AGREEMENT FOR Name of the Service 

This Agreement (“Agreement”) is entered into on this day       (“Effective Date”) 

BETWEEN

BRAC Bank Limited, a private commercial bank established in Bangladesh under the Banking Companies Act, 1991 and incorporated as a private limited company under the Companies Act, 1994, having its head office at Anik Tower, 220/B, Tejgaon Gulshan Link Road, Tejgaon, Dhaka 1208 Bangladesh, (hereinafter called as “Customer” or “Licensee” or “BRAC”) on the Other Part.
AND
<<<Name of the Supplier>>>, a company incorporated in Bangladesh under the Companies Act, 1994, having its Registered Office at <<<Address>>> (hereinafter referred to as the “Supplier”, which expression unless otherwise repugnant to the context hereof, shall mean and include its successors-in-interest and assigns, nominees, administrator, officer and legal representatives), of the OTHER PART.

(Both BBL and the Supplier hereinafter collectively referred to as ‘Parties’ and individually as ‘Party’)

WHEREAS, BBL being licensed by the relevant authority of Bangladesh is engaged in the business of providing telecommunications and related services in Bangladesh.

AND WHEREAS, the Supplier is involved in the business of providing Services as mentioned in Clause 1 of this Agreement.

AND WHEREAS, BBL is desirous of obtaining certain Services (as defined under Clause 1 hereunder) from the Supplier and the Supplier represents that it has the necessary expertise, skills, experience, competence and personnel required to deliver the Services desired and required by BBL and is willing to enter into this Agreement with BBL to provide the Services in accordance with the terms and conditions specified herein below.

NOW, WHEREFORE, in consideration of the foregoing premises and the mutual promises, covenants, and conditions hereinafter set forth, BBL and the Supplier hereby agree as follows:
NOW, THEREFORE, THE PARTIES HERETO agree by and between themselves as follows:
i. In this Agreement, the following expressions shall unless the context otherwise requires have the meanings respectively assigned to them:

“Agreement” shall mean this AGREEMENT FOR Integrated Supervision System including all annexes attached herewith and all amendments, supplemental or addendum to this Agreement to be made from time to time.
Effective Date” shall mean the coming into force of this Agreement as mentioned in Clause 8 (i) of this Agreement.
 
“Agreement Period” shall mean the period specified in Clause 8 (ii) of the Agreement whereby the Agreement is enforceable from the Effective Date of the Agreement till the date on which the Agreement expires.
[bookmark: _GoBack]“Confidential Information” shall means any information that has been exchanged between the Parties whether the information is related or not to the subject matter of this Agreement, either directly or indirectly, in writing, orally, or by inspection of tangible objects (including without limitation, any binders, documents, policies, procedures products, product development, financial information, technical data, design, pattern, formula, computer program, schematics, object code, manual, source documents, product specification, plan for new, revised or existing products, business and marketing plan and strategy, prices and costs, order, lists and information in relation to the Party disclosing the said information, trade secrets, know how, Invention techniques, processes, research and development plans and activities, methods and systems and improvements developed, and documents, prototypes, samples, plant and equipment), whether or not designated as “Confidential”, “Proprietary” or some similar designation, including without limitation, the existence of this Agreement and the fact of discussions about the business relationship between the Parties.

“Intellectual Property Rights” or “IPR” shall include, without limitation, copyrights, trade secrets, trademarks, trade names, domain names, patents, know-how, formulation, designs, inventions, discoveries and all other intellectual or industrial property and like rights whether or not registered.

	“Day” shall mean an English calendar day.
 	
“Month” shall mean an English calendar month. 
 
“Year” shall mean an English calendar Year. 

Words importing the singular shall also include the plural and vice versa where in context requires.

The Title of these conditions are of convenience of reference only and shall not be deemed to be part of Agreement or in any way affect the interpretation or construction thereof.

1. EFFECTIVE DATE, TENURE, MODIFICATION OR AMENDMENT

i. This Agreement shall be effective from … … … (“Effective Date”). 

ii. The period of this Agreement shall be valid for … … … from the Effective Date (“Agreement Period”). The tenure of the Agreement may be renewed for further period subject to mutual agreement between the Parties hereto, and if not extended for further period, then this Agreement shall automatically stand dissolved.

iii. The Parties may amend or modify or renew this Agreement at any time during the tenure of this Agreement subject to mutual agreement in writing.

iv. No amendment or modification or renewal shall be effective and valid unless the same is made in writing and signed by the authorized person of the Parties hereto.

2. SCOPE OF THE AGREEMENT

i. The Supplier shall upon the terms and subject to the conditions as set forth hereunder provide the Services as detailed under Annex 1.

ii. This Agreement contains a frame agreement that does not bind BBL unless any written Purchase Order (PO) is issued to the Supplier with reference to this Agreement.  Any obligation of BBL agreed under the Agreement shall not be enforceable unless and until such PO is issued.  The Solution, Implementation Services and Maintenance Services shall be supplied in accordance with the PO issued by BBL under this Agreement and subsequent acceptance given by the Supplier to BBL’s respective PO.

3. METHOD OF ORDERING & DELIVERY PERIOD

i. The Services or any part thereof required by BBL and to be supplied by the Supplier  and shall be indicated by issuance of Purchase Order(s) in accordance with the terms of this Agreement. 

ii. BBL shall issue the Purchase Order for Services when required during the Agreement Period as per the rate set out in this Agreement.

iii. The Supplier  agrees and acknowledges that BBL is not bound in any manner howsoever to issue Purchase Order under this Agreement

iv. The Supplier shall complete its obligations relating to the Services as mentioned in the PO and as detailed under this Agreement
4. TERMINATION OF THE AGREEMENT

i. [bookmark: _Toc169572595]BBL may  terminate the Agreement, at any time, with immediate effect, subject to serving a written notice to the Supplier, in case of occurance of events specified below: 

a. Upon the Supplier’s failure to perform its obligations as detailed under this Agreement in a timely, diligent, or satisfactory manner, in BBL’s reasonable opinion; or 

b. In the event the Supplier becomes bankrupt or insolvent, or order for appointment of receiver has been made against it or compounds its creditors, or carries on business under a receiver, trustee, or manager for the benefit of its creditors or goes into liquidation, or makes an assignment for the benefit of its creditors or becomes subject to any reorganization or bankruptcy proceeding; or

c. For any breach of terms/conditions/warranties by the Supplier as detailed under this Agreement;

ii. The Agreement is not terminable by the Supplier before expiry of the Agreement period unless there is a material breach on the part of BBL in complying any of the terms of this Agreement. If the Supplier is of the view that BBL  has committed a material breach of this Agreement, the Supplier shall provide BBL with a written notice of such alleged material breach and shall provide BBL with 30 (thirty) Days’ time period to resolve or remedy such material breach. If BBL fails to resolve or mitigate the issue within the 30 (thirty) Days’ time, the Supplier shall have the right to terminate this Agreement with immediate effect by providing a written notification to BBL.

iii. Notwithstanding the above, BBL may terminate this Agreement for any reason whatsoever, at any time by providing 30 (thirty) Days prior written notice to the Supplier.

iv. CONSEQUENCES OF TERMINATION OR EXPIRY OF AGREEMENT PERIOD

Where this Agreement is terminated pursuant to this Clause, upon termination or expiry of Agreement Period:-

a. all documents containing Confidential Information and copies shall be returned to the  respective Parties as soon as practicable; and

b. neither Party shall in any way exhibit any links or display any information that would lead any person to believe that BBL and the Supplier are linked or related in any manner.

c. The termination of this Agreement shall not prejudice the rights of BBL  to sue for damages or to obtain any other relief in respect of any antecedent breach of the terms of this Agreement prior to such termination.

d. Upon termination of this Agreement, no Party shall be relieved from any obligation already accrued prior to the date of such termination, nor from any liability for a breach of this Agreement occurring prior to the date of such termination.


5. FORCE MAJEURE

i. If the performance of either Party's obligations under the Agreement is materially and adversely affected as a result of riots, wars, declared or undeclared, insurrections, rebellions, terrorism, or civil commotion; or actions, inactions, dispositions, or orders of the Government; or fires, floods, storms, or other acts of God (except as set forth in Article 17.ii) or because of any other cause or event reasonably beyond the control of such Party (such events collectively referred to herein as ("Force Majeure"), then, upon the occurrence of an event of Force Majeure, such Party shall be excused from performing its obligations hereunder during the existence of such Force Majeure and for such period of time as such event of Force Majeure continues.

ii. Notwithstanding the foregoing, the following events shall not constitute Force Majeure under the Agreement:

a. Late performance of the Work for any reason related to a shortage of equipment, supervisors or labor, inefficiencies, or similar such occurrences;
b. Seasonal rains in Bangladesh;
c. Labor disturbances, labor shortages, or work stoppages. 
d. “Hartals”(i.e. political strikes), “Oborodhs” (i.e. blockades) and any other political activities of a similar nature. 

iii. Any Party relying on Force Majeure for suspending performance hereunder shall give to the other Party immediate notice thereof and, as soon thereafter as possible, shall give formal written notice specifying in detail the event of Force Majeure relied upon and the effective date of suspension.
iv. Upon the occurrence of any circumstances of Force Majeure, Supplier shall endeavor to continue to perform its obligations under the Agreement so far as reasonably practicable. Supplier shall notify BBL's Representative of the steps it proposes to take, including any mitigation measures and reasonable alternative means for remedy and/or performance which is not prevented by Force Majeure.

v. If such condition of Force Majeure continues for a period of fifteen (15) days, or more, BBL may, at its option, terminate the Agreement without any further obligations or liabilities hereunder, except payment for Work already provided to Supplier under the Agreement.

6. GOVERNING LAW AND SETTLEMENT OF DISPUTE

i. This Agreement shall be governed, construed, interpreted, implemented and performed in accordance with the laws of Bangladesh.

ii. All disputes relating to the terms and conditions of this agreement shall be settled amicably between the two parties within 30 (thirty) days upon failure of the same within 30 days of time such dispute shall be referred to arbitration in accordance with the provisions of the Arbitration Act 2001 of Bangladesh. Each party shall appoint its own arbitrator and the arbitrator of the parties so appointed shall appoint a third arbitrator who shall be the chairman of the Arbitral Tribunal. The Place of the Arbitration shall Dhaka. The decision of the Arbitration shall be final and binding on the parties hereto.

7. CONFIDENTIALITY

i. [bookmark: _Toc169572619][bookmark: _Toc169574318][bookmark: _Toc43520803]Each Party shall keep confidential (a) the terms of this Agreement; and (b) any and all confidential information that it may acquire in relation to the business or affairs of the other Party. Neither Party shall use the other Party’s Confidential Information for any purpose other than to perform its obligations under this Agreement. Each Party shall ensure that its officers, employees, sub-contractors etc., complies with the provisions of this clause. No Party hereto shall disclose confidential information of the other, except for as provided in clause 19 (ii) herein below, to any third party. The Parties may however, allow access to confidential information to their own employees on a need to know basis.

ii. [bookmark: _Toc169572620]Confidential information means for the purpose of this Agreement, any and all information which may be technical, commercial or of any other kind whether documented or not, furnished by either Party to the other, with the exception of

a. information, which the Parties expressly have agreed not to be confidential;
b. information, which is publicly known or which will be brought to the public knowledge without any fault made by the Party receiving the information;
c. information, shown to be known to a Party before receipt thereof from the other Party; and
d. information, received from a third party or which will be received from a third party without restraints as to the use thereof.

iii. [bookmark: _Toc169572621]The provisions of this clause shall survive any termination of this Agreement. 

8. INDEMNITY

i. Nothing in this Agreement excludes or limits the liability of either Party in respect of:
a. death or personal injury caused by its negligence (including negligence);
b. dishonesty, or the tort of deceit or willful neglect  by either Party and/or its employees, agents or contractors;
c. fraudulent misrepresentation;
d. liability which may not otherwise be limited or excluded under applicable law.
e. any breach of Agreement due to any willful acts, omissions, defaults and gross negligence/incompetence.

ii. If BBL suffers any loss, damage, fine, etc., due to non-conformity by the Supplier to any applicable laws, regulations, guidelines, etc., while providing the Services, the Supplier shall indemnify BBL in full (including any legal costs) in the event that any action(s) is brought against BBL.

iii. The Supplier hereby agree to indemnify and shall keep BBL indemnified in respect of its employees, officers and servants from and against all suits, actions, demands, damages, losses, liabilities (whether criminal or civil), expenses and cost whatsoever arising under any laws of Bangladesh which results from any breach of this Agreement by the Supplier, including, any negligent act or default committed by the Supplier or its agents, employees, licensees or Users, the Supplier will be solely responsible for that breach.

iv. The Supplier shall fully indemnify and hold harmless BBL against all losses, damages, costs and expenses sustained or incurred by BBL as a result of, arising from, in connection with or based on allegations of, any of the following:

a. any damage to property (including third party property) cause by an act or omission of the Supplier and/ or its personnel in the course of providing the Service or in connection with this Agreement;

b. any claims, actions, proceedings or demand arising from a negligent act or omission, misconduct and/ or misbehavior, violence or any other unauthorized activities of the Supplier, its employees and/ or its personnel in connection with this Agreement;

9. ASSIGNMENT AND TRANSFER OF RIGHTS & OBLIGATIONS

i. The Supplier shall not assign any of its rights, obligations, interests in whole or part to any other Party without prior written consent of BBL, which BBL may provide at its sole discretion. In all cases, the Supplier will remain liable for the acts of third party if the Supplier engages any third party to conclude the mentioned work/services.

ii. Notwithstanding anything stated in this Agreement, the Parties agree that BBL shall have the right to assign all of BBL’s rights, liabilities and obligations and any payment receivable by BBL as provided under this Agreement, to any of BBL’s subsidiaries, affiliates, etc., upon providing the Supplier with 7 (Seven) Days’ written notification. The Parties further agree that any such assignment shall not require any amendment of this Agreement and/or Work Order. 

iii. An assignment of this Agreement requested by either Party shall in no case entail increased costs to the other Party to fulfill its obligations under this Agreement. The assigning Party shall reimburse the other Party any documented cost suffered by the other Party due to the assignment.

10. SUBCONTRACTING

i. Supplier shall not sub-contract any of it duties, rights and obligations under this Agreement without prior written consent of BBL, which BBL may provide at its sole discretion. Supplier must provide all information related to the subcontractor to BBL (to full satisfaction of BBL) and BBL shall have the right to reject any such subcontractor if BBL is not satisfied with any credentials of such subcontractor. Any subcontracting under this Agreement by the Supplier, whether or not done with written consent of BBL, shall not absolve the Supplier of any of its obligations under this Agreement. The Supplier shall at all times remain fully liable for any breach, negligence, default, act or omission of any subcontractor.

ii. If any subcontracting takes place, the subcontracting Party shall remain fully responsible towards the other Party for the proper fulfillment of its obligations under this Agreement and any PO placed under this Agreement before and/ or after the date of subcontracting. Subcontracting of any obligations under this Agreement shall in no case entail increased costs to the other Party to fulfill its obligations under this Agreement. The subcontracting Party shall reimburse the other Party any documented cost suffered by the other Party due to the assignment.

11. RELATIONSHIP OF THE PARTIES

Nothing in this Agreement shall constitute or be deemed to constitute a joint-venture, partnership between the Parties or the appointment of one Party as agent to the other Party or employer-employee relationship Accordingly, except as expressly authorized under this Agreement neither party has authority to pledge the credit of or make any representation or give any authority to contract on behalf of another party.

12. [bookmark: _Toc185751277][bookmark: _Toc275528701]TIME IS OF THE ESSENCE

Time wherever mentioned shall be of the essence of this Agreement.

13. [bookmark: _Toc185751278][bookmark: _Toc275528702]COSTS

Each Party shall bear its own costs for, and incidental to, the execution of this Agreement including legal costs. 

14. SURVIVAL OF AGREEMENT

i. Subject to any provision to the contrary, this Agreement shall endure to the benefit of and be binding upon the Parties and their successors, trustees, permitted assigns or receivers.

ii. The covenants, conditions and provisions of this Agreement which are capable of having effect after the expiration or early termination of the Agreement shall remain in full force and effect following the expiration or early termination of the Agreement.

15. [bookmark: _Toc276748278][bookmark: _Toc246826341][bookmark: _Toc252203622][bookmark: _Toc254019913][bookmark: _Toc254605316]AUDIT

i. [bookmark: _Ref264973324]Maintaining Records

a. Each Party must keep accurate and complete records within necessary and related scope along with supporting documentation, both in hard copy and soft copy to:

1. demonstrate that it is in compliance with this Agreement; and 
2. enable the other party to verify the accuracy of the information contained in Reports provided. 

b. Subject to any applicable Laws, each Party must preserve the records and supporting documentation referred to preceding clauses in this Agreement for a period of 6 years from the date of transaction. 

ii. [bookmark: _Toc276748279]Audit Inspection

a. Upon BBL’s written request, Supplier shall allow BBL (or its nominee) to inspect and audit the records and supporting documentation maintaining necessary confidentiality and guidelines referred in this Agreement for the purpose of verifying whether that party is complying with this Agreement or is otherwise complying with all applicable Laws.

b. The relevant party must, at its own cost, provide the other party (or its nominee) all reasonable assistance requested by a party (or its nominee) in connection an inspection or audit under including but not limited to resources, equipment and soft and hard data.  

16. SEVERABILITY

If any part of this Agreement is determined to be illegal, invalid, frustrated or unenforceable, for any reason, then, insofar as is practical and feasible, the remaining portions of the Agreement shall be deemed to be in full force and effect as if such invalid portions were not contained herein.

17. WAIVER

Any delay, neglect or forbearance on the part of a Party in enforcing the Agreement against the Supplier shall not be deemed to be a waiver and shall not prejudice the right of such Party to enforce the Agreement.

18. LANGUAGE

This Agreement has been executed in English language, which shall be binding and controlling language for all matters relating to the meaning or interpretation of this Agreement. All correspondence concerning the content of this Agreement shall be in English language.

19. NON EXCLUSIVITY
	
The Supplier shall perform its obligations under this Agreement on a non-exclusive basis. BBL may enter into similar agreements with any other party at its sole discretion. 

20. ENTIRE AGREEMENT

This Agreement including the Annexure attached herewith embodies the entire understanding between the Parties and there are no promises, terms, conditions or obligation, oral or written expressed or implied orally or in writing other than those contained herein. The Agreement can be amended only by a subsequent agreement in writing signed by the Parties. The following documents shall be deemed to form one Agreement (“Agreement Documents”) and shall be complementary to each other:

1. Annex -1 
2. Annex -2 
3. Xxxx etc


In the event of there being any conflict between the terms of these documents, the terms that shall take precedence would be in accordance to the order in which they appear.
	If any provision of this Agreement would at any time be in conflict with any law or regulation compulsorily applicable to this Agreement, the Parties shall amend such provision, so that the intent of this Agreement may be carried out to the extent legally possible.

IN WITNESSES WHEREOF THE PARTIES HAVE CAUSED THIS AGREEMENT TO BE EXECUTED AS OF THE DAY AND THE YEAR FIRST ABOVE WRITTEN.

	Signed for and On behalf of
BRAC Bank Limited
	Signed for and On behalf of 


	Signature:




	Signature:





	Name: 

	Name: 

	Title: 
	Title: 

	
	

	Witness 01
	Witness 01

	Signature:


	Signature:





	Name:

	Name: 

	Title:
	Title: 

	
	

	Witness 02
	Witness 02

	Signature:



	Signature:





	Name:

	Name: 


	Title:
	Title:  
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