AGREEMENT FOR … … …

[Ref. No.: AXEN-OP-LP-240…]

This AGREEMENT FOR … … … (the “Agreement”) is made as of the date of last signature by the signatory on the execution page.

BETWEEN

AxEnTec PLC., a private limited company incorporated in Bangladesh under the Companies Act 1994, having its Head Office at 187,188/B Bir Uttam Mir Shawkat Sarak, Tejgaon, Dhaka-1208; Bangladesh (hereinafter referred to as “AxEnTec” or “Purchaser”, which expression unless otherwise repugnant to the context hereof, shall mean and include its successors-in-interest, assignees, nominees, administrator, officer & legal representatives), of the ONE PART. 

AND

[Name of the Supplier], a [Nature of the entity] incorporated in [Country of Incorporation] under the relevant laws of the country, having its Head Office at [Address of the entity] (hereinafter referred to as the “Supplier” and/or “Service Provider”, 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.	Comment by Muhaimin/CORA/Muhaimin Ahmed Chowdhury (Email: muhaimin.chowdhury@robi.com.bd): If Company, then insert full name of Company
 If sole proprietorship, insert name of sole proprietor, then name of the sole proprietorship: e.g. Mr. Ariful Hasan, sole proprietor of M/s. Hasan & Sons
 If partnership, then insert name of partnership, followed by partner representing the partnership: e.g. Karim & Partners, represented by the Partner, Mr. Karim 

AxEnTec and the Service Provider are hereinafter referred individually as a “Party” and collectively as the “Parties.”

RECITALS/PREAMBLES

WHEREAS, AxEnTec has been established to, inter alia, sell and distribute connectivity, ICT solutions, and digital services for enterprises in Bangladesh.

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

AND WHEREAS, AxEnTec is desirous of obtaining certain Services from the Service Provider and the Service Provider represents that it has the necessary expertise, skills, experience, competence and personnel required to deliver the Services desired and required by AxEnTec and is willing to enter into this Agreement with AxEnTec 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, AxEnTec and the Service Provider hereby agree as follows:
[bookmark: _Toc327957583][bookmark: _Toc169572589]
1. EFFECTIVE DATE, TENURE, MODIFICATION OR AMENDMENT

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

1.2. 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.

1.3. 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.

1.4. 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. [bookmark: _Toc327957584]SCOPE OF SERVICE

2.1. The Service Provider shall upon the terms and subject to the conditions as set forth hereunder provide the Services as detailed under Annex 3. 

2.2. This Agreement contains a framework that does not bind AxEnTec unless any written Purchase Order (‘‘PO’’) is issued to the Service Provider with reference to this Agreement.  Any obligation of AxEnTec agreed under the Agreement shall not be enforceable unless and until such PO is issued.  The Services shall be supplied in accordance with the PO issued by AxEnTec under this Agreement and subsequent acceptance given by the Service Provider to AxEnTec’s respective PO.

3. [bookmark: _Toc169572597][bookmark: _Toc327957586]GOVERNING LAW AND SETTLEMENT OF DISPUTE

This Agreement shall be governed, construed, interpreted, implemented and performed in accordance with the laws of Bangladesh. Any dispute(s) relating to the terms and conditions of this Agreement or performance under this Agreement shall be settled amicably between the two Parties within 30 (thirty) Days’ of receipt of written notice of such dispute. In the event of failure to settle same within 30 (thirty) 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 be Dhaka. The decision of the Arbitration shall be final and binding on the Parties hereto.
[bookmark: cl_15][bookmark: _Toc94631569][bookmark: _Toc94631758][bookmark: _Toc94632279][bookmark: _Toc134935159][bookmark: _Toc169572649][bookmark: _Toc327957610]
4. ANTI-BRIBERY AND ANTI-CORRUPTION PROVISONS, AXIATA SUPPLIER CODE OF CONDUCT AND DATA PRIVACY AND SECURITY PROVISIONS
 
AxEnTec and its majority shareholder, AxEnTec Axiata Limited (“AxEnTec”) and AxEnTec’s parent company, Axiata Group Berhad of Malaysia [collectively referred to as “Axiata” in the Axiata Supplier Code of Conduct (SCOC)– Anti-bribery Anti-Corruption (ABAC) Policy located at URL: https://webapi.AxEnTec.com.bd/uploads/files/shares/Page/ABAC-Provisions.pdf, Axiata Supplier Code of Conduct (SCOC) located at https://webapi.AxEnTec.com.bd/uploads/files/shares/Page/Axiata-Supplier-Code-of-Conduct.pdf and Data Privacy and Security Provisions located at URL: https://www.AxEnTec.com.bd/en/corporate/governance-and-policy/policy/data-policy-and-security-policy are strongly committed to observing the highest ethical standards in all its procurement activities and as such, the SCOC and ABAC have been prepared to provide a clear statement of AxEnTec’s as well as AxEnTec/Axiata’s expectation from all of its suppliers/service providers in all procurement dealings, ensuring that internationally recognized procurement ethics are followed. Supplier must comply with all provisions of the SCOC and ABAC as attached. Any reference to “supplier” under the SCOC and ABAC shall mean and include the Supplier.

5. PARENT OR AFFILIATE PURCHASES

AxEnTec’s parent and affiliated companies (including but not limited to Robi Axiata Limited, RedDot Digital Limited, r ventures PLC. ) may issue Purchase Orders pursuant to this Agreement to Supplier, and Supplier agrees to honor such Purchase Orders as if placed by AxEnTec and Supplier also agrees to provide the same pricing and payment terms as enjoyed by AxEnTec under the Agreement. Supplier acknowledges and agrees that (a) the terms and conditions of this Agreement shall fully apply mutatis mutandis with respect to such Purchase Orders with the concerned parent company or any affiliated company of being considered to be AxEnTec for such purposes, and (b) each such parent or affiliate company shall be solely responsible with respect to its own Purchase Orders and Supplier will look solely to such  company for payment and fulfillment of other obligations of such parent or affiliate company pursuant to such Purchase Orders. [ “Affiliate” company means an entity that are related through ownership or interest and “Parent” company is a company that has a controlling interest/share in another company or companies]


6. ENTIRE AGREEMENT

[bookmark: _Ref513600014]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:

Annex -1; SPECIFIC TERMS & CONDITIONS
Annex -2; GENERAL TERMS & CONDITIONS 
Annex -3; DETAILED SCOPE & SERVICE DESCRIPTION 
Annex -4; PRICE SCHEDULE AND PAYMENT TERMS

In the event of there being any conflict between the terms of these documents, the terms that shall take precedence would be in accordance with the order in which they appear.
	
THIS AGREEMENT FOR ____________________ [Ref. No.: AXEN-LP-00__________] IS BEING EXECUTED THROUGH DIGITAL SIGNATURES AND/OR PHYSICALLY, IN MORE THAN ONE COPY, ALL OF WHICH TOGETHER SHALL FORM ONE CONTRACT.

	Signed for and on behalf of
AxEnTec PLC.
	Signed for and on behalf of 	Comment by Muhaimin/CORA/Muhaimin Ahmed Chowdhury (Email: muhaimin.chowdhury@robi.com.bd): If sole proprietorship then please write the following:

Signed by
[Name of Proprietor]

Signature:




Name:
Title: Sole Proprietor of ________
... ... ...

	Signature:
	Signature:



	



Name: 
	



Name:  

	Title: 
	Title: 

	
	

	Witness
	Witness

	Signature:


	Signature:



	



Name:
	



Name:

	Title:
	Title:





ANNEX 1
SPECIFIC TERMS & CONDITIONS

1. METHOD OF ORDERING & DELIVERY PERIOD

1.1. The Services or any part thereof required by AxEnTec and to be supplied by the Service Provider shall be indicated by issuance of PO(s) in accordance with the terms of this Agreement. 

1.2. AxEnTec shall issue the PO(s) for Services when required during the Agreement Period as per the rate set out in this Agreement.

1.3. The Service Provider agrees and acknowledges that AxEnTec is not bound in any manner howsoever to issue PO under this Agreement

1.4. The Service Provider shall complete its obligations relating to the Services as mentioned in the PO and as detailed under this Agreement.

2. PRICE & PAYMENT TERMS

2.1 The price of the Services to be provided under this Agreement and the terms of payment thereof shall be as per Annex 4 (Price Schedule & Payment Terms).
[bookmark: _Hlk91771714]
2.2 Except as specified in this Agreement, the Supplier shall receive no other payment or reimbursement from AxEnTec for and/or in connection with carrying out its obligations as detailed under this Agreement. 
[bookmark: _Hlk91782729]
2.3 Notwithstanding anything stated in the Limitation Act 1908, the Supplier agrees that if Supplier fails to submit invoice and/or claim for any payments for goods and/or services provided under this Agreement (with required documents and supporting evidence), within 6 calendar months of delivery acceptance by AxEnTec, it will be deemed that Supplier has forfeited its claim against AxEnTec.

3. GENERAL RESPONSBILITIES AND OBLIGATIONS OF THE SERVICE PROVIDER 

3.1 The Service Provider agrees to perform the desired Services at its sole risk and expense, in a timely, diligent, skilful and workmanlike manner and in strict compliance with all applicable laws, rules, and regulations, including, without limitation, taking such steps that may be necessary and reasonable to prevent any accidents and to preserve the safety of all persons involved or are in the vicinity of the Service Provider including, without limitation, all the AxEnTec’s personnel.

3.2 The Service Provider shall not employ or hire any minors below the age of eighteen (18) years to perform any portion or all of the Services. The Service Provider shall impose and ensure compliance at all times with this requirement.

3.3 The Service Provider warrants that the Services that may be supplied (if any) under this Agreement are within and shall remain within documented specifications and that the Services provided during the term of the Agreement shall comply with all the requirements of applicable Bangladeshi laws, rules and regulations, and industry standards that may be valid from time to time.

3.4 The Service Provider warrants that the Services furnished under the Agreement shall be satisfactory in nature and shall be performed in accordance with sound industry practices acceptable.

3.5 The Service Provider shall ensure the Services shall be carried out in accordance with the Agreement.

3.6 The Service Provider shall keep accurate, systematic and up-to-date records and accounts in respect of the provision of the Services in such form and detail as is customary in the profession and as may be required by AxEnTec from time to time, to establish accurately the cost and expenditure that have been duly paid by AxEnTec.

3.7 The Service Provider shall provide all necessary labour, technical know-how, and replacement of mechanical, electrical or electronic parts as required for Services.

3.8 The Service Provider shall ensure that the Service Provider’s workers/employees are provided with a healthy and safe working environment with required safety equipment in accordance with internationally recognized standards.

3.9 The Service Provider shall comply with all applicable laws and regulations with respect to the provision of the Services under this Agreement.

3.10 The Service Provider shall not allow any unauthorized person to carry out any part of its obligations under this Agreement. 

3.11 The Service Provider shall be responsible to give compensation, as determined by AxEnTec; if any damage or loss is incurred by AxEnTec due to any acts, omissions, defaults and/or gross negligence of the Service Provider.

4. PERFORMANCE BOND

4.1. Within 07 (seven) working Days upon accepting the PO, the Supplier shall submit a performance bond in favour of AxEnTec in the form of Bank Guaranty (“BG”). The BG shall be from either the Standard Chartered Bank or HSBC or Citibank NA or from any scheduled bank of Bangladesh which is amounting to … … … . The BG must have to remain valid at least for 03 (three) Years from the date of its issuance with a renewal option for further period.

4.2. This BG will be released after __________.

4.3. AxEnTec shall not be liable to pay or credit any interest on such submitted performance bond.

4.4. If the Supplier fails to perform as per the Agreement or any conditions therein or commits any breach of its obligations under the Agreement, AxEnTec, at its sole discretion, have the right from time to time to call in all or part of the amount represented by the performance bond. The costs of obtaining the performance bond shall be borne by the Supplier.

4.5. If the performance bond required to be furnished pursuant to this Clause is not duly furnished by the Supplier at the time stipulated above, AxEnTec may at its option, without prejudice to any rights or claims it may have against the Supplier, within seven (7) Days after the expiry of the said period, terminate the Agreement forthwith by notice in writing to the Supplier. AxEnTec shall thereupon not be liable for any claim or demand from the Supplier in respect of anything then already done or furnished or in respect of any other matter or thing whatsoever in connection with the Agreement. Without prejudice to its other rights and remedies, AxEnTec shall be entitled to be repaid by the Supplier all expenses incurred by AxEnTec incidental to the obtaining of new tenders.

5. LIQUIDATED DAMAGES
 
5.1. Liquidated Damages for Delay in delivery of Services:   The supplier shall complete the entire work within the stipulated period as mentioned in PO, failure of which liquidated damage @ xx% of the PO value for per week delay subject to a maximum ceiling of xx% of the PO value shall be levied. It is to be noted that delays in HW/SW and/or implementation will be considered independently.

5.2. For maintenance service, liquidated damages shall be charged as per Annexure 3.x  ( Service level Agreement) wherein maintenance services being provided on FOC basis penalty or liquidated damages shall be calculated based on maintenance services charge annually payable to the Supplier after the end of the warranty period 

5.3. Alternatively, AxEnTec may resolve any problem/defect related to the Deliverable by itself or through any third party if the Supplier fails to resolve the problem/defect as per schedule stipulated in the SLA and any associated expenditure shall be charged to the Supplier. If the Supplier fails to make the payment of liquidated damages applied under the terms of this Clause, AxEnTec shall have the right to obtain compensation by making deductions from any payments due or to become due to the Suppliers and/ or by recovering such sums as a debt.

6. TERMINATION OF THE AGREEMENT

6.1. This Agreement may be terminated immediately by giving fourteen (14) Days prior written notice by: 

(a) By AxEnTec, if it is required by law; 

(b) By AxEnTec where the Supplier has committed any of the following acts of default:
i. the Supplier acts against the express policies and reasonable instructions of AxEnTec;
ii. the Supplier breaches any of its obligations, warranties and/or undertakings under this Agreement;
iii. AxEnTec is dissatisfied with the Deliverables provided by the Supplier under this Agreement, and AxEnTec has given a written notice to the Supplier specifying the act of default and requiring the Supplier’s rectification within fourteen (14) days of the notice; and the Supplier fails to so rectify the default;

(c) If AxEnTec has any reason to believe that the Supplier or any one employed by the Supplier or acting on its behalf whether with or without the Supplier’s knowledge engages in corrupt practice in connection with this Agreement.

6.2. The Agreement is not terminable by the Supplier before expiry of the Agreement Period unless there is a material breach on the part of AxEnTec in complying any of the terms of this Agreement. If the Supplier is of the view that AxEnTec has committed a material breach of this Agreement, the Supplier shall provide AxEnTec with a written notice of such alleged material breach and shall provide AxEnTec with 30 (thirty) Days’ time period to resolve or remedy such material breach. If AxEnTec 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 AxEnTec.

6.3. Notwithstanding the above, AxEnTec may terminate this Agreement, or part thereof, for any reason whatsoever, at any time by providing 30 (thirty) Days’ prior written notice to the Supplier.

6.4. Notwithstanding the above, AxEnTec reserves the right to suspend the Agreement by providing prior written notice to the Supplier, if AxEnTec is of the opinion that the Supplier has committed any material breach of the Agreement. During such suspension, AxEnTec shall reserve the right not to carry out any of its obligations under the Agreement. AxEnTec may provide the Supplier with a stipulated timeline within which to remedy any material breach and if the Supplier remedies the specified material breach, AxEnTec shall lift the suspension of the Agreement.

6.5. CONSEQUENCES OF TERMINATION

Where this Agreement is terminated pursuant to this Clause, upon termination:-

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

(b) neither Party shall in any way exhibit any links or display any information that would lead any person to believe that AxEnTec and the Supplier are linked or related in any manner.
(c) The termination of this Agreement shall not prejudice the rights of AxEnTec 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.

7. INDEMNITY

7.1. [bookmark: _Hlk91772043]Nothing in this Agreement excludes or limits the liability of Supplier in respect of:

(a) death or personal injury or damage to property caused by its negligence (including negligence of its employees or agents or any sub-contractor or its employees, any third party);
(b) dishonesty, or the tort of deceit or willful neglect by either Party and/or its employees, agents or contractors;
(c) fraud or fraudulent misrepresentation, acts or omissions, theft, gross negligence or willful misconduct;
(d) liability which may not otherwise be limited or excluded under applicable law or regulatory requirements; or
(e) for loss arising as a breach of the Party’s obligations relating to Intellectual Property Rights or confidentiality under this Agreement.

7.2. The Supplier hereby agrees to indemnify and shall keep AxEnTec harmless and indemnified from and against all suits, actions, demands, damages, losses, liabilities (whether criminal or civil), expenses and cost whatsoever arising from any acts, omissions and/or defaults by the Supplier. If AxEnTec suffers any loss, damage, fine, etc., due to non-conformity by the Supplier to any applicable laws, regulations, guidelines, etc., the Supplier shall indemnify AxEnTec in full (including any legal costs) in the event that any action(s) is brought against AxEnTec.

7.3. In addition to the above, the Supplier shall fully indemnify and hold AxEnTec harmless against all losses, damages, costs and expenses sustained or incurred by AxEnTec as a result of, arising from, in connection with or based on allegations of, any of the following:

(a)	a breach by the Supplier of the performance of any of its obligations under this Agreement and/or a breach of any terms of this Agreement;
(b)	any damage to property (including third party property) caused by an act, omission and/or default of the Supplier in connection with this Agreement;
(c)	any claims, actions, proceedings or demand arising from a negligent act or omission and/or misbehavior, violence or any other unauthorized activities of the Supplier and/or its personnel in connection with this Agreement;
(d)	any claims, actions, proceedings or demand arising from an intentional or willful default, misconduct, fraudulent act or omission, fraudulent misrepresentation or deceit or criminal act or omission of the Supplier and/or its personnel in connection with this Agreement;
(f)	any claims, actions, proceedings or demand brought by a third party arising out of any acts, omissions and/or default by Supplier in connection with this Agreement;
(f) any claims, actions, proceedings or demand arising from any breach, non-performance or non-observance by the Supplier and its personnel of its obligations under law in the course of carrying out obligations in connection with this Agreement.

7.4. Limitation of liability 
Notwithstanding anything to the contrary contained within this Agreement, 
(a) To the extent applicable law permits, neither Party shall in any event be liable to the other Party under this Agreement for loss of profits, loss of revenue, for third party claims, loss of business or for any special, indirect, incidental or consequential damages whether or not such damages could have been reasonably foreseen unless the Party can be proven to have acted with gross negligence and/or wilful misconduct.

(b) The foregoing Clause will not limit or exclude AxEnTec’s right to recover from the Supplier for: 
i. loss resulting from compromising or intrusion of AxEnTec’s network and IT infrastructure through an intrusion of the Supplier network and IT infrastructure or through an un-authorised access by Supplier personnel; 
ii. costs and expenses of implementing a work-around in respect of a failure by the Supplier to provide the Deliverables and/or Services or any part thereof in accordance with this Agreement; 
iii. costs and expenses of replacing lost, stolen or damaged assets, equipment and materials; 
iv. any non-achieved savings to the extent that such savings were outlined in proposals or promises made by the Supplier leading to delivery of Deliverables and/or Services by the Supplier; 
v. direct charges, other fees or costs rendered unnecessary as a result of any default by the Supplier, including straight time, overtime or related expenses, including overhead allocations for employees, wages and salaries of additional employees, travel expenses, overtime expenses, telecommunication charges and similar charges;
vi. any loss suffered by AxEnTec, provided that the Supplier would have been liable for any such claim under the Agreement if the loss had been suffered or costs incurred by AxEnTec.
(c) Notwithstanding the above, the Supplier shall repair the damage to the equipment and/or property and restore it to its original position prior to the said breach.
(d) Obligations of a Party to limit damages and loss. A Party suffering loss or damage shall take all reasonable measures to mitigate the damage or loss so suffered.

8. AUDIT

8.1. MAINTAINING RECORDS

(a) The Supplier must keep accurate and complete records within necessary and related scope along with supporting documentation, both in hard copy and soft copy to:

(i) demonstrate that it is in compliance with this Agreement; and 

(ii) enable AxEnTec to verify the accuracy of the information contained in any report(s) provided. 

(b) Subject to any applicable laws, the Supplier must preserve the records and supporting documentation referred to preceding Clauses in this Agreement for a period of 6 (six) years from the date of transaction. 

8.2. AUDIT INSPECTION

(a) Upon AxEnTec’s written request, Supplier shall allow AxEnTec (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 the Supplier is complying with the terms and conditions of this Agreement or is otherwise complying with all applicable laws.

(b) The Supplier must, at its own cost, provide AxEnTec (or its nominee) all reasonable assistance requested by AxEnTec (or its nominee) in connection with an inspection or audit of all resources including but not limited to equipment, soft and hard data. For avoidance of doubt, the Supplier shall bear the cost of providing soft copies of necessary documentation. 

9. RIGHT OF SET-OFF AND SUSPENSION OF PAYMENT

In the event of a breach by the Supplier of the provisions of this Agreement, AxEnTec is hereby authorized at any time and from time to time, to the fullest extent permitted by law, and after ten (10) days prior written notice to the Supplier, to set-off and apply any and all amounts at any time held by AxEnTec on behalf of the Supplier and all indebtedness at any time owing by AxEnTec to the Supplier against any and all of the obligations of the Supplier now or hereafter existing. AxEnTec also reserves the right to suspend payments under the Agreement at any time and from time to time, in the event AxEnTec is of the view that the Supplier is in breach of any of the terms of this Agreement.

10. NON-EXCLUSIVITY
	
The obligations performed by the Supplier shall be on a non-exclusive basis. AxEnTec may procure or utilize similar or same Services and other related work from any other party at its discretion.








ANNEX 2
GENERAL TERMS & CONDITIONS 

1. DEFINITION 

In this Agreement, unless the context otherwise stipulates, the following words and phrases shall have the meaning ascribed to them below.

“Agreement” means this AGREEMENT FOR … … … together with all the Annexes which by this reference are made part of as if fully set forth herein, and any other items specifically incorporated by reference and any duly executed written amendments that may be made/executed time to time. 

“Effective Date” shall mean the coming into force of this Agreement as mentioned in Clause 1.1 of this Agreement.

“Agreement Period” shall mean the period specified in Clause 1.2 of the Agreement whereby the Agreement is enforceable from the Effective Date of the Agreement till the date on which the Agreement expires.

“Confidential Information” shall mean 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, software 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.

"Affiliated Company" means, when used in relation to a Party, any other company, partnership or other legal entity that directly or indirectly controls, is controlled by or is under common control with such Party; "control" meaning the right to exercise fifty percent (50%) of the voting rights thereof or of the equivalent rights to determine the decisions of such person.

“BDT” or "TK" or “Taka” means Bangladeshi Taka.

“Government” means Government of the People’s Republic of Bangladesh including any semi-government or autonomus body.

“Services” mean all work, services and activities, to be performed by the Service Provider  pursuant to Annex 3 ‘Scope of Services as per the terms and conditions of this Agreement.
	
	“Day” shall mean a calendar day.

“Month” shall mean a calendar month. 
	
“Year” shall mean a calendar year. 

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

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

2. REPRESENTATIONS AND WARRANTIES

2.1. Each Party hereby represents and warrants to the other that at the time of execution of this Agreement, it is an entity duly incorporated and validly existing under the laws of the countries of incorporation and has full power and authority to enter into this Agreement and undertakes its obligations under this Agreement.

2.2. The Service Provider shall be responsible for any fines and penalties imposed on it arising from any noncompliance with the laws and regulations of Bangladesh and AxEnTec shall not be held responsible to this end.

2.3. The Service Provider warrants and represents for the benefit of AxEnTec that at the date of this Agreement and throughout the Agreement Period and any extension thereof:

(a) any and all software, information, data, statistics, evaluation, assessment, framework and templates provided in relation to the Services (if any) do not and will not:

(i) infringe any third party intellectual property rights; 
(ii) infringe confidentiality obligations owed to any third party; or 
(iii) contain materially false or misleading statements. 

(b) it has the right and authority to disclose any such information and materials and also possesses the necessary rights and authorities to license the abovementioned (where applicable) to AxEnTec;

2.4. The Service Provider shall indemnify AxEnTec for any loss, demands, expense, claims or cause of action arising out of the breach of any of the warranties by the Service Provider under this Agreement.

2.5. The Service Provider represents and warrants that it has obtained all necessary valid licenses, permits and consents from Government and/or regulatory authorities necessary and required to carry out its business in Bangladesh and more specifically its obligations as specified under this Agreement and for remitting any revenue sharing with its parents or subsidiary company abroad (if applicable). Furthermore, the Service Provider ensures that it shall keep all such licenses, permits and consents, updated and renewed (as and when required) during the Agreement Period and during any future extension of this Agreement.

2.6. The Service Provider represents and warrants that it shall abide by and comply with all relevant laws, rules and regulations which are applicable for the performance of this Agreement.

2.7. The Service Provider warrants that-

(a) it will carry out its obligations for AxEnTec in a professional, diligent and workmanlike manner in accordance with industry standards applicable to the performance of such Services.

(b) it is conversant with the requirements of AxEnTec and undertakes to perform the Services under this Agreement in accordance with the terms and conditions herein.

(c) The Service Provider shall furnish to the AxEnTec such information relating to the Services as AxEnTec may from time to time require during the Agreement Period.

(d) The Service Provider hereby acknowledges and understands that the warranties and representations stated within this Agreement are to be strictly adhered to and therefore further acknowledges that in order to ensure the high standards of performance and conduct of this Agreement, AxEnTec reserves the right to request for, or on its own accord, inspect, examine (including but not limited to) any document, correspondence, record, paperwork, computer software or account of the Service Provider that relates to this Agreement at any time AxEnTec so wishes throughout the duration of this Agreement. In the event such measure is adopted, the Service Provider shall offer its full cooperation and assistance to AxEnTec to facilitate such situation. 

2.8. [bookmark: _Hlk91782030]AxEnTec makes no other warranties to the Supplier, whether express or implied and hereby specifically disclaims any implied warranties or conditions.

2.8 The Supplier shall promptly inform AxEnTec if, at any time during the term of this Agreement, there is a change in the Supplier’s circumstances which affects or is likely to affect the performance of its obligations under this Agreement.

3. INTELLECTUAL PROPERTY RIGHTS

3.1. That all intellectual property rights (IPR) vested in AxEnTec shall be AxEnTec’s exclusive rights and property. The Supplier hereby undertakes, warrants and guarantees that there shall be no infringement of the IPR of AxEnTec by any third Party and shall not make any unauthorised use of AxEnTec’s IPR and shall indemnify and hold AxEnTec harmless against any claim for any IPR infringement and shall defend AxEnTec at its own expense from any claim, suit or court proceedings which AxEnTec may face. 

3.2. AxEnTec grants the Supplier limited permission to use the ‘AxEnTec’ trademarks and copyrights of AxEnTec logo and artworks solely to perform or carry out the obligations under this Agreement. 

3.3. The Supplier shall not combine, distort or pass off the AxEnTec or Axiata trademark(s) or logo(s) or artwork(s) with any other trademark, trade name, other logo, words, graphics, photos, slogans, numbers, design features, or symbols. 

3.4. The Supplier shall not use the AxEnTec or Axiata trademark(s), logo(s) or artwork(s) in any manner that may disparage the AxEnTec or Axiata’s trademark(s) or impair the validity, scope, title or goodwill of AxEnTec or Axiata. The Supplier acknowledges that use of the AxEnTec or Axiata logo(s), trademark(s) and/or AxEnTec graphics/artwork(s) in no way implies sponsorship or certification by AxEnTec or Axiata in the Supplier’s entity, product(s) and/or service(s). The Supplier shall not use AxEnTec or Axiata logo, trademark(s) and/or AxEnTec graphics/artwork(s) for their own marketing or advertising materials in any manner that implies AxEnTec or Axiata’s sponsorship or certification of Supplier’s entity, product(s) and/or service(s).  

4. INSURANCE 

4.1. The Supplier shall arrange for necessary insurance coverage of the Deliverable. The Supplier shall ensure that such policy benefits AxEnTec and material/equipment installed in AxEnTec’s premises. Any loss or any damage whatsoever during transit shall be borne by the Supplier.

4.2. AxEnTec shall not be liable for or in respect of any damage or compensation payable at law in respect or in consequence of any accident or injury to any workmen or other person in the employment of the Supplier save and except an accident or injury resulting from any act or default of AxEnTec, its agents or servants and the Supplier shall indemnify and keep AxEnTec indemnified against all such damages and compensation (save and except as aforesaid) and against all claims, demands, proceedings, costs, charges and expenses whatsoever in respect thereof or in relation thereto. The Supplier shall insure against such liability with an insurer registered in accordance with the laws of Bangladesh

5. NOTICE

All notices, requests or communications between the Parties under this Agreement shall be in the English language by letter signed by an authorized representative of the sending Party, or by email or fax immediately confirmed in writing. All notices shall be deemed as validly served if mailed in the form of pre-paid registered letter, with return receipt requested, to the following addresses;
	
	For the Supplier:
	[Name of the Supplier]
	… … …      	

Or such other address the Supplier shall notify to AxEnTec pursuant hereto
	
For AxEnTec: 
AxEnTec PLC.
The Forum, 187,188/B Bir Uttam Mir Shawkat Sarak, Tejgaon, Dhaka-1208; Bangladesh
Or such other address AxEnTec shall notify to the Supplier pursuant hereto.

6. FORCE MAJEURE

6.1. 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 Clause 6.2 of Annex 2) 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.

6.2. 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. 

6.3. 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.

6.4. Upon the occurrence of any circumstances of Force Majeure, the Supplier shall endeavor to continue to perform its obligations under the Agreement so far as reasonably practicable. The Supplier shall notify AxEnTec'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.

6.5. If such condition of Force Majeure continues for a period of seven (7) Days, or more, AxEnTec may, at its option, terminate the Agreement without any further obligations or liabilities hereunder, except payment for work already provided by the Supplier under the Agreement.

7. CONFIDENTIALITY

7.1. No Party hereto shall disclose Confidential Information of the other, except for as provided in Clause 7.2 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.

7.2. Confidential Information shall also mean 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.

7.3. The Supplier will have the right to disclose drawings, specifications etc. to its sub-contractor who have signed a non-disclosure statement as set out above. Such disclosure shall be done only to the extent required for sub contractor’s proper performance.

7.4. The Parties shall agree and abide by the regulation stated in Confidentiality and Non-Disclosure Agreement which was provided by AxEnTec. Any terms that may have or have not stated in this agreement shall be superseded by that Confidentiality and Non-Disclosure Agreement.

8. ASSIGNMENT AND TRANSFER OF RIGHTS & OBLIGATIONS

8.1. The Supplier shall not subcontract or permit any third party other than the Supplier personnel to perform any other work, service or other performance required of the Supplier under this Agreement without prior consent of AxEnTec. The Supplier shall not assign any of its rights, obligations, interests in whole or part to any other Party without prior written consent of AxEnTec. 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.

8.2. Notwithstanding anything stated in this Agreement, the Parties agree that AxEnTec shall have the right to assign all of AxEnTec’s rights, liabilities and obligations and any payment receivable by AxEnTec as provided under this Agreement, to any of AxEnTec’s subsidiaries, affiliates, etc. The Parties further agree that any such assignment shall not require any amendment of this Agreement and/or work order. 

9. SUBCONTRACTING

9.1 The Supplier shall not sub-contract any of its duties, rights and obligations under this Agreement without prior written consent of AxEnTec, which AxEnTec may provide at its sole discretion. The Supplier must provide all information related to the subcontractor to AxEnTec (to full satisfaction of AxEnTec) and AxEnTec shall have the right to reject any such subcontractor if AxEnTec 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 AxEnTec, 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.

9.2 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.

10. [bookmark: _Hlk91782085][bookmark: _Hlk91780531]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.

11. 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.

12. WAIVER

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

Notwithstanding anything stated in the Limitation Act 1908, the Supplier agrees that if the Supplier fails to bring any claim against AxEnTec within 6 (six) months from the date when a claim may arise, such failure shall be deemed to be a complete and irrevocable waiver of any potential claim against AxEnTec.

13. 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.

14. TIME IS OF THE ESSENCE

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

15. COSTS

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

16. SURVIVAL OF AGREEMENT

16.1. 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.

16.2. 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.

17. DISASTER RECOVERY AND BUSINESS CONTINUITY PLAN

At all times during the term of this Agreement, Supplier will maintain and adequately support a disaster recovery and business continuity program that ensures the continuous operation and, in the event of an interruption, the recovery of all material business functions needed to meet Supplier’s obligations under this Agreement. The disaster recovery and business continuity program will include at a minimum a detailed disaster recovery plan, which describes the management methodology, management team, emergency contact person and specific plans for potential risks that may disrupt Supplier’s operations. The plan shall meet and be consistent with generally accepted industry standards. Upon demand, Supplier will provide a copy and overview of the plan to AxEnTec. However, even if AxEnTec does not request for a copy of the disaster recovery and business continuity plan, the Supplier is under a contractually binding obligation to have such a plan in place and must follow such plan for disaster recovery and for ensuring its business continuity to continue to meet its obligations as detailed under the Agreement.

18. NON-SOLICITATION

During the period commencing on the Effective Date and ending two years following the effective date of termination of the Agreement or expiry of the Agreement (whichever is applicable), the Supplier shall not, without AxEnTec’s prior written consent, directly or indirectly; (i) solicit or encourage any person to leave the employment of AxEnTec; or (ii) hire, on behalf of the Supplier or any other person or entity, any person who has left the employment within two years period following the resignation or termination of that person’s employment with AxEnTec. 

19. SUBSIDIARY PURCHASES

AxEnTec’s subsidiaries (including but not limited to RedDot Digital Limited) may issue Purchase Orders pursuant to this Agreement to Supplier, and Supplier agrees to honor such Purchase Orders as if placed by AxEnTec and Supplier also agrees to provide the same pricing and payment terms as enjoyed by AxEnTec under the Agreement. Supplier acknowledges and agrees that (a) the terms and conditions of this Agreement shall fully apply mutatis mutandis with respect to such Purchase Orders with the concerned subsidiary company being considered to be AxEnTec for such purposes, and (b) each such subsidiary company shall be solely responsible with respect to its own Purchase Orders and Supplier will look solely to such subsidiary company for payment and fulfillment of other obligations of such subsidiary company pursuant to such Purchase Orders. [“Subsidiary” means an entity in which another entity has a controlling share].”







ANNEX 03 
DETAILS SCOPE & SERVICES DESCRIPTION

(Insert all Service related annex under Annex 3)
(Example)
Annex 3.1  - Scope or Service description
Annex 3.2  Responsibility Matric
Annex 3.3  Qulification of Serviec Provider or its Personnel
Annex 3.4 Service Level Agreement
……
….






ANNEX 04
(INVOICE, FEES, PRICE AND COMMERCIAL TERMS)

1. INVOICING 

The Service Provider shall submit corrective invoice after successful execution of the entire job as stipulated in the PO along with all supporting documents. Any other expenses incurred by the Service Provider must get prior approval from concern person(s) of AxEnTec at the time of clearance. AxEnTec reserves the rights to challenge these expenses at any time and any discrepancy found will be deducted from the invoice(s). If any loss is incurred due to inaccurate/ incomplete invoicing, Service Provider shall be held liable for that loss.

The Service Provider shall submit invoices to:

AxEnTec PLC.
The Forum, 187,188/B Bir Uttam Mir Shawkat Sarak, Tejgaon, Dhaka-1208; Bangladesh

Each invoice shall contain (as applicable):
· Agreement Reference No: AxEnTec-LP-… …
· Copy of the Price Annex of the Agreement
· Acceptance Certificate
· Any other relevant documents as per the requirement rreference to the documentation by AxEnTec for individual case.

AxEnTec reserves the right to return invoices that are not according to the above requirements. 

AxEnTec may deduct from invoices received any advance payments made, disputed amounts, insufficiently documented amounts and amounts owed to AxEnTec by the Service Provider .

2. SERVICE FEES

3. PAYMENT TERMS & METHOD

3. XXX% payment will be made within XX days A/C payee cheque in favour of the Supplier after completion of the service, successful delivery of the project and upon submission of correct Invoice, VAT challan/Mushak 6.3 and other necessary papers as required by AxEnTec Finance Division.
3. The correct invoice VAT Invoice/ Mushak 6.3 shall be submitted within prescribed time limit as per applicable law to ensure VAT credit.
3. [bookmark: _Hlk117949482]If any part of the invoice produced by the Service Provider is taxable and the Income Tax law and VAT law  requires AxEnTec to deduct the Tax/VAT at source, AxEnTec shall deduct the tax/ VAT, reduce the payment accordingly and deposit the deducted tax/VAT with the relevant authority.
c. In absence of proper documents as required by applicable law, AxEnTec will deduct the higher tax/VAT to comply with relevant provision of law. 
d. Proof of submission of Return (“PSR”) shall be submitted with commercial invoice.

[END OF THIS ANNEX]
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