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CONTRACT AGREEMENT

BETWEEN

QONA DEPOSIT TAKING SAVINGS AND CREDIT CO-OPERATIVE SOCIETY LIMITED
(The Client)
AND
[VENDOR / SUPPLIER / SERVICE PROVIDER NAME]
(The Service Provider)

CONTRACT FOR THE PROVISION OF……………………………………….                                                     



PARTIES TO THIS AGREEMENT
This Service/Supply Contract (the "Agreement") is entered into on this _______ day of __________________, _______ by and between:

1. QONA DEPOSIT TAKING SAVINGS AND CREDIT CO-OPERATIVE SOCIETY LIMITED, a deposit-taking savings and credit co-operative society duly registered and regulated by the Sacco Societies Regulatory Authority (SASRA) under the laws of Kenya, and of Registration No. CS/9510 and of P.O. Box 2392-00606, Nairobi (hereinafter referred to as the "Client"), which expression shall, where the context so admits, include its successors in title and assigns; AND

2. [FULL LEGAL NAME OF VENDOR / SUPPLIER / SERVICE PROVIDER], a [company / firm / individual] duly registered/incorporated under the laws of Kenya, with its registered offices at [registered address] (hereinafter referred to as the "Service Provider"), which expression shall, where the context allows, include its successors in title and assigns.

The Client and the Service Provider are individually referred to as a "Party" and collectively as the "Parties".
RECITALS
(i)	The Service Provider is duly registered and authorized to offer the services/supply the goods described in this Agreement;
(ii)	The Client is a deposit-taking savings and credit co-operative society regulated by SASRA, offering members access to savings and credit facilities to develop and improve their economic and social status;
(iii)	The Client is desirous of engaging the Service Provider to provide the services/goods more particularly described herein and the Service Provider is willing to provide the same subject to the terms and conditions of this Agreement;
(iv)	The Parties have agreed to enter into this Agreement to record the terms and conditions governing such engagement.

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

1. DEFINITIONS AND INTERPRETATION
1.1. In this Agreement, unless the context otherwise requires, the following terms shall have the meanings assigned to them below:
1.2. sefefefef
"Agreement" -This Service/Supply Contract, together with all Schedules and annexures attached hereto, as may be amended in writing by the Parties from time to time.
"Business Day"-Any day other than a Saturday, Sunday or public holiday in Kenya.
"Confidential Information"-Any information of a confidential or proprietary nature disclosed by one Party to the other, whether disclosed orally, in writing, electronically, or by any other means, whether or not marked as confidential.
"Contract Price"-The total consideration payable by the Client to the Service Provider for the performance of the Service Provider's obligations under this Agreement, as specified in Clause 6.
"Effective Date"-The date on which this Agreement is signed by the last Party to sign, or such other date as the Parties may agree in writing.
"Force Majeure Event"-Any event beyond a Party's reasonable control as more particularly described in Clause 23.
"Intellectual Property Rights"-All patents, trademarks, service marks, copyrights, design rights, database rights, trade secrets, know-how, and any other intellectual property rights, whether registered or unregistered, existing anywhere in the world.
"Personnel"-The employees, agents, sub-contractors, and any other persons deployed by the Service Provider in the performance of its obligations under this Agreement.
"Client"-Qona Deposit Taking Savings and Credit Co-operative Society Limited, and includes its successors and assigns.
"Services / Goods"-The services to be performed or goods to be supplied by the Service Provider as described in Clause 2 and Schedule 1.
"Term"-The duration of this Agreement as specified in Clause 3.
1.3. In this Agreement, unless the context otherwise requires:
a) Words importing the singular include the plural and vice versa;
b) Words importing any gender include all genders;
c) A reference to a statute or statutory provision is a reference to it as it is in force for the time being, taking account of any amendment, extension or re-enactment;
d) References to "Clauses" and "Schedules" are references to clauses of and schedules to this Agreement;
e) The headings in this Agreement are for convenience only and shall not affect its interpretation;
f) "Including" and cognate expressions are not words of limitation.

2. SCOPE OF SERVICES / GOODS
2.1. The Client hereby engages the Service Provider to provide the following services / goods (the "Services") as more particularly described in Schedule 1 attached hereto:
2.2. The Service Provider shall perform the Services diligently, professionally, and to the highest standard in a manner consistent with best industry practice and in full compliance with the terms of this Agreement.
2.3. Any variation or extension to the scope of Services shall be agreed in writing by the Parties prior to implementation, and shall form part of this Agreement upon execution of a written amendment.
2.4. The Service Provider shall at all times cooperate with the Client and provide all information, access, and assistance that may be reasonably required to enable the Client to benefit fully from the Services.
3. TERM OF CONTRACT
3.1. This Agreement shall commence on the Effective Date and shall, unless earlier terminated in accordance with its terms, continue for a period of…………… years:
3.2. The Term shall therefore run from ______________ to ______________.
3.3. This Agreement shall not renew automatically. Renewal shall only occur upon written agreement signed by both Parties prior to expiry of the current Term, following a satisfactory performance review of the Service Provider.
3.4. Any continued performance of Services beyond the expiry of the Term without a signed renewal shall not constitute or imply renewal and shall be on a month-to-month basis terminable by either Party on thirty (30) days' written notice.

4. WORKING HOURS / DELIVERY SCHEDULE
4.1. The Service Provider shall perform its obligations in accordance with the schedule set out below (or as otherwise agreed in writing by the Parties):
Working Hours / Delivery Schedule / Reporting Frequency:
4.2. The Client shall communicate in advance any changes to the agreed schedule or delivery timelines. Failure to provide advance notice shall not relieve the Service Provider of its obligations for the original schedule unless otherwise agreed in writing.

5. ACCESS AND SITE REQUIREMENTS
5.1. Where the performance of the Services requires physical presence at the Client's premises, the Service Provider shall comply with all applicable access, safety, and security protocols in force at those premises.
5.2. The Client shall have the right, exercisable at any time and without liability, to refuse access to any Personnel of the Service Provider who:
a) Have not satisfactorily completed any safety, security or induction training required by the Client;
b) Have been found to have a criminal record or are otherwise deemed to pose a security risk;
c) Have engaged in conduct that is disruptive, dishonest, disrespectful or otherwise inappropriate at the Client's premises.
5.3. The Service Provider shall promptly replace any Personnel who are refused access or otherwise rendered unable to perform their duties, at no additional cost to the Client.



6. CONTRACT PRICE
6.1. In consideration of the Services rendered, the Client shall pay the Service Provider the following: …….
6.2. Unless otherwise expressly stated, the Contract Price is:
a) Exclusive of Value Added Tax (VAT). VAT, where applicable, shall be charged at the prevailing statutory rate and reflected separately on every invoice;
b) Inclusive of all applicable withholding taxes, which the Client shall deduct and remit to the Kenya Revenue Authority in accordance with applicable law;
c) Inclusive of all costs incurred by the Service Provider in the performance of its obligations, including Personnel costs, equipment, consumables, transport, and overhead.
6.3. The Contract Price shall remain fixed and not subject to variation during the Term, unless a written amendment is signed by both Parties.
6.4. The Service Provider shall be solely responsible for the remuneration of its Personnel and for all statutory deductions, contributions, and other obligations owed in respect of such Personnel.

7. PAYMENT TERMS AND SCHEDULE
7.1. The Service Provider shall submit invoices to the Client in accordance with the following schedule:
7.2. All invoices shall be submitted in writing, shall be properly addressed to the Client's Finance Department, and shall include the following information:
(a)	The contract reference number;
(b)	A detailed description of the Services rendered or goods supplied during the invoicing period;
(c)	The period covered by the invoice;
(d)	Supporting documents evidencing delivery or completion of Services, as may be required by the Client.
7.3. The Client shall pay each valid and undisputed invoice within thirty (30) Business Days of receipt, provided that payment shall not be due where:
a) The invoice is disputed in good faith by the Client;
b) The Service Provider is in material breach of this Agreement;
c) The Services or goods in respect of which the invoice is submitted have not been delivered, completed, or accepted.
7.4. If the Client disputes an invoice, it shall notify the Service Provider in writing within ten (10) Business Days of receipt, setting out the grounds for the dispute. The undisputed portion, if any, shall be paid within the thirty (30) Business Day period.
7.5. Payment shall be made by electronic funds transfer to the bank account designated by the Service Provider in writing. The Service Provider shall notify the Client promptly of any change in banking details.
7.6. Payments made to an incorrect account resulting from the Service Provider's failure to notify a change in banking details shall not constitute payment for the purposes of this Agreement.

8. TAXES AND STATUTORY DEDUCTIONS
8.1. The Service Provider shall be solely responsible for the payment of all taxes, levies, duties, charges and other impositions arising from or in connection with this Agreement, including income tax, corporate tax, and any other applicable taxes, except where statute requires the Client to withhold and remit any such amount directly.
8.2. The Client shall withhold and remit withholding tax in accordance with applicable Kenyan tax law and shall provide the Service Provider with the relevant withholding tax certificates.
8.3. The Service Provider shall comply with all Kenya Revenue Authority requirements, including filing all required tax returns, declarations, and withholdings in respect of its Personnel and operations under this Agreement.
8.4. Each Party shall be responsible for its own costs in connection with its respective tax obligations under this Agreement.

9. DUTIES AND OBLIGATIONS OF THE SERVICE PROVIDER
9.1. The Service Provider shall:
(a)	Perform all Services with due care, skill, diligence, and in a professional, timely, and expeditious manner in accordance with best industry practice;
(b)	Ensure that all Personnel deployed are legally authorized to work in Kenya, are appropriately skilled, trained and qualified, are of good character and sound mind, and are not minors or persons with criminal convictions;
(c)	Provide, at its own cost, all tools, equipment, consumables, transport, and any other resources necessary to perform the Services unless otherwise expressly agreed in writing;
(d)	Be responsible for the safety, maintenance, and proper use of all equipment deployed in the performance of the Services;
(e)	Comply with all applicable health, safety, hygiene, and environmental standards and regulations;
(f)	Promptly notify the Client of any matter that may adversely affect the Service Provider's ability to perform its obligations;
(g)	Not engage in any act or omission that may cause loss, damage, or reputational harm to the Client;
(h)	Maintain all licenses, registrations, and authorizations necessary for the lawful performance of the Services throughout the Term.


9.2. The Service Provider shall ensure that its Personnel observe all workplace policies, codes of conduct, and instructions issued by the Client from time to time while on the Client's premises.
9.3. The Service Provider is an independent contractor. Nothing in this Agreement shall be construed to create an employment relationship, partnership, or joint venture between the Parties. The Service Provider's Personnel are not employees of the Client.

10. DUTIES AND OBLIGATIONS OF THE CLIENT
10.1. The Client shall:
(a)	Pay the Contract Price in accordance with Clause 7;
(b)	Provide the Service Provider with timely access to its premises, information, systems, and facilities necessary for the performance of the Services, where applicable;
(c)	Designate a liaison officer or contract administrator to manage day-to-day communications with the Service Provider;
(d)	Promptly review and respond to service delivery reports, invoices, and other communications from the Service Provider within a reasonable time;
(e)	Notify the Service Provider in advance of any changes to requirements, schedules, or access restrictions that may affect the performance of the Services.

11. PERFORMANCE MANAGEMENT AND STANDARDS
11.1. The Service Provider's performance shall be reviewed by the Client periodically, at intervals to be communicated in advance. Performance reviews shall assess, among other things:
(a)	Quality and consistency of Services delivered;
(b)	Adherence to agreed timelines and schedules;
(c)	Conduct and professionalism of Personnel;
(d)	Compliance with applicable laws, regulations, and the terms of this Agreement.
11.2. The Client shall promptly notify the Service Provider in writing of any performance deficiencies and provide a reasonable opportunity to remedy the same before exercising any right to terminate under Clause 17.
11.3. Persistent failure to meet the performance standards set out herein or in Schedule 1 shall constitute a material breach of this Agreement.

12.  INSURANCE
12.1 The Service Provider shall, throughout the Term and at its own cost, maintain adequate and commercially reasonable insurance coverage, including:
(a)	Public liability insurance in amounts sufficient to cover any claims arising from the acts or omissions of the Service Provider or its Personnel in connection with this Agreement;
(b)	Workers' compensation and employer's liability insurance as required by applicable Kenyan law in respect of all Personnel;
(c)	Professional indemnity insurance, where the nature of the Services so warrants;
(d)	Any other insurance the Client may reasonably require from time to time.
12.2 The Service Provider shall, upon request, provide the Client with certificates of insurance evidencing the coverage maintained under this Clause.
12.3 The existence of insurance shall not limit or waive the Service Provider's liability under this Agreement.

13.  COMPLIANCE WITH LAWS AND REGULATIONS
13.1 The Service Provider shall at all times comply with all applicable Kenyan laws, regulations, rules, ordinances, by-laws, and directives, including but not limited to:
(a)	The Companies Act, Cap 486;
(b)	The Employment Act, Cap 226;
(c)	The Work Injury Benefits Act, Cap 236;
(d)	The Occupational Safety and Health Act, Cap 514;
(e)	The Kenya Revenue Authority Act and all applicable tax legislation;
(f)	The Public Procurement and Asset Disposal Act, 2015 (where applicable);
(g)	Any other legislation applicable to the nature of the Services.
13.2 The Service Provider shall be solely responsible for all statutory contributions, insurance premiums, tax deductions, and other obligations in respect of its Personnel and operations.

14.  DATA PROTECTION

14.1 Both Parties shall at all times comply with their respective obligations under the Data Protection Act, 2019 (Kenya) and any subsidiary legislation, regulations, or guidelines issued thereunder.
14.2 The Service Provider shall:
(a)	Process any personal data of the Client's members, employees, or other data subjects only to the extent strictly necessary for the performance of the Services and strictly in accordance with the Client's written instructions;
(b)	Implement appropriate technical and organizational measures to protect personal data against unauthorized or unlawful processing, accidental loss, destruction, or damage;
(c)	Not transfer personal data outside Kenya without the prior written consent of the Client and in compliance with applicable law;
(d)	Promptly notify the Client upon becoming aware of any personal data breach or security incident.
14.3 Both Parties shall adhere to internationally recognized information security management standards, including but not limited to the ISO/IEC 27001 framework, where applicable.
14.4 The obligations under this Clause shall survive the termination or expiry of this Agreement.
14.5 The Service Provider acknowledges that Qona Sacco’s Data Processing Agreement and Questionnaire shall form part of this contract.
15.  CONFIDENTIALITY
15.1 Each Party undertakes that it shall not at any time during or after the Term of this Agreement disclose to any person any Confidential Information of the other Party, except:
(a)	With the prior written consent of the disclosing Party;
(b)	To the extent required by law, regulation, or order of a court or competent authority; or
(c)	To its own Personnel or professional advisors on a strict need-to-know basis, subject to those persons being bound by equivalent confidentiality obligations.
15.2 The Service Provider acknowledges that all information relating to the Client's members, financial data, systems, operations, strategies, and business affairs that comes to its knowledge in the course of performing the Services is Confidential Information and shall be treated accordingly.
15.3 Upon termination or expiry of this Agreement, each Party shall promptly return or, if requested by the disclosing Party, permanently destroy all Confidential Information of the other Party in its possession.
15.4 A breach of this Clause may cause irreparable harm to the Client, and the Service Provider acknowledges that the Client shall be entitled to seek injunctive or other equitable relief without the need to post a bond or other security.

16.  INTELLECTUAL PROPERTY
16.1 All Intellectual Property Rights in any works, deliverables, reports, materials, or other outputs created by the Service Provider specifically for the Client under this Agreement shall vest in the Client upon creation and shall be assigned to the Client by the Service Provider upon request.
16.2 The Service Provider shall not, without the prior written consent of the Client, use the Client's name, logo, brand, or any other identifying marks in any manner whatsoever.
16.3 Any pre-existing Intellectual Property Rights of either Party shall remain vested in that Party. Nothing in this Agreement shall be construed to transfer ownership of pre-existing Intellectual Property Rights.

17.  TERMINATION
17.1 Termination for Cause
The Client may, without prejudice to any other right or remedy available to it, terminate this Agreement in whole or in part by written notice to the Service Provider if:
(a)	The Service Provider fails to deliver or perform any or all of the Services within the agreed timelines, or within any extension thereof granted by the Client;
(b)	The Service Provider commits a material breach of any provision of this Agreement and, where the breach is capable of remedy, fails to remedy the breach within fourteen (14) Business Days of receiving written notice requiring it to do so;
(c)	The Service Provider engages in any corrupt, fraudulent, collusive, or coercive practice in connection with the procurement or execution of this Agreement;
(d)	The Service Provider's Personnel engage in conduct that is grossly negligent, unlawful, or that poses a risk to the safety, security or reputation of the Client;
(e)	The Service Provider fails to maintain the licenses, permits, and registrations required for the lawful performance of the Services.

17.2 Termination for Insolvency
The Client may terminate this Agreement immediately by written notice if the Service Provider becomes insolvent, is placed under provisional or final liquidation, has a receiver or administrator appointed over its assets, enters into a scheme of arrangement with its creditors, or is otherwise unable to pay its debts as they fall due. Termination under this sub-clause shall be without compensation to the Service Provider, provided that such termination shall not affect any rights or remedies that have accrued to the Client prior to such termination.

17.3 Termination for Convenience
The Client may terminate this Agreement at any time and for any reason by giving the Service Provider not less than thirty (30) days' written notice. The notice shall specify the termination date and the extent of the Services to be discontinued. In such event, the Service Provider shall be entitled to payment for Services properly rendered up to and including the termination date, but shall not be entitled to any compensation, damages, or loss of anticipated profits for the unexpired Term.

17.4 Obligations on Termination
Upon termination or expiry of this Agreement, the Service Provider shall:
(a)	Immediately cease performing the Services on the termination date;
(b)	Return all property, equipment, data, records, and Confidential Information belonging to the Client;
(c)	Provide all reasonable assistance and cooperation to facilitate the handover of the Services to the Client or any successor service provider;
(d)	Submit a final invoice for all Services properly performed up to the termination date.
18.  ASSIGNMENT AND SUB-CONTRACTING
18.1 The Service Provider shall not assign, delegate, sub-contract, or otherwise transfer any of its rights, duties, or obligations under this Agreement, whether in whole or in part, without the prior written consent of the Client.
18.2 The Client may, at its sole discretion, withhold consent to any proposed assignment or sub-contracting, and any purported assignment or sub-contracting without such consent shall be void and of no effect.
18.3 The Client may assign its rights and obligations under this Agreement to any successor entity or affiliated entity without the prior written consent of the Service Provider, subject to providing written notice to the Service Provider.




19.  LIABILITY AND INDEMNITY
19.1 The Service Provider shall indemnify, defend, and hold harmless the Client and its officers, directors, employees, members, and agents from and against any and all claims, losses, damages, liabilities, costs, and expenses (including reasonable legal fees) arising out of or in connection with:
(a)	The Service Provider's breach of any obligation under this Agreement;
(b)	The negligent or wrongful acts or omissions of the Service Provider or its Personnel;
(c)	Any claims by the Service Provider's Personnel in respect of employment, remuneration, injury, or any other matter arising from their engagement;
(d)	Any infringement of third-party Intellectual Property Rights by the Service Provider.
19.2 Neither Party shall be liable to the other for any indirect, special, consequential, or punitive damages, or for loss of profits, revenue, or business opportunity, howsoever arising, whether under contract, tort (including negligence), or otherwise.
19.3 The total aggregate liability of the Service Provider to the Client under this Agreement shall not, save in cases of willful misconduct or fraud, exceed the total Contract Price paid in the twelve (12) months immediately preceding the event giving rise to the claim.

20.  CONFLICTS BETWEEN AGREEMENTS
20.1 In the event of any conflict or inconsistency between this Agreement, any Schedule hereto, and any other document incorporated by reference, the following order of precedence shall apply:
(a)	This Agreement (excluding Schedules);
(b)	The Schedules to this Agreement;
(c)	Any other documents incorporated by reference.
20.2 Notwithstanding the foregoing, this Agreement shall, in all respects, control over any conflicting terms contained in any proposal, quotation, tender, purchase order, or other communication from either Party.

21.  NOTICES
21.1 All notices, demands, or other communications required or permitted under this Agreement shall be in writing and shall be delivered by:
(a)	Hand delivery, in which case it shall be deemed effective upon receipt;
(b)	Registered post, in which case it shall be deemed effective three (3) Business Days after posting;
(c)	Electronic mail (email), in which case it shall be deemed effective upon confirmation of receipt by the addressee, provided that a confirmatory hard copy is sent within forty-eight (48) hours.






21.2 Notices shall be addressed as follows:

	CLIENT
Qona Deposit Taking Savings and Credit Co-operative Society Limited
P.O. Box 2392-00606, Nairobi
Attn: Ag. Chief Executive Officer
Judith Ndenga
jndenga@qonasacco.com
Email: [_____________________]
	SERVICE PROVIDER
Name: ____________________________
Address: _________________________
Attn: ____________________________
Email: ___________________________



21.3 Either Party may update its contact details by written notice to the other Party, and such update shall take effect five (5) Business Days from the date of receipt of such notice.

22.  ENTIRE AGREEMENT
22.1 This Agreement, including all Schedules and annexures, constitutes the entire agreement between the Parties with respect to its subject matter and supersedes all prior negotiations, representations, warranties, statements, and agreements, whether oral or written, relating to such subject matter.
22.2 Each Party acknowledges that in entering into this Agreement, it has not relied on any representation, warranty, statement, or understanding other than those expressly set out herein.

23.  FORCE MAJEURE
23.1 Neither Party shall be liable to the other for any delay or failure to perform its obligations under this Agreement to the extent that such delay or failure is caused by a Force Majeure Event, meaning any event or circumstance beyond that Party's reasonable control, including but not limited to:
(a)	Acts of God, natural disasters, earthquakes, floods, storms, or other catastrophic natural events;
(b)	Acts of terrorism, war, armed conflict, insurrection, civil disturbance, or sabotage;
(c)	Acts or omissions of governmental or regulatory authorities, including embargoes, sanctions, or changes in law;
(d)	Epidemic, pandemic, or public health emergency declared by a competent authority;
(e)	Fire, explosion, or power failure not caused by the negligence of the affected Party.
23.2 The affected Party shall:
(a)	Promptly notify the other Party in writing of the occurrence of a Force Majeure Event, describing its nature, expected duration, and the obligations affected;
(b)	Use all reasonable endeavors to mitigate the effects of the Force Majeure Event and resume performance as soon as reasonably practicable;
(c)	Resume full performance immediately upon cessation of the Force Majeure Event.
23.3 If a Force Majeure Event continues for a period exceeding sixty (60) consecutive days, either Party may terminate this Agreement upon thirty (30) days' written notice without liability, save for payment for Services properly rendered prior to the Force Majeure Event.

24.  ANTI-BRIBERY AND ANTI-CORRUPTION
24.1 The Service Provider warrants that it has not made and shall not make, either directly or indirectly, any payment, gift, promise, or offer of anything of value to any officer, employee, or agent of the Client, or to any public official, that could constitute a bribe, kickback, or improper inducement in connection with this Agreement.
24.2 The Service Provider shall maintain adequate procedures and controls to prevent corrupt, fraudulent, collusive, or coercive practices by its Personnel in connection with this Agreement.
24.3 Any breach of this Clause shall constitute a material breach and shall entitle the Client to terminate this Agreement immediately with written notice and without liability, in addition to any other rights or remedies available at law.

25.  MODIFICATION OF AGREEMENT
25.1 No amendment, modification, variation, or waiver of any provision of this Agreement shall be effective or binding unless made in writing and duly signed by an authorized representative of each Party.
25.2 No course of dealing or failure to enforce any right under this Agreement shall constitute or be construed as a waiver of any right or remedy, nor shall it prevent the enforcement of that right or remedy at any subsequent time.

26.  RIGHT TO AUDIT
26.1 The Client or its authorized representatives (including internal and external auditors and regulators) shall have the right, upon giving reasonable prior written notice, to access the Service Provider’s premises, systems, and records specifically related to the services provided under this Agreement.

The purpose of such an audit shall be to verify the Service Provider's compliance with the terms of this Agreement, including but not limited to data security protocols, annual supplier due diligence updates, investigations, storage standards, and billing accuracy.
The Service Provider shall cooperate fully with the Client during such audits and provide all necessary information and assistance as may be reasonably required. Each party shall bear its own costs in relation to such audits unless a material breach is discovered, in which case the Service Provider shall reimburse the Client for the audit costs.
27. SEVERABILITY
27.1 If any provision of this Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions shall continue in full force and effect and shall not be affected, impaired, or invalidated. The Parties shall negotiate in good faith to replace the invalid provision with a valid provision that achieves, as closely as possible, the original intent of the invalid provision.

28.  SURVIVAL
28.1 The following provisions shall survive the termination or expiry of this Agreement and remain binding upon the Parties: Clause 8 (Taxes), Clause 14 (Data Protection), Clause 15 (Confidentiality), Clause 16 (Intellectual Property), Clause 19 (Liability and Indemnity), Clause 24 (Anti-Bribery), and Clause 31 (Dispute Resolution).
29.  COUNTERPARTS
29.1 This Agreement may be signed in counterparts, each of which shall be deemed an original and together shall constitute one and the same document. A signed copy delivered by electronic means shall be deemed to have the same legal effect as an original signed copy.

30.  COSTS
30.1 Save as otherwise provided herein, each Party shall bear its own costs, charges, and expenses incurred in connection with the preparation, negotiation, and execution of this Agreement.

31.  DISPUTE RESOLUTION
31.1 The Parties shall use their best endeavors to resolve any dispute, controversy, or claim arising out of or in connection with this Agreement, including any question regarding its existence, validity, or termination, by amicable negotiation between senior representatives of the respective Parties, within fourteen (14) Business Days of one Party notifying the other of the dispute (the "Negotiation Period").
31.2 If the Parties fail to resolve the dispute within the Negotiation Period, either Party may refer the dispute to mediation administered in accordance with the Strathmore Dispute Resolution Centre Mediation Guidelines, or such other internationally accredited mediation service provider as the Parties may agree in writing. The costs of the mediator shall be shared equally by the Parties unless the mediator directs otherwise.

31.3 No Party may commence any legal proceedings in court in respect of the dispute until it has complied with this Clause and mediation has been formally terminated or has failed to produce a resolution.

31.4 If the dispute is not resolved through mediation within thirty (30) days of the mediator's appointment (or such longer period as the Parties may agree), either Party may refer the dispute to the courts of competent jurisdiction of Kenya.
30.5 Nothing in this Clause shall prevent either Party from seeking urgent injunctive or other equitable relief from a court of competent jurisdiction.

32.  GOVERNING LAW AND JURISDICTION
32.1 This Agreement shall be governed by and construed in all respects in accordance with the laws of the Republic of Kenya.
32.2 Subject to the dispute resolution mechanism in Clause 30, the Parties irrevocably submit to the exclusive jurisdiction of the courts of Kenya for the resolution of any dispute arising out of or in connection with this Agreement.

SCHEDULE 1 – SCOPE OF SERVICES / GOODS AND DELIVERABLES
Contract Reference No.: ______________________________
Contract Title: ______________________________________

1.  Detailed Description of Services / Goods to be Provided:
 
 2.  Specific Deliverables, Milestones, or Acceptance Criteria:
 
 3.  Location(s) of Service Delivery / Delivery Address:
 
 4.  Key Personnel / Points of Contact for Service Delivery:
 
 5.  Applicable Quality Standards, Specifications, or Certifications Required:
 
 6.  Reporting Requirements (frequency, format, recipients):

SCHEDULE 2 – CONTRACT PRICE AND PAYMENT SCHEDULE


			Item / Description
	Unit Price (KES)
	Total (KES)

	 
	 
	 

	 
	 
	 

	 
	 
	 

	TOTAL (Exclusive of VAT):
	KES _____________



Payment Milestones / Payment Schedule:
 
 Bank Account Details for Payment (Service Provider):
 

SCHEDULE 3 – PERFORMANCE STANDARDS AND KPI
a) Key Performance Indicators (KPIs) and Targets:
b) Performance Review Frequency and Mechanism:
c) Consequences of Failure to Meet Performance Standards:
 
 

EXECUTION
IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the date first written above.
	QONA DEPOSIT TAKING SAVINGS AND CREDIT CO-OPERATIVE SOCIETY LIMITED (Client)
Authorized Signatory:  
Name:  
Designation / Title:  
Date:  
Official Stamp / Seal:  
	
	[VENDOR / SUPPLIER / SERVICE PROVIDER NAME] (Service Provider)
Authorized Signatory:  
Name:  
Designation / Title:  
Date:  
Official Stamp / Seal:  


Witnessed by:					Witnessed by:
2
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