STANDARD CONTRACT FOR THE SUPPLY OF GOODS

FOR 

NATIONAL CONTRACTS
















REPUBLIC OF RWANDA

Contract for the supply of  .......................
by and between
The Government of Rwanda
Name of the procuring entity:..........................................
And
………...................................................................................
Contract number: …………………….
Contract amount and currency: …………………………
Contract duration: ………………..
Contract administrator/Manager: ………………….
Date of contract: ……………………..

THIS CONTRACT (“Contract”) Hereinafter referred to as the “Contract” is entered into by and between the Government of Rwanda represented by Mr/Mrs/Ms……………………, the ……………… of the Ministry of ………/name of the Public Institution (Hereinafter referred to as the “Purchaser” and …………….. Ltd/Cie, a  ….. incorporated in (Country) ………………… under the Registry number ……………………. Represented by Mr/Mrs/Ms  ……………………….., ID/PC N°…………………………………………………, issued at…………………………………., the ……………… of the company Hereinafter referred to as the “Supplier” 
4. Article One: Definitions
	5. The following words and expressions shall have the meanings hereby assigned to them:
(a)  “Contract” means the Contract Agreement entered into between the ...............  and ............ , together with the Contract Documents referred to therein, including all attachments, appendices, and all documents incorporated by reference therein.
(b) “Contract Documents” means the documents listed in the Contract Agreement, including any amendments thereto.
(c) “Contract Price” means the price payable to the Supplier as specified in the Contract Agreement, subject to such additions and adjustments thereto or deductions there from, as may be made pursuant to the Contract.

(d) “Completion” means the fulfilment of the Related Services by the Supplier in accordance with the terms and conditions set forth in this Contract.
(e) “Day” means calendar day.
6. (f) “Force Majeure” means an event or situation beyond the control of the Supplier that is not foreseeable, is unavoidable, and its origin is not due to negligence or lack of care on the part of the Supplier.  Such events may include, but not be limited to, wars or revolutions, fires, floods, epidemics, quarantine restrictions, and freight embargoes.
(g) “Goods” means all of the commodities, raw material, machinery and equipment, and/or other materials that the Supplier is required to supply to the Procuring Entity under the Contract.
(h) “Procuring Entity” means the ........................ (name of institution)

(i)“Related Services” means the services incidental to the supply of the goods, such as insurance, installation, training and initial maintenance and other such obligations of the Supplier under the Contract.

(j)“Subcontractor” means any natural person, private or government entity, or a combination of the above, to which any part of the Goods to be supplied or execution of any part of the related services is subcontracted by the Supplier.
(k) “Supplier” means ............... (name of the supplier)
(l) “Purchaser” means the ..................... (name of the institution)

(m) Corrupt practice means the offering, giving, receiving, or soliciting, directly or indirectly, of anything of value to influence a civil servant or Government entity;

(n) fraudulent practice means any act or omission, including a misrepresentation, that knowingly or recklessly misleads or attempts to mislead a civil servant to obtain a financial or other benefit or to avoid an obligation; 

(o) collusive practice means arrangement between two or more parties designed to achieve an improper purpose, including influencing another party or the civil servant;

(p) coercive practice means any act intending to harm or threaten to harm directly or indirectly persons, their works or their property to influence their participation in the procurement process or affect its performance;

(r) Obstructive practices means destroying, falsifying, altering or concealing of evidence material to the investigation or making false statements to investigators deliberately in order to materially impede investigations into allegations of a corrupt, coercive or collusive practice: and/or threatening, harassing or intimidating any party to prevent him/her from disclosing his/her knowledge of matters relevant to the investigation or from pursuing the investigations.


	7. Article 2: The Object of the Contract
8. The object of this contract is to supply to the Purchaser the goods as listed in Annex I: list of goods, quantities and technical specifications in accordance with their specifications detailed in Annex I.
9. Article 3: Contract Documents
1. This contract and its 
2. Annex I: List of goods and Technical Specifications of the goods
3. Notification Letter
4. Negotiation minutes
5. Tender document
6. Bid 

	10. Article 4: Language
11. All notices, correspondence, documentation or communications of whatsoever nature, reports submitted or prepared under or in connection with this Contract shall be in the .................................................. language.
12. Supporting documents and printed literature that are part of the Contract may be in another language provided they are accompanied by an accurate translation of the relevant passages in the language specified, in which case, for purposes of interpretation of the Contract, this translation shall govern.
13. The Supplier shall bear all costs of translation to the governing language and all risks of the accuracy of such translation, for documents provided by the Supplier.

	14. Article 5: Notices
15. Each party chooses as its address for all purposes under this Contract whether for serving any court process or documents, giving any notice, or making any other communications of whatsoever nature and for any other purpose arising from this Contract as follows:
16. [bookmark: _DV_M133]The Government of Rwanda: 
17. [bookmark: _DV_M134][bookmark: _DV_M135]………………….
18. ………………….
19. ………………….
20. [bookmark: _DV_M139]The Purchaser
21. ………………….
22. ………………….
23. ………………….
24. [bookmark: _DV_M140]Any notice required or permitted under this Contract shall be valid and effective only if in writing, and shall be deemed to have been received on the date of delivery.
25. [bookmark: _DV_M141]Any party may by notice to the other party, change its chosen address to another physical address and such change shall take effect on the eighth (8th) day after the date of receipt by the party who last receives the notice.
26. Article 6: Contract management
The ………….. in charge of ………..  shall ensure the management of this contract on behalf of the Purchaser. 

	27. Article 7: Governing Law 
i. “This Contract shall be governed by and construed in accordance with the laws of the Republic of Rwanda. 
ii. The Parties have further agreed that if the provisions of this Contract are inconsistent with the effective laws of the Republic of Rwanda, the inconsistent provision shall be amended and brought in conformity with the law.
iii. Invalidity of one or more provision or articles of this Contract shall not invalidate any other provisions or the Contract as a whole.  If a provision is found to be invalid or contravenes national legislation, the parties will agree on amendment of the provision and in the case of disagreement, the matter shall be referred to the Minister of Justice/Attorney General for legal advice. In case the matter is not resolved, it shall be submitted to the competent courts of Rwanda for an equitable solution”.

	28.  Article 8: Settlement of Disputes
i. Amicable solution:
Any dispute or differences between the parties arising out of this Contract shall in the first instance be settled amicably by submitting such a dispute to a panel of senior representatives of the Parties to consider and resolve the Dispute. Each senior representative serving on such panel shall have full authority to settle the Dispute.  
ii. Litigation:
1. “If the parties cannot settle the dispute amicably, the matter shall be referred to national courts of competent jurisdiction.”
2. 
3. Or
4. 
iii. Arbitration: 
5. If the dispute cannot be amicably settled by the parties, the matter shall be referred to and finally resolved by arbitration in accordance with the Rules of Kigali International Arbitration Centre (KIAC).
6. The number of arbitrators to the proceedings shall be one (or three depending on the size of the contract) appointed in accordance with the rules. 
7. The seat of arbitration shall be in Rwanda. 
8. The language of arbitration shall be…… (choose the language). 
9. The award rendered by the arbitrator(s) shall be final and binding and shall be enforced by any Court of competent jurisdiction. The party seeking enforcement shall be entitled to an award of all costs incurred including legal fees to be paid by the party against whom enforcement is ordered.
29. Article 9: Inspections and Audit by the Procuring Entity
30. The Supplier shall permit the Procuring Entity and/or persons appointed by the Procuring Entity to inspect the Supplier’s offices and/or the accounts and records of the Supplier and its sub-contractors in order to evaluate the performance of the Contract by the Supplier, and to have such accounts and records audited by auditors appointed by the procuring entity if required. 

	31. Article 10: Duties and Obligations of the supplier
32. The Supplier shall supply items whose specifications, details and quantities are detailed in the Technical Specifications herewith attached as Annex 1.
Article 11: Delivery Period and place of delivery
a. Delivery of goods, unless otherwise provided for in this Contract shall be effected within .......... (Days/months/years) starting from the date of signing of this contract by both parties. 
b. The place of delivery shall be at .........................

	Article 12: Packaging, Marking and Delivery
33. 
a. All Goods shall be packaged in accordance with the provisions of the Technical Specifications. Where no provisions are made in the Technical Specifications for packaging, the Goods shall be properly packed for long term storage in containers suitable to protect the contents against damage through rough handling and for over-storage in transit or whilst in store. Packing case size and weights shall take into consideration, where appropriate, the remoteness of the goods’ final destination and the absence of heavy handling facilities at all points in transit. 
b. Unless otherwise stated in this Contract, all containers (including packing cases, boxes, tins drums and wrappings) supplied by the Supplier shall be considered as non-returnable, and their cost having been included in the price of the Goods.
c. Where necessary, the Supplier shall:
i. clearly mark the outside of each consignment or package with the Supplier's name and full details of the destination in accordance with the Purchaser’s order and include a packing note stating the contents thereof;
ii. on dispatch of each consignment, send to the Purchaser at the address for delivery of the Goods, an advice note specifying the means of transport, weight, number or volume as appropriate and the point and date of dispatch;
iii. send to the Purchaser a detailed priced invoice as soon as is reasonably practical after dispatch of the Goods, and
iv. State on all communications in the relevant order number and code number (if any).
d. Goods shall be delivered on the days, between the times and at the address stated in this Contract.
e. Should the Supplier fail to supply any of the Goods on the date or dates or within the period or periods specified thereof, or should he fail to replace any rejected Goods as required by the Contract, the Supplier shall be liable to make good to the Purchaser all loss and damage occasioned by such failure, including any reasonable price (whether greater than the appropriate Contract price or not) paid by the Purchaser in purchasing the Goods on which default has been made, from a source other than the Supplier. In such an event the Purchaser shall be at liberty to retain the amount of any such loss or damage from any money due by the Purchaser to the Supplier but without prejudice to other methods of recovery open to the Purchaser.
Article 13: Quality
a. All Goods supplied shall comply with the requirements of the Technical Specifications, or shall conform in all respects to the sample which form part of the Contract.
b. All Goods covered by this Contract shall be the subject of the Purchaser’s inspection and test at all times before, during or after manufacture. The Supplier shall furnish without extra charge all reasonable facilities and assistance for the safe and convenient inspection or test required by the Purchaser. Such inspections may be carried out on the Supplier’s premises or at such other place as deemed appropriate by inspectors.
c. If the Supplier fails to supply Goods, materials, workmanship or services in accordance with the provisions of the Contract, the Purchaser may reject any part of the Goods by giving written notice to the Supplier specifying the reason for rejection and whether replacement Goods are required and within what time.
d. All rejects shall be held at the Supplier’s risk and expense including all transportation and handling costs until returned to or collected by the Supplier. All rejects shall be replaced or rectified and made good at the Supplier’s expense within the specified replacement period to the full satisfaction of the inspectors and in conformity with the standards, specification or samples specified in this Contract.
e. In the event of the Supplier failing to remove such rejected Goods within twenty (20) days of notification of the rejection, the Purchaser shall be at liberty to return them at the Supplier’s risk, the cost of carriage being recoverable from the Supplier. 
34. Article 14: Contract price 
a. The contract price is …………………….. Rwanda Francs (......... RWF) all taxes included. 
b. The contract price is fixed and cannot be revised during the course of the contract, or during any extension of time thereof. 
c. The contract price includes any fees, expenses or any other cost that the Supplier might incur in relation with this contract and no reimbursable shall be claimed by the Supplier.

Article 15:	Billing and Payment modalities
a. The Supplier shall be paid upon presentation to and approval by the Purchaser of an invoice of the goods supplied and accepted by the Purchaser.
b. Each invoice shall be accompanied with the delivery note specifying the goods supplied and approved by the Purchaser and any other document specified in the contract documents.  No invoice shall be accepted by the Client nor delays in payment considered if the invoice is not accompanied by such documents. 
c. In the event of a disputed invoice, the Purchaser shall notify the Supplier in writing of the disputed amount within three (3) days of the invoice date, specifically identifying the reason for the dispute, and pay all undisputed amounts owed while the dispute is under negotiation.  Upon the resolution of a disputed invoice, the Purchaser shall pay the remaining portions, if any, of such invoice.
d. All payments will be made within fifteen (45) days after receipt and approval of the supplier’s invoice and shall be paid to the following account:
10. Account Holder:	……………………..
11. Account number: 	…………………
12. Bank Name: 	………………
13. Bank Address:	………………..
e. [bookmark: _DV_C28][bookmark: _DV_M33]Notwithstanding the foregoing or anything to the contrary contained herein, the Supplier may, in its sole discretion and with thirty (30) days prior written notice to Purchaser, change the account to which such payments are to be made, subject to the requirements by relevant authorities.
35. Article 16: Performance Security
a. The Supplier shall, before signature of this contract, provide a performance security in a form of ................................................... for the performance of the Contract equivalent to............................. percentage of the total cost of the contract.
b. The proceeds of the Performance Security shall be payable to the Purchaser as compensation for any loss resulting from the Supplier’s failure to complete its obligations under this Contract. 
c. However, the performance Security shall be discharged by Purchaser and returned to the Supplier in two instalments. 50% of the performance security shall be returned not later than thirty (30) days following the date of provisional acceptance of supplies, and the remaining 50% shall be returned not later than thirty (30) days following the date of final acceptance of supplies. 

	36. Article 17: Confidential Information
37. The “Purchaser” and the “Supplier” shall keep confidentiality and shall not, without the written consent of the other party hereto, divulge to any third party any documents, data, or other information furnished directly or indirectly by the other party hereto in connection with the Contract, whether such information has been furnished prior to, during or following completion or termination of the Contract. 
38. Notwithstanding the above, the Supplier may furnish to its Subcontractor such documents, data, and other information it receives from the Procuring Entity to the extent required for the Subcontractor to perform its work under the Contract, in which event the Supplier shall obtain from such Subcontractor an undertaking of confidentiality similar to that imposed on the Supplier.
39. The Procuring Entity shall not use such documents, data, and other information received from the Supplier for any purposes unrelated to the contract. Similarly, the Supplier shall not use such documents, data, and other information received from the Procuring Entity for any purpose other than the performance of the Contract.

	40. Article 18: Subcontracting
The Supplier shall engage no subcontractor to perform any work or services in connection with this Contract unless the Supplier shall have notified in writing the Purchaser of the identity of the proposed subcontractor and the Purchaser shall have notified in writing the Supplier of its approval of the engagement of the subcontractor.  The approval by the Purchaser of the engagement of a subcontractor shall not relieve the Supplier of any of its obligations under this Contract or from its responsibility for the work or services performed by the subcontractor.  In any way no subcontract shall exceed 20% of the main contract, and the terms of any subcontract shall be subject to and in conformity with the provisions of this Contract.

	41. Article 19: Penalties
42. If the Supplier fails to deliver by the Date(s) of delivery period specified in the Contract, the purchaser may without prejudice to other available remedies for the purchaser, deduct from the Contract Price, as liquidated damages, a sum equivalent to 1‰ of the total of the contract price for each day of delay until actual delivery or performance, up to a maximum deduction of the 5% of the contract price. Once the maximum is reached, the purchaser may terminate the contract or extend its duration until full completion. However such extension of the contract shall not exceed..................... days/month and penalties shall continue to accrue until full completion of the contract or termination. 
43. 
44. 

	45. Article 20: Force Majeure
46. a. The Supplier shall not be liable for forfeiture of its Performance Security, liquidated damages, or termination for default if and to the extent that the delay in performance or other failure to perform contractual obligations is the result of an event of Force Majeure.
47. If a Force Majeure situation arises, the Supplier shall promptly notify the Purchaser in writing within five (5) days of such condition and the cause thereof. The party claiming Force Majeure shall use its persistent, good faith and commercially reasonable efforts to overcome the event of Force Majeure. Unless otherwise directed by the Purchaser in writing, the Supplier shall continue to perform its obligations under the Contract as far as is reasonably practical, and shall seek all reasonable alternative means for performance not prevented by the Force Majeure event.

	48. Article 21: Change in Laws and Regulations
49. If after the deadline for submitting bids any law, regulation, ordinance, order or bylaw having the force of law is enacted, promulgated, abrogated, or changed in the place of Rwanda where the Site is located (which shall be deemed to include any change in interpretation or application by the competent authorities) that subsequently affects the Delivery Date and/or the Contract Price, then such Delivery Date and/or Contract Price shall be correspondingly increased or decreased, to the extent that the Supplier has thereby been affected in the performance of any of its obligations under the Contract.  
50. Notwithstanding the foregoing, such additional or reduced cost shall not be separately paid or credited if the same has already been accounted for in the price adjustment provisions where applicable.
51. Article 22: Change Orders and Contract Amendments
52. a. The Purchaser may at any time order the Supplier through writing notice, to make changes within the general scope of the Contract in any one or more of the Quantities of Items and/ or Designs, 
53. b. If any such change causes an increase or decrease in the cost of, or the time required for, the Supplier’s performance of any provisions under the Contract, an equitable adjustment shall be made in the Contract Price or in the Delivery/Completion Schedule, or both, and the Contract shall accordingly be amended.  Any claims by the Supplier for adjustment under this Clause must be asserted within five (5) days from the date of the Supplier’s receipt of change order.
54. c. Prices to be charged by the Supplier for any Related Services that might be needed but which were not included in the Contract shall be agreed upon in advance by the parties and shall not exceed 20% of the contract price.
55. d. Subject to the above, no variation or modification of the terms of the Contract shall be made except by written amendment signed by the parties.

	56. Article 23: Extensions of Time
a. If at any time during performance of the Contract, the Supplier should encounter conditions impeding timely delivery of the Goods, the Supplier shall promptly but no later than.............. (days/month(s)) prior to the expiration of the contract, notify the Purchaser in writing of the delay, its likely duration, its cause and put forward a new anticipated delivery.  As soon as practicable after receipt of the Supplier’s notice, the Purchaser shall evaluate the situation and may at its discretion extend the Supplier’s time for performance, in which case the extension shall be ratified by the parties by amendment of the Contract. Unless and until the Supplier receives a notification of the new extended delivery date, there shall be no extension to the date.
b. Except in case of Force Majeure, as provided under Clause 20, a delay by the Supplier in the performance of its Delivery and Completion obligations shall render the Supplier liable to the imposition of liquidated damages, unless an extension of time has been agreed upon.

	57. Article 24: Termination
The Purchaser, without prejudice to any other remedy for breach of Contract, by written notice of default sent to the Supplier, may terminate the Contract in whole or in part:
(a) If the Supplier fails to perform any or all of its obligations within the period specified in this Contract, or within any extension thereof granted by the Purchaser. 
(b) If the Supplier fails to perform any other obligation under the Contract; or
(c) If the Supplier or any of its employee, agent, in the judgment of the Purchaser has engaged in corrupt, fraudulent, collusive, coercive or obstructive practices, in competing for or in executing this Contract.
(d) If the supplier becomes bankrupt or otherwise insolvent.  
(e) In case of force majeure if there is no remedy within ........ (...) days from the day of notice of the event.
Termination for Convenience
(a) The Purchaser, by notice sent to the Supplier, may terminate the Contract, in whole or in part, at any time for its convenience.  The notice of termination shall specify that termination is for the Purchaser’s convenience, the extent to which performance of the Supplier under the Contract is terminated, and the date upon which such termination becomes effective.
(b) The Goods that are complete and ready for shipment or delivery within ....... ( days/months) after the Supplier’s receipt of notice of termination shall be accepted by the Purchaser at the Contract terms and prices.  For the remaining Goods, the Purchaser may elect: 
i. to have any portion completed at the Contract terms and prices; and/or
ii. to cancel the remainder and pay to the Supplier an agreed amount for partially supplied goods and Related Services and for materials and parts previously procured by the Supplier.
	58. Article 25: Assignment
59. The Supplier shall not assign or operate any other transfer of its rights under this contract, in whole or in part, its obligations under this Contract, except with prior written consent of the other party. Prior to any such assignment, the assignee will be obliged to sign an undertaking to comply with all obligations under this contract. Any attempt assignment not complied with the manner prescribed herein shall be null and void.
60. Article 26: Warranties
a. The Supplier warrants that all the Goods are new, of good quality, unused, and of the most recent or current models and that they incorporate all recent improvements in design and materials,
b. The Supplier warrants that goods supplied shall be free from all defects which can harm its normal use.
c. The Supplier warrants remedying the defects within the reasonable time at his/her risks and expenses and without prejudice to any other rights which the Purchaser may have according to the Contract.
d. The Supplier further warrants that the Goods shall be free from defects arising from any act or omission of the Supplier or arising from design, materials, and workmanship, under normal use in the conditions prevailing in the country. 
e. The Purchaser shall give notice to the Supplier stating the nature of any such defects together with all available evidence thereof, promptly following the discovery thereof.  The Purchaser shall afford all reasonable opportunity for the Supplier to inspect such defects.
f. Upon receipt of such notice, the Supplier shall, within the period of five (5) working days, expeditiously repair or replace the defective Goods or parts thereof, at no cost to the Client.
g. If having been notified, the Supplier fails to remedy the defect within the period specified, the Purchaser may proceed to take within a reasonable period such remedial action as may be necessary including but not limited to the application of penalties for delay to correct defects as provided by the Procurement law, at the Supplier’s risk and expense and without prejudice to any other rights which the Purchaser may have against the Supplier under the Contract.
h. The Supplier shall provide a warranty period of twelve (12) months to every client, unless otherwise agreed upon by parties during contract negotiations, starting from the date of official acceptance of the last delivery. 

Article 27: Patent indemnity

61. The Supplier shall, subject to prior Purchaser’s notification specified in the paragraph b, indemnify and hold harmless the Purchaser and its employees and officers from and against any and all suits, actions or administrative proceedings, claims, demands, losses, damages, costs, and expenses of any nature, including attorney’s fees and expenses, which the Purchaser may suffer as a result of any infringement or alleged infringement of any patent, utility model, registered design, trademark, copyright, or other intellectual property right registered or otherwise existing at the date of the Contract.
62. If any proceedings are brought or any claim is made against the Purchaser arising out of the matters referred to in paragraph a, the Purchaser shall promptly give the Supplier a notice thereof, and the Supplier may at its own expense and in the Purchaser’s name conduct such proceedings or claim and any negotiations for the settlement of any such proceedings or claim.
63. If the Supplier fails to notify the Purchaser within thirty (30) days after receipt of such notice that it intends to conduct any such proceedings or claim, then the Purchaser shall be free to conduct the same on its own behalf.

Article 28:   Miscellaneous 

i. Entire Agreement:
64. The Contract constitutes the entire agreement between the Procuring Entity and the Supplier and supersedes all communications, negotiations and agreements (whether written or oral) of the parties with respect thereto made prior to the date of Contract. 
ii. waiver:
a. No relaxation, forbearance, delay, or indulgence by either party in enforcing any of the terms and conditions of the Contract or the granting of time by either party to the other shall prejudice, affect, or restrict the rights of that party under the Contract, neither shall any waiver by either party of any breach of Contract operate as waiver of any subsequent or continuing breach of Contract. 
b. Any waiver of a party’s rights, powers, or remedies under the 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.

iii. Severability:
65. If any provision or condition of the Contract is prohibited or rendered invalid or unenforceable, such prohibition, invalidity or unenforceability shall not affect the validity or enforceability of any other provisions and conditions of the Contract.

Article 29: Counterparts 
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 instrument.
66. Article 30: Date of effectiveness of the contract


This contract shall come into effect on the Date of Signature and remain in force until its expiration or until the two parties will have completely fulfilled their obligations, or the time the contract is terminated by either party in conditions set forth in Article 23 of this contract. 


	


The Government of Rwanda


By: 		____________________________	
Name:		………………………………… 
Title:		……………………………………


The Supplier

By: 		____________________________	
Name:		………………………	                      
Title:		……………………….

Date:	__________________


















ANNEX 1: LIST OF GOODS, SUPPLY REQUIREMENTS AND TECHNICAL SPECIFICATIONS OF THE GOODS
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