MEMORANDUM OF UNDERSTANDING 
This Memorandum of Understanding (hereinafter referred to as “MoU”) is dated the …………….. day of………………….. Two Thousand and ………………………..…………                       and constitutes the agreement BETWEEN: 
1. XYZ LIMITED, a limited liability Company incorporated in the Republic of Kenya and of Post Office Box Number …………. Nairobi, in the said Republic (hereinafter referred to as “the Sacco”, which expressions shall where the context so admits includes its successors in title and assigns) of the one part;
AND
2. ……………………….. LIMITED, a limited liability Company Incorporated in the Republic of Kenya and of Post Office Box Number …………… Nairobi, in the said Republic (hereinafter referred to as “the Contractor”, which expression shall where the context so admits include its successors in title and assigns) of the other part.
WHEREAS:-
(A) The Sacco, an investment company which exists to pursue prudent and profitable investments in order to increase shareholder value, shall require the services of the Contractor as indicated in the scope of work herein, subject to the Terms and Conditions set out herein and in the Contract Document to be executed between the parties after the execution of this MoU.
(B) The Contractor is in the Business of providing the services contained in the scope of work and has the capacity and capability to provide the said services to the Sacco subject to the Terms and Conditions set out in this MoU and the Contract to be executed between the parties herein.
(C) The Parties confirm with the signing of this MoU the goals they Endeavour to reach in co-operation.
THE PARTIES HAVE AGREED AS FOLLOWS:-
Article 1

Definitions
(a) “The Contract” means the Agreement for the provision of services as set out in 
 the scope of work by the Contractor to the Sacco;
(b) “The Contract” means the Contract Agreements to be entered between the parties after the execution of this MoU; and
(c) “MoU” means this Memorandum of Understanding.
Article 2

The purpose of this MoU is to establish a preliminary Agreement which is legally binding regarding the basic elements relevant to the cooperation between the Parties. This document shall also be considered as the guideline for the definition of the Contract and any other Agreements for the implementation of the Contract.
Article 3

The Sacco is in the Business of Purchasing new Lands, Developing Plots, Building and selling Houses to its Members and other Willing Buyers at affordable rates.   
Article 4
Under the cooperation, the parties commit to the following:
(a) Obligations of the Sacco:
(i) To provide the Contractor with all the information regarding the Business and the Sacco’s mode of operation, in order for the Contractor to understand their scope of work. The Contractor shall provide the said services for the agreed duration of time at a consideration to be agreed between the parties.
(ii) To pay the Contractor a commission at an agreeable rate which shall differ from Product to product or project to project and which shall also be dependent on the amount of work carried out by the Contractor in each individual project.

(iii) To execute all the agreements and Contracts with the Contractor for the implementation of the Contract PROVIDED THAT parties shall have agreed prior to the execution of the Agreement and the Contract on the payment to the Contractor for such services.
(b) Obligations of the Contractor:
(i) To provide all the services listed in the scope of work to the Sacco, subject to the Terms and Conditions of this MoU and the Contract PROVIDED THAT parties shall have agreed prior to the execution of the Agreement and the Contract on the payment to the Contractor for such services.

(ii) To provide the Sacco with all the documents of the Company as shall be required by the Sacco’s Advocates which include and not limited to the Memorandum & Articles of Association, Certificate of Incorporation, copy of the PIN Certificate of the Company and the Company Profile. 
(iii)  To provide the Sacco with advice on other ways of improving its mode of   operation and other matters listed in the scope of Work.
Article 5



5.1
This MoU shall come in force upon signing by both parties.

5.2
This MoU shall be considered unilaterally terminated by written notice if a breach has occurred and the Party in breach has not suggested an acceptable remedy 
of the breach within Thirty (30) days of receiving written notice by certified mail from the claiming Party.
5.3
This MoU shall be reviewed after a period of 18 months from the date of this MoU.
Article 6

Scope of Work
Below shall be the Contractor’s scope of work:

(i) Advise Sacco on Suitability of Particular projects that the Sacco undertakes or intends to undertake;
(ii) Conduct Market Survey on the Saccos Products;
(iii) Formulate effective Business Plans and Confirm their Profitability to the Sacco;
(iv) Propose Projects and promote to the Members in conjunction with the Sacco;
(v) In consultation with the Sacco, to carry out Negotiations with external Buyers on behalf of the Sacco and get the best and highest sale price for the Sacco;
(vi) To advise the Sacco on Various Mortgage Products; To conduct Research on Various real estate products and advise the Sacco on the benefits of investment on each of the Products;
(vii)  Customer relationship management (CRM);
(viii) Contractor management;
(ix) Project Marketing, Branding and Communication management;
(x) Project registration with various authorities;
(xi) Regulatory documentation and certification;
(xii) Project handover and closure;
(xiii) Defect and liability management;
(xiv) Project life-cycle planning and optimization;
(xv) Project sales and strategic planning; and
(xvi) Special purpose vehicle (SPV) formation and advisory.

Article 7
Contact information for legal correspondence under this MoU shall be as provided for in the introduction clause unless notice is given of change of address.
Article 8
Each Party shall bear its own costs and expensed incurred in relation with entering into this MoU.
Article 9
The Sacco and the Contractor may, jointly or individually, after getting prior authorization from the other Party, publicly announce the existence of this MoU 
and of its contents PROVIDED THAT such announcement shall be in good 
faith and not aimed at tarnishing either party.
Article 10
The law that shall apply to this MoU shall be the law of Kenya. All provisions of 
this MoU shall be in accordance with the applicable laws and regulations of 
Kenya.
Article 11
11.1
The parties will apply their best efforts to solve amicably any controversy that may possibly arise referring to the validity, interpretation, performance in execution of this MoU.
11.2
All disputes arising between the parties hereto with regard to the meaning of anything herein contained or the rights, obligations, duties or liabilities of the  parties hereto or otherwise in connection with or arising out of this MoU shall 
be referred to a single Arbitrator to be agreed between the parties hereto or  in 
default of such agreement to be nominated by the Chairman for the time being of the Chartered Institute of Arbitrators at the request of any of the parties and 
such arbitration shall be in accordance with and subject to the provisions of the 
Arbitration Act, 1995 or any statutory modification or re-enactment thereof for the time being in force. Such Arbitration if any shall be held in Kenya.

Article 12
Disclosure of confidential information
12.1
In connection with the contract being discussed between the parties, their representatives may disclose certain information intended to remain as proprietary and confidential, including information regarding business plans, financial data, operational data, product development plans, products and services only on approval by the Parties herein.  
12.2
Confidential information shall also include all discussions in connection with, and all information in any medium in any way related to the Contract or the MoU.
Article 13
Proprietary Rights
All confidential information furnished by a party or its representatives, or to the other party, shall remain the property of the party furnishing the same and shall be promptly returned or destroyed at the request of the party furnishing the confidential information.
Article 14
No Publicity
The Parties herein agree not to disclose its participation in this undertaking, the existence or terms and conditions of this MoU, or the fact that discussions are being held between the Parties. 

Article 15
No Further Obligation
Neither the disclosure nor receipt of confidential information shall oblige a party to undertake any business relationship with the other party in connection to the Contract or the MoU.  

Article 16
Severability
If any term of this MoU is held by a court of competent jurisdiction to be invalid or unenforceable, then this MoU, including all of the remaining terms, will remain in full force and effect as if such invalid or unenforceable term had never been included.

Article 17
No Waiver
Failure to enforce any provision of this MoU shall not constitute a waiver of any other term herein and any waiver of any breach shall not be construed as a waiver of any subsequent breach. If any provision of this MoU is held to be invalid, void or unenforceable, the remaining provisions shall continue in full force and effect without being impaired or invalidated.

Article 18
Entire Agreement/Modification and Counterpart
18.1
This MoU embodies the entire understanding among the parties, with regard to the contract, the confidential information and other subject matter described or contained therein. 

18.2
This MoU, upon execution, may not be commanded, changed, altered or modified in any way except in writing signed by the parties herein.

 18.3
 This MoU may be executed in a number of counterparts which, when taken together, shall constitute one and the same instrument.

Article 19
This MoU has been made in Four (4) equally authentic counterparts, in 
English language, of which shall be executed by the parties and attested by the 
Parties Advocates.
IN WITNESS whereof the parties hereto have hereunto executed this MoU the day and year first herein written.
SIGNED by a representative of {XYZ} LIMITED
)


in the presence of:-





) ______________________
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)








) 












)









)
Advocate/Witness




)








)

I, certify that I was present and saw the above named …………………………. being a representative of the Sacco sign this instrument on this ………………… day of …………………., 20………………………
Name:


……………………………………….

Address:


………………………………………..

Signature of Witness:
……………………………………….

SIGNED by a representative of the Contractor

)


in the presence of:-





) ______________________
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)








) 
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)

Advocate/Witness




)








)

I, certify that I was present and saw the above named …………………………. being a representative of the Contractor sign this instrument on this ………………… day of …………………., 20………………………
Name:


……………………………………….

Address:


………………………………………..

Signature of Witness:
……………………………………….

Drawn By:-

-1-

