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THIS AGREEMENT (“Contract”) is entered into by and between a public institution of the Government of Rwanda being ………………………………………………………….. (the “Client”), with address …………………………………………………………………………………....... duly represented by Mr/Mrs/Ms …………………………… on one part, and

………………………….. Ltd (the “Consultant”), a company duly incorporated under registry number …………………………….. and existing under the laws of …………………………………………, having its registered office address located at …………………..…………………………………………………………………, duly represented by Mr/Mrs/Ms ………………………. on the other part.

Parties mean the Client and the Consultant collectively, and party means any one of them as the context indicates.

PREAMBLE

WHEREAS the Client has launched a public procurement process in accordance with the Public Procurement Law No 62/2018 of 25/08/2018 and supplemental regulations, for supervision of works under the Contract for Works;

WHEREAS the Consultant has represented and affirmed to the Client it has the required experience, personnel, technical resources and capability to provide the required services;
WHEREAS the Client has selected the Consultant to carry out such services in accordance with the requirements in the Request for Proposal and the terms set out in this Contract; and

WHEREAS the Client has received funds from the [insert the name of the Funding Institution] towards the cost of the Services and intends to apply a portion of the proceeds of these funds to make the payments under this Contract;

Or  the Client has received Government funds and intends to apply a portion of the proceeds of these funds to make the payments under this Contract;
Or  the Client has decided to allocate a portion of its own budget to make the payments under this Contract;
NOW THEREFORE, in consideration of the mutual covenants and agreements contained herein and intending to be legally bound, the parties hereby agree as follows:

ARTICLE 1

Definitions
In this Contract, the following words and expressions shall have the meanings hereby assigned to them:

“Completion Date” means the calendar date on which [relevant event under Contract for Works] takes place.

“Confidential Information” means any information, whether written or oral, that, under the circumstances of disclosure, a person exercising reasonable business judgment would understand to be confidential or proprietary.

“Consultant” means the entity named as such in this Contract and includes its employees, subcontractors and the legal successors or permitted assignees.
“Consultant’s Property” means all of the Consultant’s materials, analysis, know-how and industry perspectives existing before the date on which the Consultant submitted its technical and financial proposal to the Client for this Contract.  This includes any copyright, trademark, patent and other intellectual and proprietary rights.

“Contract” means this Contract entered into between the Client and the Consultant, together with the Contract Documents thereto.

“Contractor” means the company appointed to execute and complete the Works pursuant to the Contract for Works.

“Contract Documents” means the documents listed in Article 4, including any amendments, attachments and appendices thereto.

“Contract Price” means the price payable by the Client to the Consultant as specified in Article 24, subject to any adjustments that may be made in accordance with the terms of this Contract.
“Contract for Works” means the contract between [insert parties] dated [insert date] in relation to [insert project name and Contract no].

“Effective Date” means the date on which this Contract has been duly signed by both the Client and Consultant.

“Engineer” means the person appointed by the Client to act as the Engineer for the purposes of (and as defined in) the Contract of Works.
“Financial Proposal” means the documents dated [insert date] submitted by the Consultant in response to a Request for Proposals that outline, in accordance with the Proposal, the Consultants costs.
“Key Personnel” means those persons employed by the Contractor as listed in Annex A to this Contract.

“KIAC Rules” means the Kigali International Arbitration Centre’s rules of arbitration in force as at the Effective Date and as amended from time to time.
“Materials” means the reports submitted by the Consultant pursuant to Article 12.
“Negotiation Report” means the minutes of the negotiations between the Consultant and the Client in agreeing this Contract dated [insert date].
“Performance Security” means a guarantee, irrevocable letter of credit or other form of security agreed between the parties in writing, from a bank or other reputable financial institution with a minimum credit rating of [●].

“Personnel” means all directors, officers, employees, advisors, agents and affiliated persons of either the Consultant or any Subcontractor as the context allows.

“Project Implementation Plan” means the detailed project plan setting out the time and work schedules developed by the Consultant as part of the Technical Proposal and approved by the Client in accordance with the Request for Proposals prior to entering into this Contract.

“Request for Proposals” means the document dated [insert date] prepared by the Client in accordance with the Standard Bidding Documents inviting potential suppliers to submit proposals.
“RPPA” means Rwanda Public Procurement Authority established by the Law No63/2007 of 30/12/2007 as modified and completed by the Law N°05/2013 of 13/02/2013.

“Services” means the activities to be performed by the Consultants pursuant to this Contract, as described herein and in the Contract Documents.
“Standard Request for Proposals” means the standard Request for Proposals dated [insert date] prepared by RPPA in accordance with public procurement laws, regulations and procedures for the provision of services.

“Subcontractor” means any person or entity to whom any of the obligations of the Consultant pursuant to this Contract are subcontracted directly or indirectly by the Consultant in accordance with the terms of this Contract.

“Technical Proposal” means the documents dated [insert date] submitted by the Consultant in response to a Request for Proposals, outlining how the Consultant proposes to meet the Terms of Reference to include a Project Implementation Plan or activity and time schedule.
“Terms of Reference” means the document dated [insert date] prepared by the Client and included in the Technical Proposals, as part of the Standard Request for Proposals, that outlines the scope, objectives and expected results of the Services being procured.
“Works” means the works (including any equipment to be permanently incorporated therein) covered by the Contract for Works or any part thereof and in respect of which the services of the Consultant are required under this Contract.
“Working Day” means any day when financial institutions in Rwanda are open for business and excluding Saturday, Sunday or a public holiday in Rwanda.

                                                       ARTICLE 2

Interpretation

(2.1) All references to the singular herein shall also mean to the plural and vice versa.

(2.2) The headings shall not limit, alter or affect the meaning of any provision in this Contract.
(2.3) A reference to any agreement or document is to be construed as a reference to that agreement or document as it may be amended from time to time.

(2.4) A provision of law is a reference to that provision as extended, applied, amended or re-enacted and includes any subordinate legislation.

(2.5) A person includes any individual, company, corporation, unincorporated association or body (including a partnership, trust, joint venture or consortium), government, state agency, organisation or other entity whether or not having a separate legal personality.

(2.6) A party or any other person includes its successors in title, permitted assigns and permitted transferees.

(2.7) A reference to any Article or clause is to be construed as a reference to the Articles or clauses of this Contract.
ARTICLE 3

Subject Matter

(3.1) This Contract is for supervision of the Works under the Contract for Works.

ARTICLE 4
Contract Documents and Order of Precedence

(4.1) The following documents shall constitute the “Contract Documents” between the Client and the Consultant, and each shall be read and construed as an integral part of this Contract:

(i) This Contract, including the annexes and notifications hereunder;

(ii) The Project Implementation Plan, including supervision of works service details and the payment schedule;
(iii) The Consultant’s submitted Technical Proposal and Financial Proposal and the Negotiation Report with annexes (if applicable) as accepted by the Client;
(iv) The Request for Proposals, in particular the Terms of Reference and; 
(v) The Contract for Works, including annexes and schedules.
(4.2) In the event of any ambiguity or conflict between the Contract Documents listed in clause (4.1), the order of precedence shall be the order in which the Contract Documents are listed with this Contract taking precedence over the other Contract Documents.

ARTICLE 5
Duration of this Contract
(5.1) This Contract shall be effective from and including the Effective Date and shall remain in force until [six months] after the Completion Date or prior termination in accordance with Article 23.

ARTICLE 6

General Duties of the Consultant

(6.1) The Consultant shall act in good faith and conduct all contracted activities with due care and diligence, in accordance with the terms of this Contract and with the skill and care expected of a competent Consultant for supervision of works, and in accordance with best industry practices.
(6.2) The Consultants shall perform the Services and carry out their obligations hereunder with all due diligence, efficiency and economy, in accordance with generally accepted professional techniques and practices, and shall observe sound management practices, and employ appropriate advanced technology and safe and effective equipment, machinery, materials and methods.  The Consultants shall always act, in respect of any matter relating to this Contract or to the Services, as faithful advisers to the Client, and shall at all times support and safeguard the Client’s legitimate interests in any dealings with third parties.

(6.3) The Consultant shall complete the Services prior to the termination of this Contract pursuant to Article 5, unless this Contract is terminated early in accordance with Article 31.
(6.4) The Consultant shall comply with all the laws in force in the Republic of Rwanda.
(6.5) The Consultant shall acquire, at its own cost, all permits, approvals and/or licenses including, without limitation, visas for the Consultant’s and Subcontractor’s Personnel and entry permits for all imported equipment that may be necessary for the performance of this Contract.

ARTICLE 7

Representations, Warranties and Acknowledgements
(7.1) The Consultant represents and warrants that it is duly incorporated and validly existing under the laws of its jurisdiction of incorporation or establishment and has the requisite power and authority to enter into and perform this Contract and that this Contract constitutes valid, legal and binding obligations on it in accordance with its terms.

(7.2) The Consultant represents and warrants that its execution and performance of this Contract will not breach or constitute a default under its constitutional documents or articles of association or any agreement, instrument, order, judgment or other restriction binding on it.

(7.3) The Consultant represents and warrants that it has full power and authority to grant the rights granted by the Consultant to the Client in this Contract.

(7.4) The Consultant represents and warrants that it has the necessary knowledge, skills, expertise, experience and resources required to fulfil the requirements of this Contract and perform the Services.
(7.5) The Consultant represents and warrants that all statements and representations in the Consultant’s response to the bid and any follow up information provided by the Consultant are to the best of its knowledge, information and belief, true and accurate and that it will advise the Client of any fact, matter or circumstance of which it may become aware which would render any such statement or representation to be false or misleading.

(7.6) The Consultant acknowledges that any failure to acquaint itself with any required data and information shall not relieve it from responsibility for properly estimating the difficulty or cost of successfully performing this Contract.

(7.7) The Consultant acknowledges and confirms that it has been given access to and inspected the Client’s site to its satisfaction, and fully examined the information and data set out in the Contract Documents, and is confident in being able to supervise the Works on behalf of the Client.

ARTICLE 8

Personnel
(8.1) The Consultant shall provide and employ only technical Personnel who are skilled and experienced in their respective callings and supervisory staff who are competent to adequately supervise the work at hand, so that the Consultant complies with all of their obligations under this Contract.

(8.2) No changes or substitutions may be made to members of the Consultant’s Personnel identified as Key Personnel without the Client’s prior written consent.

(8.3) The Consultant shall, at the request of the Client, remove any Personnel from performing any of the Services and shall provide a qualified replacement.

(8.4) The Consultant shall, in all dealings with its labour and the labour of its Subcontractors, pay due regard to all recognised official holidays and all laws pertaining to the employment of labour in the Republic of Rwanda.

ARTICLE 9

Subcontracting
(9.1) The Consultant shall not enter into any subcontracts with any third parties for the Services to be provided under this Contract except with the prior written agreement of the Client.
(9.2) No subcontract value shall exceed twenty percent (20%) of the value of this Contract, and the terms of any subcontract shall be subject to and in conformity with the provisions of this Contract.
(9.3) Any subcontracts shall not relieve the Consultant from any of its obligations, duties, responsibilities or liabilities under this Contract and the Consultant shall remain liable to the Client for the proper performance of any of the Services performed by a Subcontractor and shall indemnify the Client for any loss or damage suffered by the Client resulting from the actions of a Subcontractor.
(9.4) The Consultant shall ensure that a Subcontractor complies with all of the obligations on the Consultant under this Contract as they apply to that portion of the Services that are subcontracted to the Subcontractor.
ARTICLE 10

Conflict of Interest

(10.1) The remuneration of the Consultant under this Contract shall constitute the Consultant’s sole remuneration in connection with this Contract and the Services and the Consultant shall not accept for their own benefit any trade commission, discount or similar payment in connection with its activities pursuant to this Contract or in the discharge of their obligations hereunder, and the Consultant shall use their best efforts to ensure that any Subcontractor, as well as the Personnel and agents of either the Consultant or the Subcontractor, similarly shall not receive any such additional remuneration.

(10.2) Neither the Consultant nor any of the Consultant’s Personnel shall engage in any personal, business or professional activity which conflicts or could conflict with any of their obligations in relation to this Contract.

ARTICLE 11

Duties Relating to Supervision of Works

(11.1) The Consultant shall be responsible for the supervision of the Works within the time schedule specified in the Project Implementation Plan.
(11.2) The Consultant shall perform the duties and services and exercise the authorities of the Engineer in the Contract for Works and in so doing shall act in the best interests of and so as to protect the interests of the Client, subject only to clause (11.7).

(11.3) In performing the duties and services pursuant to clause (11.2) in relation to the Contract for Works, the Consultant shall also comply with the terms of this Contract and in the event of any ambiguity or conflict between the duties and services pursuant to the Contract for Works and the terms of this Contract, the terms of this Contract shall prevail.

(11.4) The services provided by the Consultant shall include the following services in relation to the supervision of the Works pursuant to the Contract for Works:
The issue all necessary instructions to the Contractor under the Contract for Works;
Respond to requests from the Contractor under the Contract for Works;

The issue of all certificates under the Contract for Works;
Provide all consents and approvals under the Contract for Works;

Ensure the Contractor performs all testing required to ensure compliance with the specifications of the Works and witness the testing being undertaken.
(11.5) In providing the services set out in clause (11.4) of this Contract, the Consultant shall act in a timely manner and within the required time limits provided for by the Contract for Works.

(11.6) The Consultant shall obtain the specific approval of the Client as required by clause 3.1 of the Contact for Works, including in relation to an extension of time, additional cost or instructing a variation.
(11.7) The Consultant shall make the determinations required by the Contract for Works in the manner set out in clause 3.5 of the Contract for Works.  In making any determination, the Consultant shall have due and proper regard to the interests of the Client and shall not collude with the Contractor or otherwise give precedence to the interests of the Contractor or the Consultant’s own intertests.

(11.8) The Consultant shall provide such services as detailed in Annex C to this Contract as necessary to effectively comply with its obligations to supervise the Works in addition to any duties pursuant to the Contract for Works.

ARTICLE 12

Reporting

(12.1) The Consultant shall prepare and submit to the Client such reports as detailed in the Project Implementation Plan, including:
i. (Monthly progress reports;
ii. Technical reports as necessary;
iii. Final completion reports; and
iv. Any other reports.
(12.2) The monthly progress reports shall detail the following:

i. Project progress;

ii. Financial disbursements (invoices paid & those pending);

iii. Any challenges and the proposed way forward;

iv. Minutes of meetings between the Consultant and the Contractor;

v. Copies of correspondence between the Consultant and the Contractor;

vi. Details of any changes to the design or specification;

vii. Tests done on the materials and whether they conform to the bills of quantities.

viii. Instructions, consents and approvals given to the Contractor by the Consultant;

ix. Certificates issued to the Contractor by the Consultant
(12.3) Where the Consultant gives the Contractor an instruction, consent or approval or issues a certificate, the reasons for that action shall be set out in the monthly report.
(12.4) The Consultant shall notify the client as soon as possible on receiving a notice from the Contractor under the Contract for Works and shall discuss the notice and the action required with the Client.
(12.5) The Consultant shall retain on behalf of the Client copies of all reports and other documents submitted to it by the Contractor and shall provide copies of these report and documents to the Client on request.
ARTICLE 13

Intellectual Property and Ownership of Materials

(13.1) The Consultant represents and warrants that the Services will not in any way constitute an infringement or violation of any copyright, trademark, patent, or other intellectual or proprietary or other rights of any third party.
(13.2) The Consultant shall generate and submit Materials to the Client in accordance with the terms of this Contract and in the language(s), number of copies and within the time agreed in the Project Implementation Plan.
(13.3) The Consultant shall retain copies of all documents and reports referred to in clause (12.1), solely for reporting obligations under this Contract and not to be used by the Consultant for purposes unrelated to this Contract without the prior written authorisation of the Client.
(13.4) All Materials submitted by the Consultant pursuant to Article 12 and other documents with respect to the Services, created for or given to the Client by the Consultant shall be the property of the Client.
(13.5) Notwithstanding clause (13.4), the Consultant shall retain ownership of all the Consultant’s Property, it being understood that none of the Consultant’s Property shall contain the Client’s Confidential Information.
(13.6) In the event that any of the Materials include any of the Consultant’s Property, the Consultant hereby grants the Client a non-exclusive worldwide royalty-free licence to use and copy the Consultant’s Property solely as part of the Materials in accordance with the terms of this Contract.

ARTICLE 14

Third Party Claim

(14.1) If a third party asserts a claim against the Client that any Materials under this Contract infringe that third party’s patent, trade mark, copyright or other intellectual property rights, the Consultant shall defend the Client against that claim at the Consultant’s expense and pay all costs, damages, and attorney’s fees awarded against the Client or that are included in a settlement approved in advance by the Consultant, provided that the Client:

i. Promptly notifies the Consultant in writing of the claim, and

ii. Allows the Consultant to control the defence of the claim, and the Client reasonably cooperates with the Consultant in the process.
(14.2) Promptly following the written notification in clause (14.1(i)), the Consultant shall either:

i. Obtain a license to enable the Client to continue to use the Materials concerned, in accordance with the terms of this Contract, or
ii. Modify the infringing Materials to substantially similar Materials that avoid infringement, or

iii. Replace the Materials, with no additional charges to the Client, with one that is compatible, functionally equivalent and non-infringing.
(14.3) If the Consultant determines that none of the foregoing alternatives in clause are reasonably available, then on the Consultant’s written request, the Client shall return the Materials to the Consultant and discontinue its use.  The Consultant shall then give the Client a full refund of the cost of the Materials concerned.

(14.4) The Consultant shall indemnify the Client for any loss and harm incurred in relation to clauses (14.1) and (14.2).

ARTICLE 15

Confidentiality

(15.1) The Consultant shall not at any time without written authorisation from the Client communicate to any third party any Confidential Information disclosed to it for the purpose, or obtained in the course, of performing its obligations under this Contract.

(15.2) The obligations in clause (15.1) will not be deemed to have been breached to the extent that Confidential Information is:

i. Disclosed solely in order to comply with obligations, or exercise rights, under this Contract; or
ii. In the public domain; or
iii. Independently and legally developed or acquired without the obligation of confidentiality; or
iv. Legally required to be disclosed by operation of law or judicial process, provided that the party required to make such disclosure has given prior written notice of such request for disclosure to the other party to allow them a reasonable opportunity to obtain a protective order.
v. Disclosed on request by RPPA.
(15.3) Where the Consultant discloses Confidential Information to another person or entity, the disclosing party will:
i. Notify the receiving person that the information is Confidential Information; and
ii. Not provide the Confidential Information unless the receiving person agrees to comply with the terms and conditions set forth in the aforementioned paragraph.
(15.4) In every instance, the Consultant shall notify the Client:

i. Prior to making any disclosure; and
ii. Promptly of any breach of its confidentiality obligations when it has learnt of such a breach.

(15.5) The parties agree that during the term of this Contract and for [10] years thereafter the Consultant and any entity affiliated with the Consultant, as well as any Personnel, shall not disclose or use any Confidential Information on behalf, or for the benefit, of any third party.

(15.6) The provisions of this Article 15 shall survive termination, for whatever reason, of this Contract.

ARTICLE 16

Insurance

(16.1) The Consultant shall take out and maintain professional indemnity insurance cover of an amount not less than [●] / [the total Contract Price].

(16.2) The Consultant shall take out and maintain full coverage insurance against loss of or damage to their property, including papers and documents necessary for fulfilling obligations under this Contract.

(16.3) The Consultant shall take out and maintain full coverage insurance against claims by third parties resulting from acts performed in carrying out the obligations under this Contract, including workers’ compensation insurance covering all of the Consultants’ Personnel employed to perform the Services in accordance with any applicable workers’ compensation statutes including employers’ liability coverage.

(16.4) At the request of the Client, or its representatives, the Consultant shall provide evidence showing that the insurance required pursuant to this Article 16 has been taken out and maintained and that current premiums have been paid.
(16.5) The insurance to be taken out by the Consultant pursuant to this Article 16 is to be at the sole cost of the Consultant and is to remain in force for a period expiring [10 ]years after the termination of this Contract.
(16.6) The insurance to be taken out by the Consultant pursuant to this Article 16 shall be with insurers with a minimum credit rating of [●].
ARTICLE 17
Tax

(17.1) The Consultant shall not claim from the Client any taxes, levies, license fees or any other such charges which are payable to any responsible authority in relation to this Contract and/or the Services.
(17.2) If the Consultant improperly charges the Client and the Client inadvertently pays for any such taxes, the Consultant hereby authorises the Client to deduct such amount from any subsequent invoice presented by the Consultant to the Client in connection with this Contract.

ARTICLE 18
Indemnification of the Client

(18.1) The Consultant shall indemnify and hold harmless the Client from and against any action and all losses, liabilities, costs, claims, damages and expenses which the Client may incur in relation to, arising out of, or otherwise in respect of any act, omission, error or negligence of the Consultant arising from the Consultants performance of its obligations under this Contract, including third party claims.  The Consultant shall reimburse the Client for all costs, charges and expenses which the Client may pay or incur in connection with investigating, disputing or defending against any such action or losses.
(18.2) The Consultant shall indemnify and hold harmless the Client from and against any and all losses, liabilities, costs, claims, damages, expenses, fines and penalties of whatever nature arising or resulting from the violation of any laws or regulations by the Consultant or its Personnel and any Subcontractors and their Personnel.
ARTICLE 19
Inspections and Audit by RPPA

(19.1) The Consultant shall permit the Client, RPPA and/or persons appointed by either such party to inspect the Consultant’s offices and/or the accounts and records of the Consultant and its Subcontractors in order to evaluate the performance of this Contract, and to have such accounts and records audited by auditors appointed by the Client or RPPA if so required.

ARTICLE 20
Contract Price
(20.1) Without prejudice to Article 22, the Client hereby undertakes to pay to the Consultant as consideration for the performance of this Contract the total net amount of ……………………. Rwandan Francs (inclusive of all taxes and duties).

(20.2) Payments will be made in tranches following the successful completion of each phase in accordance with the Project Implementation Plan and payment schedule and the submission and approval of all reports required under Article 12, which is summarized below:

[insert summary of payment schedule]
ARTICLE 21
Payment Modalities

(21.1) For each phase as outlined in the Project Implementation Plan, payment for the Services shall be effected by the Client within Forty Five (45) Working Days following submission by the Consultant of:

In duplicate, itemized statements, accompanied by copies of receipted invoices, vouchers and other appropriate supporting materials, of the amounts payable for such phase; and
A copy of the written confirmation from the Client of completion of the respective phase.
(21.2) The statement shall distinguish that portion of the total eligible costs which pertains to remuneration from that portion of reimbursable expenditures.
(21.3) In the event of a disputed invoice, the Client shall notify the Consultant in writing of the disputed amount within ten (10) Working Days of receipt of the invoice, specifically identifying the reason for the dispute, and pay all undisputed amounts owed while the dispute is under negotiation.  Upon resolution of a disputed invoice, the Client shall pay the remaining portions, if any, of such invoice.
(21.4) Should any discrepancy be found to exist between actual payment and costs authorized to be incurred by the Consultant, the Client may add or subtract the difference from any subsequent payments.
(21.5) The final payment under this Article 22 shall be made only after the final report and a final statement, identified as such, shall have been submitted by the Consultant and approved as satisfactory by the Client.  The Services shall be deemed completed and finally accepted by the Client and the final report and final statement shall be deemed approved by the Client as satisfactory sixty (60) calendar days after receipt of the final report and final statement by the Client unless the Client, within such sixty (60) calendar day period, gives written notice to the Consultants specifying in detail deficiencies in the Services, the final report or final statement.  The Consultants shall thereupon promptly make any necessary corrections, and upon completion of such corrections, the foregoing process shall be repeated.
(21.6) All payments shall be made in Rwandan Francs and directly transferred into the Consultant’s bank account as follows and any bank fees shall be borne by the Consultant:

Bank:


…………………………………………..

Branch:

…………………………………………..

Account name:
…………………………………………..

Account number:
…………………………………………..

ARTICLE 22
Contract Amendments

(22.1) Except by mutual agreement in writing between the parties, no change, modification or amendment shall be made to this Contract.

(22.2) Notwithstanding clause (22.1), the Client may at any time request the Consultant through a written notice, to make changes within the general scope of this Contract or in accordance with changes made to the Contract for Works.
(22.3) If any such change causes an increase or decrease in the cost of, or the time required for, the Consultant’s performance of any provisions under this Contract, an equitable adjustment shall be agreed between the parties to the Contract Price and this Contract shall be accordingly amended.  Any claims by the Consultant for adjustment under this Article must be asserted within twenty (20) Working Days from the date of the Consultant’s receipt of the Client’s notice requesting a change.

(22.4) Price adjustments for any changes pursuant to clause (22.2) shall be agreed upon in advance by the parties and shall not exceed the prevailing rates charged to other parties by the Consultant for similar services, nor in total, exceed twenty percent (20%) of the Contract Price.[ The Parties can also agree to a lumpsum Contract where no price adjustments shall be made upon extension].
ARTICLE 23
Termination

(23.1) Termination for Default

(23.1.1) The Client, without prejudice to any other remedy for breach of this Contract, by written notice of default sent to the Consultant within five (5) days, may terminate this Contract if the:
23.1.1.1 Consultant fails to perform any or all of its obligations under this Contract; or
23.1.1.2 Consultant or Subcontractors or any of their employees, in the sole judgment of the Client, has engaged in fraudulent, collusive, coercive, corrupt or obstructive practices.
23.1.1.3. The Construction Contract is terminated.
(23.1.1.4) In the event the Client terminates this Contract, the Client may procure, upon such terms and in such manner as it deems appropriate, services similar to those not performed, and the Consultant shall be liable to the Client for any additional costs for such similar services.

(23.1.3) Should any employee of the Consultant be determined to have engaged in fraudulent, collusive, coercive, corrupt or obstructive practices, then that employee shall no longer be involved in this Contract and shall be reported to the authorities.

(23.2) Termination for Insolvency

(23.2.1) The Client may at any time terminate this Contract by giving notice to the Consultant if the Consultant becomes bankrupt or otherwise insolvent.  In such event, termination will be without compensation to the Consultant, provided that such termination will not prejudice or affect any right of action or remedy that has accrued or will accrue thereafter to the Client.

(23.3) Termination for Convenience

(23.3.1) The Client, by written notice sent to the Consultant, may terminate this Contract at any time for its convenience.  The notice of termination shall specify that termination is for the Client’s convenience and the date upon which such termination becomes effective.

(23.3.2) The Services or Materials that are complete and/or substantially ready shall be accepted by the Client at terms and prices provided for under this Contract.  For the remaining Services or Materials, the Client may elect to:

Have any portion completed in accordance with this Contract terms and prices; and/or

Cancel the remainder and pay to the Consultant an agreed amount for partially provided Services and Materials.

ARTICLE 24
Location

(24.1) The Services shall be performed at such locations as are specified in Annex B to this Contract and, where the location of a particular task is not so specified, at such locations, whether in the Republic of Rwanda or elsewhere, as the Client may approve.

ARTICLE 25
Language of the Contract and the Materials
(25.1) All Contract Documents and the Materials shall be drawn up in English and the English language shall govern all documents, notices, communications and meetings relating to this Contract, unless otherwise agreed in writing by the parties.
(25.2) The Consultant may, if desirable, provide any Materials in another language, in addition to English.  In such case the Consultant shall bear any costs of translation and any risks as to the accuracy of such translations.

ARTICLE 26
Severability

(26.1) If any term or partial term of this Contract is held to be illegal or rendered invalid or unenforceable, such illegality, invalidity or unenforceability shall not affect the legality, validity or enforceability of this Contract or any other term or partial term of this Contract.
ARTICLE 27
Joint Ventures
(27.1) If the Consultant is a joint venture, consortium, or association the members of the joint venture, consortium, or association shall designate one entity (the “Lead Entity”) to act on behalf of all members in exercising the entirety of the Consultant’s rights and obligations towards the Client under this Contract, including without limitation the receiving of instructions and payments from the Client, and the Lead Entity is hereby authorised to bind all members for the purposes of this Contract.
(27.2) All of the members of a Consultant that is a joint venture, consortium, or association shall be jointly and severally liable to the Client for the fulfilment of this Contract.
(27.3) The composition or constitution of a Consultant that is a joint venture, consortium, or association shall not be altered without the prior written agreement of the Client.
ARTICLE 28
Assignment

(28.1) Neither party may assign this Contract without prior written agreement of the other party, which consent shall not be unreasonably withheld. Any unauthorized assignment shall be null and void.

(28.2) Notwithstanding clause (28.1), upon written notice to the other party, either party may assign or otherwise transfer their rights and obligations under this Contract to:

Its affiliate; or
The surviving entity as a result of a merger, acquisition or other consolidation, asset purchase of all or substantially all of the assets of such party, or in connection with any other transaction resulting in more than fifty percent (50%) of such party’s voting securities being held by the surviving entity,

provided that such acquiring entity agrees in writing that it will be bound by the terms and conditions of this Contract.

ARTICLE 29
Relationship of the Parties
(29.1) Nothing contained in this Contract shall be construed as establishing or creating any relationship between the Client and the Consultant other than that of independent contractor.  Accordingly, each party shall accept no liability in contract or in tort or any responsibility for the acts, omissions, errors or negligence of the other party.  Neither party shall be liable to the other party for any lost profits, indirect, consequential, incidental, punitive and special damages.

ARTICLE 30
Authorised Representatives

(30.1) Any action required or permitted to be taken and any document required to be taken or permitted to be executed under this Contract may be taken or executed on behalf of the Consultant by the Consultant’s duly designated representative and on behalf of the Client by the Client’s duly designated representative in each case as set out at the beginning of this Contract in the description of the parties or as otherwise notified to a party by the other party.

ARTICLE 31
Management of the Contract
(31.1) To ensure efficient coordination and performance of this Contract, each party shall appoint a professionally competent person to be responsible for the day-to-day management and implementation of this Contract.  Each party shall notify the other party of the contact details of such person.

ARTICLE 32
Notices and Requests

(32.1) Any notice or request required or permitted to be given or made in this Contract shall be in writing.

(32.2) Notices or requests shall be deemed to be duly given or made when delivered by hand, registered mail or facsimile to the party to which it is required to be given or made, at such party’s address specified below or at such other address as the party shall have specified in writing to the party giving such notice or making such request.

For the Client: (Full address if different to registered address)
…………………………………………………………………………………………..

For the Consultant: (Full address if different to registered address)

…………………………………………………………………………………………..

(32.3) Change of address by either party shall take effect five (5) Working Days after delivery of a respective notice to the other party.

ARTICLE 33
No waiver

(33.1) Any waiver of a party’s rights, powers or remedies under this Contract must be in writing, dated, and signed by an authorized representative of the party granting such waiver, and must specify the right and the extent to which it is being waived.

(33.2) Without prejudice to clause (33.1), no relaxation, forbearance, delay, or indulgence by either party in enforcing any of the terms of this Contract or the granting of time by either party to the other shall prejudice, affect or restrict the rights of that party under this Contract, neither shall any waiver by either party of any breach of contract operate as waiver of any subsequent or continuing breach of contract.

ARTICLE 34
Operation of the Contract
(34.1) The Parties recognize that it is impractical in this Contract to provide for every contingency which may arise during the life of this Contract, and the Parties hereby agree that it is their intention that this Contract shall operate fairly as between them, and without detriment to the interest of either of them, and that, if during the term of this Contract either Party believes that this Contract is operating unfairly, the Parties will use their best efforts to agree on such action as may be necessary to remove the cause or causes of such unfairness, but no failure to agree on any action pursuant to this Article shall give rise to a dispute.
ARTICLE 35
Dispute Settlement

(35.1) If any dispute arises in relation to this Contract (including as to the interpretation of any of provision or upon the occurrence of any default), the parties will use their best efforts to settle such dispute promptly through amicable and direct negotiations, such negotiations to commence on notice being delivered by one party to the other notifying the other party of the dispute.

(35.2) If the dispute is not resolved by negotiation within thirty (30) days of the notice pursuant to clause (35.1), either party will be entitled to commence arbitration proceedings to settle the dispute pursuant to Article 36 or in the alternative file a suit in the Competent Court of the Republic of Rwanda.

ARTICLE 36
Arbitration of Disputes
(36.1) Any dispute between the Parties in relation to this Contract (including as to the interpretation of any of provision or upon the occurrence of any default) that cannot be settled by negotiations pursuant to clause (35.1) shall be settled by arbitration Under the Kigali International Arbitration Centre in accordance with the KIAC Rules.
(36.2) The number of arbitrators to the proceedings shall be three (3) appointed in accordance with the KIAC Rules.  Each party shall choose one arbitrator and the appointed arbitrators shall choose a third arbitrator who will chair the panel.

(36.3) The seat for arbitration shall be [insert seat – e.g. Kigali] and the language for arbitration proceedings shall be English.

(36.4) The award rendered by the arbitrators shall be final and binding.  The successful party shall be entitled to an award of all costs including legal fees to be paid by the unsuccessful party.

ARTICLE 37
Counterparts

(37.1) This Contract may be executed in two counterparts, each of which shall be deemed an original and both of which together shall constitute one and the same agreement.

ARTICLE 38
Entire Agreement

(38.1) This Contract and the Contract Documents constitute the entire agreement between the Client and the Consultant and supersede all communications, negotiations and agreements (whether written or oral) of the parties with respect thereto made prior to the Effective Date.
ARTICLE 39
Governing Law

(39.1) This Contract shall be governed by and construed in accordance with the laws of the Republic of Rwanda.
IN WITNESS WHEREOF the parties hereto, each acting through its authorised representative, have caused this Contract to be duly executed on the respective dates specified bellow.

FOR AND ON BEHALF OF THE CLIENT

_______________________

Position

_______________________

Name
_______________________

Signature

_______________________

Date

FOR AND ON BEHALF OF THE CONSULTANT
_______________________

Position
_______________________

Name
_______________________

Signature

_______________________

Date
Annex A
Key Personnel

Annex B

Location

Annex C
Scope of the Services

1. Prepare a construction supervision plan outlining the routines and procedures to be applied in construction supervision, administration and quality control.

2. Check and control the Works to ensure that the Works are carried out in accordance with the requirements of the Contract for Works.

3. Provide general guidance to the Contractor as may be necessary to ensure that the works are carried out expeditiously according to the specified standards, agreed schedule and within the terms of the Contract for Works.

4. Carry out regular inspections during the execution of the Works of all work areas, items, installations and systems to ensure compliance with design and project specifications and quality standards including the Contractor’s own quality system.

5. Liaise with the Contractor’s design team as necessary to obtain any necessary design data and parameters to ensure compliance of the Works to the design.

6. Obtain all the necessary quality and design specifications and compliance certificates from the Contractor and check and approve all materials, items and equipment required for the project to ensure compliance with specifications.

7. Monitor and witness all the testing and commissioning of the Works, including factory acceptance tests (FAT’s), site acceptance tests (SAT’s) and operational acceptance tests (OPT’s) upon completion.

8. Monitor the Contractor’s working methods for compliance with safety regulations and any project specific health & safety plan.

9. Monitor and obtain from the Contractor his daily plant and labour returns.

10. Monitor the Contractor’s compliance with any project specific environmental protection plan and ensure all environmental mitigation measures are complied with.

11. Check and approve all working drawings prepared by the Contractor.

12. Ensure the Contractor prepares all the ‘as built’ and ‘as installed’ drawings and all maintenance manuals and preventive maintenance schedules.

13. Keep and maintain all necessary records and tests results, including reporting of any non-conformance for further action, together with site diaries, photographs and other documents necessary to record the Contractor’s compliance with the Contract for Works.

14. Conduct post construction inspections and follow up action during the defects liability period including monitoring of the preventive maintenance.

15. At the end of the defects liability period, issue the defects liability certificate if satisfied that the works are fully complete so that the Client can release the Contractor’s performance bond.
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