. Domain name" \l 1Domain nameMACROBUTTON optional
3.1 The Host shall [promptly] register the domain name [INSERT DOMAIN NAME] (Domain Name) in the Customer's name, with [INSERT NAME OF PREFERRED DOMAIN NAME REGISTRAR] OR with the domain name registrar nominated by the Customer in writing, and shall list the administrative and technical contacts as those specified from time to time by the Customer in writing.

OR

The Customer shall register the domain name [INSERT DOMAIN NAME] (Domain Name)

3.2 The Host shall, unless instructed by the Customer otherwise in writing, promptly renew the registration of the Domain Name upon the relevant renewal date on the same terms as set out in Clause 

REF a124049 \h \w
 \* MERGEFORMAT 3.1.

3.3 All fees associated with any registration and renewal pursuant to this Clause 

REF a1036751 \h \w
 \* MERGEFORMAT 3 shall be borne solely by the Customer OR the Host.

3.4 The Host warrants that if it registers the Domain Name in its own name in breach of Clause 

REF a124049 \h \w
 \* MERGEFORMAT 3.1 it shall (and procure that any necessary third party shall), as soon as it becomes aware of the breach, promptly execute and deliver such documents and perform such acts as may be required for the purpose of effecting the transfer of the Domain Name registration to the Customer, without any further cost to the Customer.

4. TC "4. Acceptance" \l 1Acceptance

4.1 The Acceptance Tests shall test compliance of the Site with the Site Specification. The form and detail of the Acceptance Tests are set out in Schedule 7. 

4.2 The Customer shall be entitled to be present during the Acceptance Tests and any retests.

4.3 Acceptance of the Site shall occur when the Site has passed the Acceptance Tests. The Customer shall sign the Acceptance Certificate in respect of the Site and return it to the Host as soon as reasonably practicable following Acceptance.

4.4 If any Acceptance Tests are not passed, the failures that cause the relevant test to be failed (Defects) shall be drawn up and documented by the Host and presented promptly to the Customer for discussion as to how best to rectify such Defects.

4.5 If any such failure results solely from a Defect which is caused by an act or omission of the Customer, or by one of the Customer's sub-contractors or agents for whom the Host has no responsibility (Non-Host Defect), the Site shall be deemed to have passed the Acceptance Tests notwithstanding such Non-Host Defect, and the Customer shall sign and return the Acceptance Certificate to the Host. The Host shall provide assistance reasonably requested by the Customer in remedying any Non-Host Defects by supplying additional services or products. If so requested, the Customer shall pay the Host in full for all such additional services and products at the Host's then current fees and prices.

4.6 The Host shall remedy any Defects promptly so as to ensure that the Site passes the Acceptance Tests on a retest.

4.7 If such retest demonstrates that the Site is still not in accordance with the Site Specification, the Customer may, by written notice to the Host, elect at its sole option:

(a) to fix (without prejudice to its other rights and remedies) a new date for carrying out further tests on the Site on the same terms and conditions as the retest (except that all reasonable costs which the Customer may incur as a result of carrying out such tests shall be reimbursed by the Host). If the Site fails such further tests, the Customer shall be entitled to proceed under clause 

REF a218334 \h \w
 \* MERGEFORMAT 4.7(b) or clause 

REF a391826 \h \w
 \* MERGEFORMAT 4.7(c); or

(b) to accept the Site subject to an abatement of the Charges, such abatement to be such amount as is reasonable, taking into account the circumstances. In the absence of written agreement as to abatement within fourteen days after the date of such notice, the Customer shall be entitled to reject the Site in accordance with clause 

REF a391826 \h \w
 \* MERGEFORMAT 4.7(c); or

(c) to reject the Site as not being in conformity with this agreement, in which event this agreement shall automatically terminate and the Host shall (without prejudice to the Customer's other rights and remedies) immediately refund to the Customer all sums previously paid to the Host under this agreement.

5. TC "5. Project management" \l 1Project management

5.1 Each party shall appoint a project manager who shall:

(a) provide professional and prompt liaison with the other party; and

(b) have the necessary expertise and authority to commit the relevant party.

5.2 The project managers shall meet at least once every week until Acceptance and thereafter at least once every month. The Customer shall provide minutes of these meetings to the Host which shall be deemed to be an accurate record of such meetings if the Host raises no objection within seven days of receipt.

6. TC "6. Charges and payment" \l 1Charges and payment

6.1 Following Acceptance, the Host shall issue a VAT OR APPROPRIATE SALES OR TURNOVER TAX IN APPLICABLE JURISDICTION invoice in respect of the Charges, and the Customer shall pay to the Host the Charges correctly calculated in accordance with Schedule 5 and set out in the Host's invoice within 30 days of receipt of the Host's invoice, except for any amount in respect of which there is a genuine dispute.

6.2 All Charges are exclusive of VAT OR APPROPRIATE SALES OR TURNOVER TAX IN APPLICABLE JURISDICTION.

7. TC "7. Warranties" \l 1Warranties

7.1 Each of the parties warrants to the other that it has full power and authority to enter into and perform this agreement.

7.2 The Host shall perform the Services with reasonable care and skill and in accordance with Good Industry Practice.

7.3 The Host warrants that the operation of the Site will be uninterrupted and free of errors and material defects and Latent and Known Vulnerabilities, and that the Site will perform substantially in accordance with the Site Specification for a period of 12 months from Acceptance. If the Site does not so operate and perform, the Host shall, for no additional charge, promptly ensure that the Site complies with the terms of this clause 

REF a434552 \h \w
 \* MERGEFORMAT 7.3. 

7.4 The Host shall take reasonable steps not to store, distribute or transmit any Virus or Known Vulnerability or Latent Vulnerability via the Services.

8. TC "8. Limitation of remedies and liability" \l 1Limitation of remedies and liability

8.1 Nothing in this agreement shall operate to exclude or limit either party's liability for:

(a) death or personal injury caused by its negligence; or

(b) any breach of the terms implied by or appropriate legislation in relevant jurisdiction or;

(c) fraud; or

(d) any other liability which cannot be excluded or limited under applicable law.

8.2 Neither party shall be liable to the other for any loss of profit, anticipated profits, revenues, anticipated savings, goodwill or business opportunity, or for any indirect or consequential loss or damage.


8.3 Save for clause 

REF a754991 \h \w
 \* MERGEFORMAT 8.1 and clause 

REF a793671 \h \w
 \* MERGEFORMAT 9.3 (in respect of the Host), each party's aggregate liability in respect of claims based on events in any calendar year arising out of or in connection with this agreement, or any collateral contract, whether in contract or tort (including negligence) or otherwise, shall in no circumstances exceed TZS. [AMOUNT].

9. TC "9. Intellectual property rights" \l 1Intellectual property rights

9.1 The Customer retains all Intellectual Property Rights in the Site Software and Materials, and grants the Host a license to such Intellectual Property Rights to the extent required to perform its obligations pursuant to this agreement.

9.2 All Intellectual Property Rights in the Site (including in the content of the Site and in any domain names registered by the Host on the Customer's behalf) arising in connection with this agreement shall be the property of the Customer, and the Host hereby assigns absolutely with full title guarantee all such Intellectual Property Rights to the Customer. The parties shall execute all documents necessary to give effect to this clause 

REF a594771 \h \w
 \* MERGEFORMAT 9.2.

9.3 The Host shall indemnify the Customer against all damages, losses and expenses (including any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other reasonable professional costs and expenses) arising as a result of any action or claim of infringement of Intellectual Property Rights of a third party.

9.4 If any action or claim of the type referred to in clause 

REF a793671 \h \w
 \* MERGEFORMAT 9.3, the Customer shall:

(a) promptly notify the Host in writing of the action or claim;

(b) make no admissions or settlements without the Host's prior written consent;

(c) give the Host all information and assistance that the Host may reasonably require; and

(d) allow the Host complete control over the litigation and settlement of any action or claim.

10. TC "10. Site content" \l 1Site content

10.1 The Host shall update the Site with Materials provided from time to time by the Customer within [NUMBER] days of receiving such Materials.

10.2 The Host shall include only the Materials on the Site. The Customer acknowledges that the Host has no control over any content placed on the Site by Visitors and does not purport to monitor the content of the Site. The Host may remove content from the Site where it reasonably suspects such content infringes any applicable laws, regulations or third party rights (such as material that is obscene, indecent, pornographic, seditious, offensive, defamatory, threatening, liable to incite racial hatred or actions of terrorism, menacing, blasphemous or in breach of any third party Intellectual Property Rights) (Inappropriate Content), provided that the Host notifies the Customer immediately if it suspects or becomes aware of any allegation that content on the Site may be Inappropriate Content and gives the Customer a reasonable opportunity to amend it.

10.3 The Host shall immediately comply with any written request by the Customer to remove any content from the Site or to prevent any person from gaining access to the Site.

11. TC "11. Data protection" \l 1Data protection

11.1 Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause 

REF a395872 \h \w
 \* MERGEFORMAT 11 is in addition to, and does not relieve, remove or replace, a party's obligations under the Data Protection Legislation. In this clause 

REF a395872 \h \w
 \* MERGEFORMAT 11, Applicable Laws means (for so long as and to the extent that they apply to the Host) the law of Tanzania and any other applicable law. 

11.2 The parties acknowledge that for the purposes of the Data Protection Legislation, the Customer is the controller and the Host is the processor (where Controller and Processor have the meanings as defined in the GDPR). Schedule 8 sets out the scope, nature and purpose of processing by the Provider, the duration of the processing and the types of Personal Data and categories of Data Subject.

11.3 Without prejudice to the generality of clause 

REF a787584 \h \w
 \* MERGEFORMAT 11.1, the Customer will ensure that it has all necessary appropriate consents and fair processing notices in place to enable lawful transfer of the Personal Data to the Host for the duration and purposes of this agreement.

11.4 Without prejudice to the generality of clause 

REF a787584 \h \w
 \* MERGEFORMAT 11.1, the Host shall, in relation to any Personal Data processed in connection with the performance by the Host of its obligations under this agreement:

(a) Process that Personal Data only on the written instructions of the Customer unless the Host is required by Applicable Laws to otherwise process that Personal Data. Where the Host is relying on Applicable Laws as the basis for processing Personal Data, the Host shall promptly notify the Customer of this before performing the processing required by the Applicable Laws unless those Applicable Laws prohibit the Host from so notifying the Customer;

(b) ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Customer, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it);

(c) not transfer any Personal Data outside Tanzania unless the following conditions are fulfilled:

(i) the Customer or the Host has provided appropriate safeguards in relation to the transfer;

(ii) the Data Subject has enforceable rights and effective legal remedies;

(iii) the Host complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and

(iv) the Host complies with reasonable instructions notified to it in advance by the Customer with respect to the processing of the Personal Data;

(d) assist the Customer, at the Customer's cost, in responding to any request from a Data Subject and in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;

(e) notify the Customer without undue delay on becoming aware of a Personal Data Breach; and

(f) at the written direction of the Customer, delete or return Personal Data and copies thereof to the Customer on termination of the agreement unless required by Applicable Law to store the Personal Data.

11.5 The Customer does not consent to the Host appointing any third party processor of Personal Data under this agreement. OR The Customer consents to the Host appointing [THIRD-PARTY PROCESSOR] as a third-party processor of Personal Data under this agreement. The Host confirms that it has entered or (as the case may be) will enter with the third-party processor into a written agreement [substantially on that third party's standard terms of business OR incorporating terms which are substantially similar to those set out in this clause 

REF a395872 \h \w
 \* MERGEFORMAT 11]. As between the Customer and the Host, the Host shall remain fully liable for all acts or omissions of any third-party processor appointed by it pursuant to this clause 

REF a395872 \h \w
 \* MERGEFORMAT 11.

11.6 Either party may, at any time on not less than 30 days’ notice, revise this clause 

REF a395872 \h \w
 \* MERGEFORMAT 11 by replacing it with any applicable controller to processor standard clauses or similar terms forming party of an applicable certification scheme (which shall apply when replaced by attachment to this agreement).

12. TC "12. Security of network and information systems" \l 1Security of network and information systems

12.1 The Host warrants that the information in Schedule 9 on the security of its network and information systems is up to date and accurate and that it will update the Customer immediately in the event of any changes to such information. 

12.2 The Host shall notify the Customer immediately if it becomes aware of any Incident, and respond without delay to all queries and requests for information from the Customer about any Incident, whether discovered by the Host or the Customer, in particular bearing in mind the extent of any reporting obligations the Customer may have under Cybersecurity Directive and the relevant national implementing legislation (NIS Directive) and Data Protection Legislation and that the Customer may be required to comply with statutory or other regulatory timescales. 

12.3 The Host will use its best endeavors to ensure the continuity of the Services at all times in accordance with the information on business continuity management set out in Schedule 9 and any policies referred to in clause 

REF a614451 \h \w
 \* MERGEFORMAT 12.5(a) with a view to ensuring the continuity of any services to be provided by the Customer that rely on the Site.

12.4 The Host agrees to co-operate with the Customer in relation to:

(a) all aspects of its compliance with the NIS Directive (if applicable);

(b) any request for information, or inspection, made by any regulator (including in connection with the NIS Directive);

(c) any request for information made in respect of any of the information provided in Schedule 9 or any of the policies referred to in clause 

REF a614451 \h \w
 \* MERGEFORMAT 12.5(a); and

(d) any Incident.

12.5 The Host shall (and warrants and represents that it shall) at all times: 

(a) in accordance with Good Industry Practice, implement, operate, maintain, and adhere to, appropriate policies to cover the issues specified in Schedule 9, including an incident management process which shall enable the Host, as a minimum, to discover and assess Incidents, and to prioritise those Incidents, sufficient to meet its reporting obligations under clause 

REF a425156 \h \w
 \* MERGEFORMAT 12.2.

(b) Promptly Mitigate against all Incidents. 

12.6 The Host shall provide copies of the policies referred to in clause 

REF a614451 \h \w
 \* MERGEFORMAT 12.5(a) promptly on request by the Customer.

12.7 The Host shall indemnify the Customer against any loss or damage suffered by the Customer in relation to any breach by the Host of its obligations under this agreement, which cause the Customer to breach any Cybersecurity Requirements.

13. TC "13. Term and termination" \l 1Term and termination

13.1 This agreement shall commence on the Effective Date and shall (subject to earlier termination under this clause 

REF a292855 \h \w
 \* MERGEFORMAT 13 terminate automatically on the first anniversary of the Effective Date, unless the Customer elects to extend the term of this agreement by a further year, by written notice before that first anniversary.

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

(a) the other party commits a material breach of any term of this agreement and (if such breach is remediable) fails to remedy that breach within a period of 14 days after being notified [in writing] to do so;

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

(c) the other party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its debts 
(d) the other party commences negotiations with all or any class of any of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors other than for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies or the solvent reconstruction of that other party;

(e) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of that other party other than for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies or the solvent reconstruction of that other party;

(f) an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed, over the other party [ (being a company, partnership or limited liability partnership)];

(g) the holder of a qualifying floating charge over the assets of that other party (being a company or limited liability partnership) has become entitled to appoint or has appointed an administrative receiver;

(h) a person becomes entitled to appoint a receiver over all or any of the assets of the other party or a receiver is appointed over all or any of the assets of the other party;

(i) a creditor or encumbrancer of the other party attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the other party's assets and such attachment or process is not discharged within 14 days;

(j) any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 

REF a1023741 \h \w
 \* MERGEFORMAT 13.2(c) to clause 13.2(j) (inclusive);

(k) the other party suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business; 

(l) the other party's financial position deteriorates so far as to reasonably justify the opinion that its ability to give effect to the terms of this agreement is in jeopardy; [or]

(m) any warranty given by the other party in clause 

REF a1000662 \h \w
 \* MERGEFORMAT 7 of this agreement is found to be untrue or misleading;  

13.3 On expiry or termination of this agreement:

(a) all licences granted to the Host under this agreement shall terminate immediately;

(b) the Host shall promptly return to the Customer the Site Software and all Materials, and shall provide to the Customer an electronic copy of the Site (including all content on the Site);

(c) the Host shall provide all such assistance as is requested by the Customer to transfer the hosting of the Site to the Customer or another service provider, subject to payment of the Host's expenses reasonably incurred.

(d) Any provision of this agreement that expressly or by implication is intended to come into or continue in force on or after termination or expiry of this agreement shall remain in full force and effect.

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

14. TC "14. Change control" \l 1Change control

Any request to change the scope of the Services shall be processed in accordance with the Change Control Procedure set out in Schedule 6.

15. TC "15. Force majeure" \l 1Force majeure

Neither party shall be in breach of this agreement nor liable for delay in performing, or failure to perform, any of its obligations under this agreement if such delay or failure result from events, circumstances or causes beyond its reasonable control. In such circumstances the affected party shall be entitled to a reasonable extension of the time for performing such obligations. If the period of delay or non-performance continues for [number of Business Days], the party not affected may terminate this agreement by giving [number of days] Business Days' written notice to the affected party.

16. TC "16. Confidentiality" \l 1Confidentiality

16.1 Each party undertakes that it shall not [at any time OR at any time during this agreement, and for a period of [two] years after termination or expiry of this agreement,] disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other party [or of any member of the group of companies to which the other party belongs], except as permitted by clause 

REF a703242 \h \w
 \* MERGEFORMAT 16.2.

16.2 Each party may disclose the other party's confidential information:

(a) to its employees, officers, representatives, contractors, subcontractors or advisers who need to know such information for the purposes of exercising the party's rights or carrying out its obligations under or in connection with this agreement. Each party shall ensure that its employees, officers, representatives, contractors, subcontractors or advisers to whom it discloses the other party's confidential information comply with this clause 

REF a536445 \h \w
 \* MERGEFORMAT 16; and

(b) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.

16.3 No party shall use any other party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with this agreement.

17. TC "17. Audit" \l 1Audit

The Customer has the right to audit the Host's compliance with this agreement, including whether appropriate measures have been taken under clause 

REF a395872 \h \w
 \* MERGEFORMAT 11, on giving seven days written notice to the Host. At the Customer's option, this audit may cover documents only or may include onsite audit, subject to the Customer notifying the Host of the identity of any onsite auditors and giving confirmation that any external auditors have entered into appropriate confidentiality agreements.

18. TC "18. Notices" \l 1Notices

18.1 Any notice or other communication given to a party under or in connection with this agreement other than a communication made under clause 

REF a203608 \h \w
 \* MERGEFORMAT 12 shall be in writing and shall be:

(a) delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if a company) or its principal place of business (in any other case); or 

(b) sent by fax to its main fax number or sent by email to the address specified in [SPECIFY RELEVANT DOCUMENT OR CLAUSE]. 

]

18.2 Any notice or other communication other than a communication made under clause 

REF a203608 \h \w
 \* MERGEFORMAT 12 shall be deemed to have been received:

(a) if delivered by hand, at the time the notice is left at the proper address;

(b) if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Business Day after posting;

(c) if sent by fax or email, the time of transmission, or, if this time falls outside business hours in the place of receipt, when business hours’ resume. In this clause 

REF a200739 \h \w
 \* MERGEFORMAT 18.2(c), business hours means 9.00 am to 5.00 pm Monday to Friday on a day that is not a public holiday in the place of receipt.


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

18.4 A notice given under this agreement is not valid if sent by email.


19. TC "19. Publicity" \l 1Publicity

All media releases, public announcements and public disclosures by the Host concerning the existence, subject matter or terms of this agreement, the wider transactions contemplated by it, or the relationship between the parties, including promotional or marketing material, shall be coordinated with the Customer and approved in writing by the Customer prior to release.

20. TC "20. Assignment" \l 1Assignment

The Customer may at any time assign, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any or all of its rights and obligations under this agreement, provided it gives prior written notice of such dealing to the Host.

The Host shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any of its rights or obligations under this agreement except as permitted under clause 

REF a278140 \h \w
 \* MERGEFORMAT 11.5. 

21. TC "21. Entire agreement" \l 1Entire agreement

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

21.2 Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement. Each party agrees that it shall have no claim for innocent or negligent misrepresentation based on any statement in this agreement.

22. TC "22. Third party rights" \l 1Third party rights

No one other than a party to this agreement, their successors and permitted assignees, shall have any right to enforce any of its terms.

23. TC "23. Variation" \l 1Variation

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

24. TC "24. Waiver" \l 1Waiver

No failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.

25. TC "25. Rights and remedies" \l 1Rights and remedies

Except as expressly provided in this agreement, the rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights or remedies provided by law.

26. TC "26. Severance" \l 1Severance

26.1 If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this agreement.

26.2 If any provision or part-provision of this agreement is deemed deleted under clause 

REF a716256 \h \w
 \* MERGEFORMAT 26.1, the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.

27. TC "27. Governing law" \l 1Governing law

This agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the laws of Tanzania.

28. TC "28. Jurisdiction" \l 1Jurisdiction

Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this agreement or its subject matter or formation.

This agreement has been entered into on the date stated at the beginning of it.
WHEREFORE, the parties have caused this Website Hosting Agreement to be executed by their duly authorized representatives.

IN WITNESS WHEREOF the Parties have executed this agreement the day …………….and……………. year first hereinbefore written.

SEALED with the Common Seal of 
]

Host

in the presence of: -
]

]

]

Director 
]

]

]

]

Director/ Secretary
]


]







]







]

Advocate




]

I CERTIFY that ………………………………. and …………………………... being directors or director and company secretary of ……………………... appeared before me on the……………. day of ……………………20…… and being known to me/identified to me by ………………………………… acknowledged the above signature or mark to be theirs and that they had freely and voluntarily witnessed the affixation the common seal on this agreement and understood its contents.
……………………………………

Advocate of the High Court of Tanzania
IN WITNESS WHEREOF the Parties have executed this agreement the day …………….and……………. year first hereinbefore written.

SEALED with the Common Seal of 
]

Customer…………………

in the presence of: -
]

]

]

Director 
]

]

]

]

Director/ Secretary
]


]
Advocate




]

I CERTIFY that ………………………………. and …………………………... being directors or director and company secretary of ……………………... appeared before me on the……………. day of ……………………20…… and being known to me/identified to me by ………………………………… acknowledged the above signature or mark to be theirs and that they had freely and voluntarily witnessed the affixation the common seal on this agreement and understood its contents.
……………………………………

Advocate of the High Court of Tanzania
Schedule 1 Project plan

Schedule 2 Site software and specification 

Part 1 Site software

Part 2 Site specification

Schedule 3 Services

Schedule 4 Service levels

Schedule 5 Charges

Schedule 6 Change control procedure

1. Change control procedure:

1.1 The Host and the Customer shall discuss any change to this agreement (Change) proposed by either and such discussion shall result in either:

(a) a written request for a Change by the Customer; or

(b) a written recommendation for a Change by the Host,

or, if neither the Customer nor the Host wishes to submit a request or recommendation, the proposal for the Change will not proceed.

1.2 Where a written request for a Change is received from the Customer, the Host shall, unless otherwise agreed, submit a Change control note (CCN) to the Customer within the period agreed between them or, if no such period is agreed, within five Business Days from the date of receipt of such request for a Change [, or inform the Customer that the Host is not able to comply with such written request for a Change].

1.3 A written recommendation for a change by the Host shall be submitted as a CCN direct to the Customer at the time of such recommendation.

1.4 Each CCN shall contain:

(a) the title of the Change;

(b) the originator and the date of the request or recommendation for the Change;

(c) the reason for the Change;

(d) the full details of the Change, including any specifications and user facilities;

(e) the price, if any, of or associated with the Change;

(f) a timetable for implementation, together with any proposals for acceptance of the Change;

(g) the impact, if any, of the Change on other aspects of this agreement, including:

(i) the Charges;

(ii) the contractual documentation; and

(iii) staff resources;

(h) the date of expiry of validity of the CCN (which shall not be less than [NUMBER] working days); and

(i) provision for signature of the CCN by the Customer and the Host.

1.5 For each CCN submitted, the Customer shall, within the period of validity of the CCN as set out in paragraph 

REF a569309 \h \w
 \* MERGEFORMAT 1.4(h) of this Schedule 6:

(a) allocate a sequential number to the CCN;

(b) evaluate the CCN, and as appropriate either:

(i) request further information; or

(ii) approve the CCN; or

(iii) notify the Host of the rejection of the CCN; and

(c) if approved, arrange for two copies of the approved CCN to be signed for or on behalf of the Customer and the Host. The signing of the CCN shall signify acceptance of a Change by both the Customer and the Host.

1.6 Once signed by the Customer and the Host in accordance with paragraph 

REF a427861 \h \w
 \* MERGEFORMAT 1.5 of this Schedule 6, the Change shall be immediately effective and the Customer and the Host shall perform their respective obligations on the basis of the agreed amendment.

Schedule 7 Acceptance tests

Schedule 8 Processing, personal data and data subjects

1. Processing by the Host

1.1 Scope

1.2 Nature

1.3 Purpose of processing

1.4 Duration of processing

2. Types of Personal Data

3. Categories of Data Subject

Schedule 9 Host's network and information systems security

Part 1 Security of systems and facilities

· A description or mapping of the Host's information system insofar as it relates to the Customer and any policies the Host has in place for managing information security, including risk analysis, human resources, security of operations, security architecture, secure data and system life cycle management and, where applicable, encryption and its management.

· Its measures to protect the security of its network and information systems from damage using an all-hazards risk-based approach, addressing for instance system failure, human error, malicious action or natural phenomena.

· Its measures including any policies to ensure the accessibility and traceability of critical supplies used in the provision of the Services.

· Any measures to ensure that the physical and logical access to network and information systems, including administrative security of network and information systems, is authorised and restricted based on business and security requirements.

Part 2 Incident handling

· Its detection processes and procedures for ensuring timely and adequate awareness of anomalous events and details of the ways in which it maintains and tests these processes and procedures.

· Its processes and policies on reporting incidents and identifying weaknesses and vulnerabilities in its information systems.

· Its procedures for assessing the severity of a security incident, documenting knowledge from incident analysis which may serve as evidence and support a continuous improvement process.

Part 3 Business continuity management

· Its contingency procedures for ensuring business continuity for the websites its hosts and details of the ways in which it regularly assesses and tests these.

· Its disaster recovery capabilities and details of the ways in which these are regularly assessed and tested.  

Part 4 Monitoring, auditing and testing

Its policies and the maintenance of such policies on:

· Conducting planned sequences of observations or measurements to assess whether network and information systems are operating as intended.

· Inspection and verification to check whether a standard or set of guidelines is being followed, records are accurate, and efficiency and effectiveness targets are being met.

· A process (including technical processes and personnel involved in the operation flow) intended to reveal flaws in the security mechanisms of a network and information system that protect data and maintain functionality as intended. 

Part 5 International standards

Any information or policies on compliance with international standards.


