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1.0 BACKGROUND

1. BACKGROUND INFORMATION

1.1 Introduction

The committee on Legal, Rules and privileges (LRp) is a standing committee of
the East African Legislative Assembly (EALA), established under Article ag (3) of
the Treaty for the Establishment of the East African community (the Treaty) and
Rule B0 (2)(b) of the Rules of procedure of the Assembly. one of the main
functions of the committee as provided for under Rule 81 and Annex 5 of the
Rules of Procedure of the Assembly is to assess and evaluate the implementation
of Chapter 24 of the Treaty.

L,2 Harmonisation of National Laws pertaining to the
Community

Chapter Twenty Four of the Treaty provides for cooperation in Legar and Judiciar
Affairs, specifically, Article 126 (2) (b) of the Treaty provides that',partner states
shall through their appropriate national institutions take all necessary steps to
harmonize all their national laws appertaining to the community,,. In line with
that provision of the Treaty, the EAC partner states established a sub-committee
on the Approximation of Nationar Laws in the EAC context (The sub-committee).
The genesis of the sub-committee is traced back to the re-establishment of the
East African community. It originates from the Meeting of Attorneys General held
in Mombasa, Repubric of Kenya, 3-5 september, 7gg7 which established a

Tripartite committee of National Experts on Harmonisation of Laws to spearhead
the harmonisation of legislations in partner States.

The sub-committee consisted of the heads of Legislative Drafting Departments
from the Attorneys General's chambers; The chairpersons of the Law Reform
Commissions; officers from the Ministries whose sectors require harmonisation
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of laws; any additional members that the Tripaftite committee could co-opt. The

name of the sub-Committee was modlfied from time to time; it is now known as

the Sub-Committee on Approximation of National Laws in the EAC Context.

lvleetings of the sub-committee are always preceded by meetings of a Task

Force made up of delegates from the Attorneys General chambers, Law Reform

commissions, Ministries in charge of EAC Affairs and officers from the relevant

ministries whose laws are being reviewed. The reports of the sub-committee are

considered by the sectoral council on Legal and Judicial Affairs and thereafter by

the council of Ministers. The council of Ministers makes directives to partner

states to amend/enact national laws in accordance with the recommendations

made by the Sub-Committee.

1.3 Justification

Harmonization of national laws is one of the critical steps required to facilitate

regional integration. It is a process that has to go hand in hand with other

undertakings of Partner states, otherwise, all agreed programs and stages of
integration will be hampered by national laws.

The committee on LRP is mandated to oversee the implementation of chapter
Twenty- Four of the Treaty which provides for cooperation in legal and judicial

affairs. Harmonisation of national laws appertaining to the community is one of
the areas within the scope of cooperation under chapter twenty-Four. premised

on this background, the committee on LRp undertook an oversight activity on

harmonization of national laws from 22nd -26tt\ February, 2016.
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1,.4 Objectives

The main objective of this activity was to assess and evaruate the process of
harmonisation of nationar raws appertaining to the community. The specific
objectives were:

to assess and review the activities of the Sub_Commiltee;

to examine the process of harmonization of national laws; and
to make recommendations on how to improve the process of harmonizing
national laws appertaining to the Community.

1.5 Methodology

The committee conducted a Meeting in Arusha, United Repubric of Tanzania,
from 22nd - 26th February, 2016, and carried out the following activities;

(i) reviewed reports produced by the Sub_Committee;

(ii) received presentation from the office of the counser to the community
(CTC) on the progress made in

appertaining to the Community;

the harmonization of national laws

(iii) held discussions with the office of crc on the process of harmonization of
national laws; and

(iv) deliberated and prepared this report.

2. FINDINGS OF THE COMMITTEE

2.1 Harmonization Approaches Used by the Sub_Committee
The committee was informed that the sub-committee adopted approximation of
national raws and deveropment of moder raws as approaches to the
harmonization of national laws pertaining to the Community.

t.
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2.1.1 Approximation Approach
Approximation is a process of arigning nationar raws with commonry agreed
principles of law without necessarily making them uniform. This is referred to as
partial harmonization. The methodology used in the EAC context consists of
studying and analysing various raws of the partner states to estabrish the gaps,
differences, weaknesses and simirarities therein. The sub-committee compares
the existing laws of the partner states and identifies principres in rine with the
Treaty and international best practices to guide the approximation process. The
committee observed that the adoption of approximation approach is not in rine
with the requirement of the Treaty. Articre 126 (2) (b) requires partner states to
harmonize their national laws and not to just approximate them.

2.1.2 Development of Model Laws Approach
A model law is a moder of regisrative text on a specific area of raw that is
recommended to the partner states for adoption and enactment as part of their
national law, The major objective of moder raws is to arign the different nationar
laws without necessariry coming up with a uniform piece of legislation. The
committee further observed that the phrase "model law,, connotes a law enacted
by the Assembly and not a legal framework that can be used by partner states to
develop their national law. In order to avoid this ambiguity, the comminee was
of the view that the phrase moder raws in this contexts shourd be referred to as
'model legal frameworks' since EALA is the only EAC organ with the mandate to
enact laws.
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2.2 Harmonization of Laws outside the Sub-Committee
Framework

The committee was informed that apart from the sub-committee, there are
other initiatives of harmonisation of national laws coordinated by other
departments of the secretariat and Institutions of the community through the
relevant sectoral councirs. For example, the harmonisation of health and
pharmaceutical regulatory policies and laws is initiated by the Department of
Health; and the harmonisation of statistics policies and laws is initiated by the
Department of Statistics.

2.3 Progress and Achievements

Committee
Registered by the Sub-

The committee was informed that the sub-committee commenced its activities
in 1997, but the actuar work of harmonization of nationar raws pertaining to the
community started after the signing of the Treaty. To date, the sub committee
has made the following achievements:

i. The sub-committee has reviewed nationar raws indicated in Annexes I
and 2. The laws reviewed are:

! Company laws;

) insolvency laws;

) partnership laws;

) business names registration laws;

) immigration laws;

) labour and employment laws; and

> sale of goods laws.

ii. Developed two cyber-raw frameworks (phase one and phase hvo) which
were approved by the Council of Ministers in 2010;
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l, Development of the model law of contract (Annex 3) and
The sub-committee is currentry deveroping the foilowing nine moder raws
on intellectual property:

> Model law on Genetic Resources;

> Model law on Geographical Indications;

) Model law on New plant Varieties;

) Model law on Traditional Cultural Expressions and Folklore;
) Model law on Traditional Knowledge;

)> Model law on Industrial Designs;

> Model law on Trade Secrets; and

> Model law on Utility Models and Layout Designs of Integrated
Circuits.

2.4 Actions Taken by paftner States to Harmonize their
National Laws

The committee was informed that partner states are at different stages of
implementation of the directives of the council of lvinisters on harmonization on
national raws. (Annex 4 contains the matrix indicating the status of
Partner states' implementation of the decision of the council on
harmonization of nationar raws). The Committee observed that partner
states are very srow in amending their raws to compry with the directive of the
Council of Ministers pertaining to harmonization of nationar laws. criteria used
and timelines for harmonization of laws is also unclear.

2.5 Challenges Facing the Sub_Committee
The Committee was informed that the sub-committee faces a number of
challenges in undertaking its activities including the following:
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There are many areas of raws that need to be harmonized. The
harmonization process requires comprehensive research and review;
however, Law Reform commissions do not have adequate financiar
resources to support the activities of the Sub_Committee;

Frequent changes in the membership of the Task Force;

Conflicting commitments of members of the Task Force;

Partner States have different legal systems;

National laws are written in different languages;

slow pace in the imprementation of the harmonisation agenda at nauonal
level;

vii' Lack of monitoring mechanism to ensure that partner states compry with
the adopted approximation proposals.

3. OBSERVATIONS OFTHE COMMITTEE
The Committee observed the following:

i. The harmonization of raws ought to go together with the imprementation
of the entire Articre 126 of the Treaty especiaily the harmonization of regar

training and certification and to encourage the standardization of
judgements of courts within the Community;

ii' The srow pace of partner states in harmonizing their nationar raws
appertaining to the community hampers the attainment of the objectives
of the Community;

iii. The use of EAC raws in some areas of harmonization is more effective than
other approaches to harmonization adopted by the Sub_Committee;
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4, RECOMMENDATIONSOFTHECOMMITTEE

The committee, after assessing, reviewing and examining the process of
harmonization of national laws appertaining to the community, recommends

that:

i. The East African Legislative Assembly expeditiously enacts an omnibus law
that will harmonize national laws appertaining to the community; and an EAC

law for the administration of the Common Market;

ii. The East African Legislative Assembly spearheads the process of
harmonization of laws appertaining to the Community based on its mandate

as inter alia, the legislative organ of the Community;

9

iv. The postponement of the Meetings of the sectoral council on Legal and

Judicial Affairs is a hindrance to the effectiveness of the sub-committee;
v. The EAC secretariat has not put enough efforts to push the harmonization

agenda. This is evidenced by the fact that the activities of the sub-

Committee are financed only by the partnership Fund;

vi' The legal frameworks (model laws) are not binding but they are useful in

helping Partner states to develop their laws. The legal frameworks can be

transformed into EAC bills to be passed by EALA;

vii' The sub-committee should liaise with EALA through the committee on LRp

to improve the process of harmonization of national laws pertaining to
EAC; and

viii. The implementation/administration of the East African community

common Market can be better facilitated by having an EAC raw enacted

by EALA similar to the East African community customs Management Act,

2004.



. The Council of Ministers addresses challenges of the sub-committee captured
in this report and provides the sub- comminee with adequate resources in

order for it to continue producing model legal frameworks which EALA could
utilize in the enactment of EAC laws;

The council of Ministers directs that the Meetings of the sectoral council on
Legal and Judicial Affairs be held regularly and prioritizes harmonization of
laws appertaining to the community in order facilitate integration within the
set time frames;

The sub-committee liaises with EALA in order synchronize the process of
harmonization of laws and to keep EALA informed on a bi-annual basis on
the activities undertaken by the Sub- Committee;

In order to meaningfully facilitate cooperation in legal and judicial affairs as
provided for under Article 126 0f the Treaty, the council of Ministers should
expedite the implementation of this entire Article which obliges partner

States to:

a. take steps to harmonize legal training and certification;

b. encourage the standardization of judgments of courts within the
Community;

c. estabrish a common syilabus for the training of rawyers and a common
standard to be attained in examinations in order to qualify and to be

licensed to practice as an advocate in their respective superior courts;
d. revive publication of East African law reports or publish similar law

reports and such raw journars that promote exchange of regar and
judicial knowledge and the approximation and harmonization of legal

learning and standardization of judgments of courts within the
Community; and

e. harmonize all national laws appertaining to the Community.

t0



VIII.

In order to expedite harmonization of national laws, the council of Ministers

should fast track the drafting of the EAC constitution so as to establish

common legal principles to be applied in the entire Community.

That the committee on Legal, Rules and privileges be facilitated to interface

with Partner state institutions responsible for harmonization of laws in order
to ascertain progress made and assess whether mechanisms have been

established to ensure that all national laws that are enacted conform to the
Treaty and EAC laws.
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I.O INTRODUCTION

1.1. Convening of lhe Meeting

The Meeting of ihe Sub-Commillee on Approximotion of Noiionol
Lows in the Eost Africon Community Contexi wos held f;6p6 drn-ptn

Februory,20l3 in Dor es Soloom, United Republic of Tonzonio, in
occordonce with the EAC Colendor of Activities for the period
Jonuory-June, 2013.

The moin purpose of the Meeting wos to-

(o) consider the principles ond other oreos for hormonizotion of
the Portner Stotes' lows governing sole of goods;

(b) finolise the identificotion ond considerotion of the conflicts
ond oreos of divergences between Portner Stotes' nqtionol
lows governing controcts ond EAC Common Morket
Prolocol;

(c) finolise the identificotion ond considerotion of the confticts
ond oreos of divergences between Portner Stotes' notionol
lows governing sole of goods ond EAC Common Morket
Protocol; ond

(d) consider the future modes of operotion of the Sub-
Committee on Approximotion of Lows.

)
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1.2. Purpose of lhe Meeting
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.l.3. 
Bureou

The Bureou wos constituted in occordonce with the Rules of
Procedure of the Co-ordinotion Committee. The Meeting wos
choired by Ms.Voslino Rukimirono Nsonze, from ihe Republic of
Ugondo. The Ropporteur wos Ms. Clemence Kubwimbobozi,
from the Republic of Burundi.

'1.4. Porticipotion

The meeting wos otlended by members of the Sub-Commiltee,
experts in commerciol lows ond Stoff from the Secretoriot whose
nomes ond olher porticulors ore shown on the list otloched
herelo os Annex ll.

1.5. Adoption of lhe Agendo

The Sub-Committee odopted the Agendo ottoched hereto os

Annex l.

1.6. Welcoming stotement by the Choirperson

ln her opening remorks, the Choirperson welcomed the Heods of
Delegoiion ond Members of the Sub-Committee on Approximoiion of
the Notionol Lows in the EAC Context. She thonked the United
Republic of Tqnzonio for the worm reception extended to members in
the historicol city of Dor es Soloom. She olso thonked the outgoing
Choirperson of the Low Reform Commission, Kenyo for hoving obly
steered the Sub-Committee meetings during their tenure of office.

l
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The Choirperson olso congrotuloted Justlce Kothurimo M'lnoti for

being oppointed Judge of ihe Court of Appeol of Kenyo. She equolly
congrotuloted Justice Prof. lbrohim Jumo, the former Choir of lhe Low
Reform Commission of Tonzonio who wos olso oppointed Judge of
the Court of Appeol.
She brought to the ottention of the Sub-Committee the urgent need
by Portner Slotes lo hormonise their notionol lows to moke them
comply with the Common Morket Protocol. She therefore colled for
more effort by the Sub-Committee to develop ond conslder principles
thot will guide Portner Slotes to hormonise lheir lows so lhot eost
ofricons con benefit from the EAC Common Morket.

1.7. Slolement of the Leoders of Delegotions

The Heod of delegoiion of the Republic of Kenyo informed the
meeting thot for the lost one decode, the counlry hos been
undergoing conslitutionol reform processes which culminoted
into the promulgotion of the Constilution in 2010. The Low Reform
Commission of Kenyo hos been very oclive in developing
Iegislotions to give effect to the Constitution. The meeting wos
furlher informed thot ihe mondote of the Commission wos
exponded to give technicol ossistonce to County governments in
the formulolion of the legislotion.

The Heod of delegotion of the Republic of Ugondo informed lhe
Meeting thot the Low Reform Commission estoblished o Low
Revision Tosk Force mondoted to review the lows of Ugondo ond
reploce the edition of 2000 ond to consider lows reloting to EAC
integrotion.

I
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The Commission hos olso put in ploce o mechonism of lronsloting
ond simplifying lows for eose of understonding by different
stokeholders.

ln the United Republic of Tonzonio, the Low Reform Commission is

presently working on o number of lows reloting 1o lond disputes,
postorol, ogricullurol, consumer protection ond Low Reform

Commission Act. There is olso on ongoing review exercise of the
civiljustice system, customory low, lronslotion of lows into Kiswohili
longuoge ond extroction of legol principles from the Court of
Appeol Judgments.

The Republic of Rwondo considers the opproximotion of lows on
importont exercise of the Communlty os it focilitotes integrolion,
trode ond inveslment. lt olso enobles the shoring of best
proctices omongst Portner Slotes ond the rest of the world.

/
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The meeting wos further informed thot the Republic of Ugondo
possed o number of lows in 2012 which include; The lncome Tox

(Amendment) Bill, 2012; Ihe Volue Added Tox (Amendment) Bill,

2012;The Componies Bill, 2009; The Excise Toriff (Amendment) Bill,

2012. Other pending Bills include lhe Ugondo Notionol Bureou of
Stondords (Amendment) Bill, 2010;The Anti-Counterfeit Goods Bill,

201 l; the lndustriol Properiy Blll, 2009 ond the Trode
(Licensing) (Amendment) Bill, 201 2,
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The Heod of delegotion of the Republic of Burundi reported
progress on lhe enoctment of o number of lows omong which
ore criminol low procedure, income lox, lond low ond troffic
which come into force in 2012.

2.O CONSIDERATION OF PRINCIPLES AND OTHER AREAS FOR

HARMONISATION OF THE PARTNER STATES' LAWS GOVERNING
SAIE OF GOODS

2.1 Considerotion of Principles

The Sub-Committee considered the principles for hormonisotion
of lows governing sole of goods. Considering thot the Republic of
Rwondo is yet lo poss the low on sole of goods, the Sub-
Commitlee proceeded to consider principles for hormonizotlon
of the lows governing sole of goods In the other Portner Stotes.

The molrix conloining the identified ond considered principles for
hormonizotion of lows governing sole of goods is ottoched hereto
os Annex lll.

2.1.1 Conlrocl of Sole of Goods

With the implementotion of lhe Customs Union ond lhe Common
Morket Protocol, there hos been increosed business ond
commerce in the Community. The increosed trode in the region
will necessitote improved business proctices by the business
community such os registering businesses, encouroging written
ogreements on sole of goods etc.

6
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The existing low governing the sole of goods enocted in the .l930s *
in lhe cose of the Republic of Ugondo, the Republic of Kenyo
ond the United Republic of Tonzonio provides thot o controct of
sole of goods with o volue of Shs 200/= or more sholl not be
enforceoble by oction unless it is in writing. ln the cose of the
Republic of Burundi, the low enocled in IBBB provides for the
volue exceeding 2000 Burundi Froncs.

The Sub-Committee observed thot, such omounts ond volues ore
so low in view of ihe chonged economic conditions ond should
be odjusted upwords.

The Sub-Committee further noted thot ihe principle of the duty to
miiigote domoges is procticed in the United Republic of Tonzonio
bosed on common low. lt therefore noted ihe need to hove the
principle codified.

The Sub-Commillee recommends lo lhe Seclorol Council on
Legol ond Judiciol Affoirs lo odopl lhe motrix on sole of goods
ond lhe recommendolions listed below:

(i) the Republic of Rwondo to expedile lhe finolizotion of the
Drqft Bill Governing Specific Controcts ond lo consider
lncorporoling lhe hormonized principles in her Bill;

(ii) oll Porlner Stotes should conslonlly review lhe minimum
volue for which o conlrocl for sole of goods musl be in
wriling os provided in lhe molrix on sole of goods otloched
os Annex lll; ond

(iii) The United Republic of Tonzqnio lo consider codifying the
principle on lhe duly to miligole domoges into her lqws.

1
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2.1.2 PromissoryestoPPel

The Sub-committee noted thot promissory estoppel is o common
low doctrine relevont to the sole of goods ond low of coniroct
which hos goined the force of low but nol port of ony legislotion
within the Eost Africon Communily. Promissory estoppel is opplied
by courts to enforce promlses thot hove been mode ond
subsequently relied upon by the porties to o coniroct.

ln view of the obove, the Sub-Committee noted the need for
Portner Stotes to consider including lhe principle of promissory

esioppel in their notionol lows. The reoson wos thot the mojority of
the businesses in the Community rely on informol deolings during
their tronsoctions where porties moke severol promises to supply
goods or poy debts where such promises ore considered
outhentic.

The Sub-Commiltee therefore, requested the Secretoriot to
underloke the exlensive study on the hisioricol development of
the principle ond estoblish how the principle is being opplied in
the different jurisdictions so cs to inform ihe Porlner Stotes before
ihey decide whether or not 1o hove the principle codified in thelr
notionollows.

The Sub-Commitlee recommends to the Seclorol Council on
Legol ond Judiciol Affoirs to direct lhe Secreloriol to prepore o
comprehensive poper on the principle of promissory esloppelfor
considerolion in lhe next meeting of the Sub'Committee.

2.1.3 FronchisingPrinciple

At its meeting held on 9th-101h, November, 2012, the Sub-

Committee considered the Principle of Fronchise ond observed
I

{
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thot Rwondo hod included the principle inlo her Sqle of Goods
Bill, 20.l2. The Sub-Committee further observed the need to study
the principle with o view to toking the position on whelher or not
to incorporole it in the Portner Stotes' lows. During this session, the
Sub-Committee discussed lhe principle ond noted thot the
principle of fronchise wos not codified in ony legislolion of the
Portner Stotes yet it is relevont in the promotion of business ond
commerce wilhin lhe Community.

The Republic of Kenyo informed the meeting thot lhe principle is

proctised in their jurisdictions under the low of controct ond
common low. They were of the view therefore, thot lhere wos no
need to incorporote the principle into their Sole of Goods Act.

The Sub-Committee recommends to the Sectorql Council on
Legol ond Judiciol Atfoirs to recommend lo Porlner Stotes lo
consider codifying lhe principle of fronchise.

3.0 FINALISAIION OF IDENTIFICATION AND CONSIDERATION OF
THE CONFTICIS AND AREAS OF DIVERGENCES BEIWEEN
PARTNER STATES' NATIONAL IAWS GOVERN]NG CONTRACTS
AND EAC COMMON MARKET PROTOCOL

The Sub-Commitlee finolised the identificotion ond considerotion
of lhe principles ond other oreos for hormonisotion between
Portner Stotes' notionol lows governing conlrocts ond the EAC
Common Morket Protocol. The identified ond considered EAC
Common Morket principles ore contoined in o motrix ottoched
herelo os Annex lV.

Hoving reviewed the principles in the EAC Common Morket
Protocol vis-o-vis the Portner Stotes' lows governing controcts, the

(
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Sub-Committee did not find ony oreos of controdictions or
divergences between the Protocolond the lows.

The Sub-Commitlee look nole of lhis progress.

4.0 IDENTIFICATION AND CONSIDERATION OF THE CONFLICTS
AND AREAS OT DIVERGENCES BETWEEN PARTNER STATES'
NATIONAL LAWS GOVERNING SALE OF GOODS AND EAC
COMMON MARKET PROTOCOL

The Sub-Committee finolised the identificotion ond considerotion
of the principles ond other oreos for hormonisotion between
Portner Stotes' noiionol lows governing sole of goods ond lhe
EAC Common Morket Protocol. The identified ond considered
EAC Common Morket principles ore contoined in o motrix
ottoched herelo os Annex V.

Hoving reviewed the principles in the EAC Common Morket
Protocol yis-o-vis the Porlner Stotes' lows governing sole of goods,
the Sub-committee did not find ony oreos of controdictions or
divergences between ihe Protocolond the lows.

The Sub-Committee look note of this progress.

5.0 FUTURE MODES OF OPERATION OF THE SUB-COMMIIIEE ON
APPROXIMATION OF LAWS

At its meeting held on 91h-lOth November, 2A12, the Sub-
Committee observed thot its current method of work involves
identifying ond reviewing the principles to guide opproximotion
of notionol lows in EAC Context, developing consensus on the

It)
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idenilfied principles ond incorporotion of the principles,
observotions ond recommendotions inlo o tobulor formot (o
motrix). This opprooch of performonce poses o chollenge in o
sense thot informotion coptured into the motrix by stoting Portner
Stotes' positions on porllculor provisions in the nstionol legislotions
creotes bulky motrices. At the some time, whenever Porlner
Stotes positions ore minimized in content, sconty informotion is

reflected without odequote clorificolions for lhe reoders who
moy not hove got on opportunity to porticipote in the previous
meeiings.

ln view of the obove, the Sub-Committee noted the need to
design o formot thot would better guide the hormonizotion
exercise.

During this Session, the Sub-Committee deliberoted on the motter
ond recommended thot Portner Stotes present reports on the on-
going low reforms on o quorterly bosis ond thot prior to ony
meeting, Portner Stotes should:

(o) prepore country reports contoining summorized informotion
indicoling:-

(i)governing/ opplicoble low(s), if ony, solient provisions
of the lows to be opproximoted or lhe obsence of such
lows;

(ii) their complionce with the EAC Treoty; ond
(iii) their complionce with internotionol declorotions ond

conventions to which o Porlner Stote is o porty.

(b) ottoch the copies of the low being considered so os to
enoble the Sub-Committee study ond compore the
respective notionol Portner Stotes lows ond EAC Common
Morkel Protocol;

A
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(c) while developing motrices ond the legol positions ore the
some in some Portner Stoles, there should be no
reproduction of the legol position in eoch portner Stote's
column, but rother provide on oppropriote term to indicote
the position is the some; ond

(d) the Secretoriol to prepore o comprehensive report
indicoting the previous recommendqtions ond the stotus of
implemenlotion; ond

(e) moke country stotements on the stotus of implementotion of
the previous recommendotions of the Sub-Committee in
order to enqble fost trock progress of its work.

The Sub-Commitlee opproved lhe obove os its fulure mode ol
operolion.

by the Leoders of Delegotion this 9th doy of Februory.

For lhe Republlc ol
Ugondq,

For lhe Republlc ol
Buruncll.

For lhe Repuoiic ol
Xenya.

For lhe Republic of
lwondo.

SIGNED

20r3.

For ihe Uniled Reoublic o{
lontqnlo.

I
\,:

eN ngo IO,
Nlyonrlmo
Ag. Commis5ione(.
Ministry ol EAC
Al{oirs-

l r. Llbolra NkrJarnrho
Deputy Allorney
Geherol
f,4inistry ol Justice

ch irmQ
ow Reio.rn

Cornmission

Choll
Rwond ow Peiom
Commis5ion

Commisiioner,
ionzonio Low Relorm
Commis5ion

t2

&-
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fulure time or subjecl
to some condition
lhereoFter lo be
fulfilled. the conkocl
is colled on
ogreement to sell.

(51 An ogreement lo
sell becomes o sole
when lhe lime
elopses or lhe
condilions ore fulfilled
subjecl to which the
properly in lhe goods
is to be lronsfened.

Sec.5 ot SGA provides lhol
o controcl of sole con be in
wriling, orolly, porlly in eilher
of lhe two or by implicolion

As on exceplion lo the
generol nile obove, under
Sec.6 ot SGA ond 78 ol LCD
A controcl for the sole of
ony goods of the volue of
two hundred shillings or
more sholl noi be
entorceoble by oclion
unless the buyer occepls
porl of the goods so sold,
ond ociuolly receives, the
goods, or gives something in
eornest to bind lhe conkocl
or in porl poymenl, or unless
some nole or memorondum
in wriiing of the conlrocl is

mode ond signed by lhe
o lo be cho orb

Sec 6, lhe resl lome
os URT, rqve tor lhe
omounl on iole ol
goods on credll
tvhlch 15-..

Secllon 5, reJl some
os URT sove tor lhe
omounl on sole ol
goods on credll
t{hlch ls ..

(Sectlon 4 to 5)

Atl 263 (2t ot lhe Low
Governlng Conlrocl:
A conkocl of sole
moy be mode in
writing either with or
wilhoul seol

Art 258 ol lrode tow:
A Conkoct of sole
con olso be mode
orolly:

Ad 217 o, lhe Low
Governlng Conlrqcl:
For the omounl
exceeding 2000
Eurundi frorcs, the
conkocl musi be in
writing.

No low
ploce yel

n The legol porilion ls
proxlmqte for lhe
Republic of Eurundl,
the Republic ol
Kenyo, lhe Republlc
ot Ugondo qnd lhe
Unlted Republlc ol
lonzonlo.

Recommend lo oll
Porlner Stqler lo
(evlew lhe omounl
lor enforceoblllly
purposes.

2lPage
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Secllon I l: ol low o,
Conhocl Acl ond LCD
persons competenl lo
conlroct ore those:
. Of oge oF mojority os

per opplicoble low-18
. Of sound mind
. Not dlsquol,fied by ony

low

s.4. 50me or URI Ad 23 And 24 Ol The
low Governlng
Conhocl provide for
the Generol
Condilions:

Every person con
conlrocl if he is not
declored incopoble
by the Low.

Art 13 ol the loY,
n-l /O7 ol 26 Aprll
2010 goveming
lrode:

lhe oge of mojorily is

t8

No low
ploce yel

[)

ce Secllon l0: The price ;n o
conlroct of sole moy be:
. fixed by lhe conlroct;
. left lo be fixed in o

monner thereby
ogreed; or

. Determined by the
course of deoling
belween lhe porlies.

Some os URI

(s. 10.)

The legol posilion Is

proxlmole.

his ogenl in lhol beholF

Rerl some URI

Some os URI

(Sectlon 9)
Agreemenl lo sell ol
voluotion.

Ihe legol poslllon ls
proxlmqle.

Some os URI

Arl 272 ol lhe Low
governlng controcl;

(Secllon l0) Arl284 ol hode low:

3l[)agc

PI.ES AND BURUNDI ".

Secllon 4:ol SGA, ond ll ol
LCD The Acl mokes
reference lo lhe provisions
reloling lo copocity in lhe
Low of Conlrocl Acl. Cop
345

The Conhocls Acl,
2010. Ihe Conlrocls
Act No. 7 of 2010
provides for
copocily lo
controct under
tecllon I I

Sec.l'l or sGA
. Price fixed by

Yoluotion of 3,d porty
upon ogreemenl lo
such effect.
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Sec.8t ot LCD
where no price is fixed
reosonobilily principle will

Sec.2. defines goods to
include oll oll chollels
personol olher lhon things in
oclion ond money,
emblemenls, industriol
growing crops. ond things
ottoched to or torming porl
of the lond, which ore
ogreed lo be severed
before sole or under the
conlroct of sole.

Under Secllon 7 ot SGA ond
Sec. 76 ol LCD the goods
moy be existing goods; or
fuiure goods

Some os URT.

G.7. (r) -{3))

Some os URI

{Secllon 6 to 8) Ari 275 ot the Low
govetning conlrocl:

Everylhing in o
controct of sole con
be sold provlde thol
i, is not prohibited by
o specific low.

Art 275 o, the l-ow
governlng conlrqcl:

The sole of Goods
belonging lo o third
porly is nul ond void.

Arl 278 ol lhe Low
goYernlng conhocl:

lf the goods were
totoly perished ot the
time when ihe
conirocl wos mode
the sole is nul ond
void.

Ar, 2t ol lhe Low
governlng conhocl:
fulure goods ore
subjecl to conlrocl,
excep, Ooods
reloied lo succession

Some os URL The legol porlllon ls
proxlmole lor lhe
Republlc ol Kenyo.
the Republlc ol
Ugondq, lhe United
Republlc ol
Tonzonlo ond lhe
Republic o, 8u.undl.

4lPage
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(lnheritoncel which is

not yet done.

Secllon 12-16: o, SGA
stipulotions os lo time of
poymenl ore not deemed
lo be of the essence of ihe
conirocl of sole

thc buyer moy woive lhe
condilion or moY elect to
treot the breoch oF such
condition os o breoch of
wononly

There is on implicolion bY

low of condilion os io lille,
quiei Possession ond
encumbronce5

There is on implied
condilion thot the goods
sholl correspond with lhe
description;

There is no imPlied condilion
os lo lhe quolity or fitness for
ony podiculor PUrPose of
goods supPlied under o
conlroct o[ sole, excepi
when lhe seller is owore of
lhe purpose of the goods,
goods ore boughl bY
description ond when lhere
is o conditlon or worront on
the filness of goods.

Some os URI

i.12. (l l- (3)

s.13.
Cotrespondence wllh
descrlpllon

s.14(2) Solilfqclory
quollty
S.l4t3) titnesi for
purpose

some os URT

{Secllon l1 to l5)

Some os URT-

o) Cqndlllons:

Atl 271 ol lhe lrode
Lox4

A 273 ol lhe Low
governing conhocl:

tut 27tl ol lhe Low
govetnlng conhocl:

b) Wqrronty:

Art 302 ot the low
governlng conlroct:

Atl 279 ol lhe ,rode
lo\f,;

Ihe legol Posfrlon li
proxlmote lor lhe
Republlc of Kenyo,
the Republic ol
Ugondo ond the
United Republlc of
Ionzonlo.

5ll'ase

BURUNDIDAUGAN

Ati 272 ol lhe hode
low:

Ai 28'l ol lhe lrode
low:

Sec. 109-ltI al LCD on



I
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wono nls
Sellers is responsibile for
bodness of tille

There is on implied wononty
of soundness on sole of
provision

Seller is noi responsible for
lolent defects

There is on implied wononty
thot the bulk is equol in

uoli to the s le
Sectlon l7:
. lhere musl be c, lerm in

the controct {express or
implied) to thol effect;

> Goods in bulk musl
correspond io the
somple in quolily;

> buyer should hove
reosonoble
opporlunily for
comporing the
goods in bulk ond
the somple;

Sqme as URT

17. (l) Ssle by
Sompre

Secllon l7

Sqme os URT

{Sectlon l6)

Sqme os URT.

Ad 273 of Trode Low:

Ari 273 (3) o, kode
low:

The legol poslllon ls
proxlmqie.

6lPage
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There is on implied worroniy
of goodness or quoliiy

ll is on implied condilion
thot:



> goods should be
free from ony
defect rendering
them
unmerchonloble,
which would not be
opporenl on
reosonoble
exominolion of lhe
somple.

Sec- l8-22 ol SGA
. Unoscerloined goods

connot be tronsfen'ed
. the property in lhe

goods is lronsfened lo
the buyer ol such lime
os the porties to the
conlroct inlend it 10 be
tronsfened.

. ln oscertoining ihe
intenlion of the porties
regord sholl ble hod lo:
> the ierms of the

conlroct;
> lhe conducl of lhe

porties; ond
> circumslonces of

the cose.
Sec. 77 ol LCD

Some os URT.

s. r8. r9. (r)-J2l

Some os URT.

{Sectlon 17 to 2l)
some os URT-

Ad 332 ol lhe hode
low :

Art 333 ol lhe lrode
low :

Art 334 of lhe low
governlng conlrocl;

Ad 336 of lhe [qw
governlng controcl:

Art 335 ol lhe low
goYerning conhocl:

Arl 337 ol lhe low
ernln conhocl:

the legql posilion Is

proximote.

23-28 ot SGA ond Sec.7,
qnd '108 of LCD
-50le by person nol ov{ne,
The buyer ocquires no
beiter title lo ,he goods
thon lhe seller hod. unless

Some os URT.

Tronsfer ot Title by
Non-Owner

Genero, ru,e - Nemo

Some or URT.

Seclion 22
(Section 23)

Some os URT.

Ad 276 o, the low
governlng conlrocl:

Ai 277 ol lhe low

The legol poslllon It
Ptoxlmote.

TlPrge

BU

.i
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goYernlng conlrqcl:

Ad 282,281 ond 352

(Sectlon 24 lo 26)Do,
s.23
seclions 2l lo 25 ol

lhe SGA ond secllonr
2, B ond I ot lhe
Enqlish foclors Acl
1889 (52 & 53 vlc c
4s).

lhe owner of lhe goods
his conduci precluded from
denying the sellers outhority
'lo sell:

-Molket oved
The buyer ocqukes o good
tille lo lhe goods Provided
he buys lhem in good foith
ond wilhoul nolice of ony
defecl or wont of iitle on
ihe port of lhe seller.

-sole undel voidoble lllle
The buyer acquires o good
title to lhe goods Provided
he buys them in good foith
ond wilhoul nolice of the
seller's defecl of litle.

-Sloten goodt on convlcllon
of ollendel
The properly in the goods so

slolen revesls in lhe Person
who wos the owner of the
goods, or hi5 Personol
represenlotive.

-Resole by seller, buyel or
ogenl
Any person receiving lhe
some in good foilh ond
wilhout notice of lhe
previous 5ole, sholl hove the
some etfecl os if the Person
moking lhe delivery or
lronsfer were

is by

expres5ly

SlPage
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oulhorised bY the owner
the goods lo moke lhe
some.

-Effecl o, wrlt ol execullon
A wril of execution ogojnsl
goods sholl bind the
property in lhe goods ot lhe
judgment debtor os from
lhe time when lhe wrii is

delivered to ihe ProPer
fficer lo be execuled

of

o
Some os URI

secllon 27lo 37

some 05 tlRI

Art. 279-280 ol LGC

Dulies ol the buyer;

Ad. 321 ond 328 ol
LGC
At. 282 ol lrode low:
Poymenl ond
dellvery

Ihe legol poslllon i5

Proxlmole.sec.29-39 ol sGA ond sec
90-9tl ol [CD

(o) Duliec ol the Seller
ll is the duiy of the seller to
deliver the goods.

(b) Dutles ol lhe Buyer
ll is ,he duty of lhe buYer lo
occepl ond PoY for lhem.

(c) Poymenl ond dellvery
delivery of the goods ond
poyment of the Price ore
concurrenl conditions.

) Rule3 ot dellvery
tryhelher il is for the buyer to
loke possession of lhe
goods or for lhe seller lo
send lhem to lhe buyer is o
queslion depending in

eoch cose on lhe conlrocl

Art 281-301ol IGC
Ar, 283 -293: ol lrode
low.
RuleJ of dellvery
A.l. 270-272 ol iade
lorY
Dellvery ot wrong
q uonllty
Ad 2rl -297 ol tGC
Art 273-275 ol trode
l(,w.
The seller hos to

9ll'ugc

Some os URI.

s.28.

seclion ll(31

30 (2A)){Section
{Section 3l)

'(h) - Risks \^'here
.,r-: goods ore

. 
' delivered

of 'the:

drid

of

cr

ty

ol

or

Delivery
cotrier

(e) DellYery of wrong

Art. 269 of kode low

31. (r) (2) {3) {41 32.
(r) (2)33. (r){2) 34.

35. (l) {2) 36. 37.38.
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quonlity or dercrlpllon
I cose of less delivery. the
buyer moy rejecl lhem, but
if lhe buyer occeph lhe
goods so delivered he must
poy for lhem ot ihe
conlrocl role.

ln cose of over delivery, the
buyer moy occepl the
goods included in the
conlrocl ond reject the resi,
or he moy rejecl ihe whole;
ond if lhe buyer occepls
the whole of lhe goods so
delivered he musl poy for
them ol the controcl role

ln cose of mixed goods, lhe
buyer moy occepl the
goods which ore in
occordonce with the
conlroct ond reieci lhe resl,
or he moy reject lhe whole.

(t) Dellvery ln lnrolments
The generol rule is thol th€
buyer of goods ir nol bound
lo occepl delivery by
inslolmenls unless olherwise
ogreed.

(9) Dellvery lo co[ier
Delivery of lhe goods to lhe
conier, whelher nomed by
the buyer or nol, for the
purpose of lronsmission lo
the buyer is primo focie

deliver goods in
occordonce wilh lhe
quontily, quolify ond
condition os
provided by lhe
controcl

Delivery by
lnslsllmenl
Atl. 266 ol LGC ond
Arr. 275 ol trode low
Delivery to corrler
Ar1- 270, 287 ol2. 3,
ort-335 ond 336 ol I
all ol lrode low.

Rlsk where goods qre
dellvered ellewhere.
Ad. 234-337 ot hode
low.
Art. 336 ol lhe sqme
low,

Buyer'r right5 of
exominlng lhe good5
Alt. 276 and 287 ol 3
of hode low.

Acceplonce
Arl. 28r-2t3 of lrode
lorv

l0 | P a g c
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lhe goods wilhout
intimoling to lhe seller lhol
he hos rejecled them.

(k) Buyer nol bound lo
relum rejecled goodt

Unless olherwise ogreed,
where goods ore delivered
lo the buyer ond he refuses
lo occept them. hoving lhe
right so to do, he is nol
bound lo return lhem lo lhe
seller. bui it is sufficienl if he
inlimoles lo the seller thot
he refuses lo occepi lhem.

(l) Uoblliv ol buyers lor
ncglecllng or reluslng lo
loke lhe goods

The buyer is lioble to the
seller for ony loss
occosioned by his neglect
or refusol to loke delivery.
ond ol5o for o reosonoble
chorge for lhe core of

oF lhe
Sec.40"49 ot SGA, Sec. 95-
107 of ICD
The seller of goods is

deemed to be on "unpoid
selle/' when the whole of
lhe price hos nol been poid
or lendered; or when o bill
of exchonge or olher
negotioble instrumeni hos
been received os
conditionol poyment, ond
lhe condition on which it

Some o! URI.

Unpold Seller
3e. {r )

Rlghts ol Unpold
seller 40. (l)

Some os URI.

5.38 ond S.39
(Sectlon 38

(Section 39)

Some or URT.

Arl 289 ol the low
governlng conlrocl :

Arl 290 ot the low
govemlng conlroct:

Arl 331 of lhe lqw
governlng conlroct:

lf the does nol

The legol posillon ls

Proxlmole.

12 lPa ge
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poy the Price, the
seller hos lhe right to
rescind the controct.

Art 332 ot lhe low
governlng conhoct:

Ad 333 ond 334 of the
lov/ goYernlng
conlrocl:

Ad 308 i-2. ol the
kode loYJ:

wos received hos not been
fulfilled by reoson of the
dishonour of lhe inslrumenl
or olherwise.

Rights of Unpoid Seller ore:
. Lien over the good5
. slop the goods on

tronsitu in cose of
insolvency of buyer

. resole of the goods

Art 313 ot lhe ,rode
low:

Art 40. dl ond rB ot
lhe low governlng
conlrocls:

PARI Vl Aciions for
brcoch of conlrocl.
{secflons /l8 lo 53 of
the Act os
presenled below.

Some qs URT

Acllon lot Breoch
S-49 to 53

Art 42 ol the lqw
governlng contrqcl:

Ihe lnnocenl Porty
hos o tighl lo enlorce
o Porllculor
obllgollon whlch li
due to hlm ln cose ol
breoch ol conlrocl

Sec. 50-55 ol SGA, Sec.73-
75 ol LCD

-Remedlet ol lhe Seller:
s.50"51
. oclion for Price
.domoges

'Remedlet lor the Buyer: S.

52-55
.domoges.
.specific Performonce
.exlinction/diminulion of lhe
price
.lnleresl ond sPeciol
donro es

Se€="6S'E&ot5A
+emedie+efJhe*ole+;S5l
.€€iisFl€FPri€e
3€meg€s
+€rF€die9-J€F-ihe--bs
s6a53.55-€l{GA
:dom€ges:
.5pe€if€-p€d€rB€F€

ftre legol Po;lllon ls

proxlmole.

Remedy ol o seller
Acllon lol prlce
4e. (r ) 51. {l )

52. {l ) 53. (l) 54.

(Section 48 lo 53)

-3I ilgc

xli€€d€FldiFiFu+i€€ €f-lhe

BURUNDI

l,

some os URI.



KET\ BURUN

Arl 82 ol lhe Low
governing contocl:

There Is o necessory
lmpllcollon ot breoch
ot conlrocl il one ot
the conftocllng
porlles tolls lo luflll
one ol h15 obllqollon3.

Nl 287 el 288 ot lhe
low governlng
conltoct:

There ls o breoch ot
conkocl ol sole ll the
seller lolls to deliver
goodr withln the
ogreed llmelrome
ond lhe buyer ho3
the rlght lo resclnd
lhe conkocl ond 13

entltled lo
componrollon.

Art 298 ol lhe lo\,v
governlng conlrocl:

whenevet lhe buyer
ho3 lhe rlqht lo
resclnd lhe conliocl,
the 3eller li lloble lo
the rettltullon ol the
pdce olreody Pold bY
lhe buyet ond ony
olher reloled fees.

F)Ii€€
,lnle+esf---eag--- +Percigt
d€m€g€5
s€€J3-i5-€fieD
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olher

preservolion ond lhe
surplus is given lo the

Sec. 59 ot sGA, Sec- 122-123
ot tcD
- ln ouction sole eoch lot is

deemed o seporole
conlrocl

- Sole is complele on foll of
lhe hommer, bidder moy
retrocl his bid before foll
of the hommer

- A sole by ouclion is

unlowful if no notice is

given
- Right to bid moy be

expressly reserved by
seller.

Some os URI.

Aucllon Soles
s.58. (r)

Some or t RT.

Aucllon ioles
(Sectlon 57)

Art 259-263 ot lhe
Clvll Procedure Ldw
provide fot ,he
ouclion soles

Some os URT,

Aucllon rolet

The legol porilion is
proxlmole ,or lhe
Republlc o, Kenyo,
the Republic ol
Ugqndo ond lhe
uniled Republlc ol
Tonzonlo.
lnclude lime
trome)

Secllon.56 ol SGA
Righh/dLrties/liobilities ot
porlies lo on implied
controcl moy be voried by:
- Express ogreemenl
- Course of deoling
- Binding usoge

Some os URT-

s.55.

Some o, t RI.
(Sectlon 54)

Some o! URT.

Art.33 ond 34 ol the
Low GoYernlng
Conlrocl

The rights, dulies ond
liobilities lo on
implied conlrocl moy
be voried by express
ogreemenls of lhe
porties, by usoge ond
by equily depending
on lhe nolure of lhe
conlrocl.

The legol porlrlon lt
proxlmole lor lhe
Republlc ot Xenyo,
the iepubllc ol
Eurundl. the
Republlc ot Ugondo
ond lhe Unlled
Republlc ot
Tonuonlo.

16 lPa ge

PRINC'PtES AND
OTHER AREAS OF

HARAAONISATION



ANNEX IV

IDENTIFICATION AND CONS!DERATION OF THE CONFTICTS AND AREAS OT DIVERGENCES BETWEEN

PARTNER STATES' NATIONAL LAWS GOVERNING CONTRACIS AND EAC COMMON MARKfi

, NATtOI,lAtrt EGISLAIIONS : ':, 
,

KENYA UGANDA

Low of
Conhocl
Act. Cop
23

conhocls Acl,
No. 7 0t 2O1O

Some os URT N/A
Podner slotes
underloke lo
observe the principle
of non discriminolion
of nolionols ol other
podner stoles on
grounds of
nolionolit

arflcle 3(2) (b)

Artlcle 24 I (o)-(d)

Podner Sloles
underloke lo occord
treotmenl lo
notionols of olher
Podner Slotes noi
less fovouroble lhon
lreolmenl occorded

Some
URT

Some
URT

o5

Some os URT Some os URT N/Alo third orlies
The low does
not conflicl with
lhe provision of
freedom of
movemenl oF

copilol.

o5

P

AREAS FOR

RWANDABURUNDITANZANIA

LorY
GoYerning
Conkocl ot
30h July '1888

Trqde low No.
1/07 oi 26h
April 2010

tov, ol Conhocl
Act. Cop 345 RE

2002
[ov, ol Conhocl
Oecree, Cop
149

ir5Some
URT

Some os URT

Some os URTSome os URT

The low does
not conflict with
the principle oF

non
discriminotion
os URT

The Low does
nol conflicl with
lhe principle on
equol
lreolmenl.

communl lv Remove

LotY No.
4512011 ol
25/11/ | t
govemlng
Conhqcls

Some os URT
Article 3(2) (q).

N/Asome os URI

Some os URT

','

Porlner Stotes
undertoke to
remove oll
re5lriclions beh^r'een
Porlner slotes on free
movemenl ol copilol
belonging lo persons
residenl in ihe



RWAN DABURUNDIUGANDAKENYATANZANIA

restriclions reloled lo
cunent Poyments
connecled wilh
movemenl of

N/ASome os URTSome os URISome os URTo5Some
URT

Ihe low does
nol conflict with
the principle ot
tronspo(ency

Artlcle 3 (2) (c)Portner Slotes
underloke lo ensure
tronsporency on
mollers concerning
the olher Portner
slole5 N/Asome os URTSome os URISome os URTo5Some

URT
The Low does
nol conflict wilh
lhe princiPle of
shoring
informolion

Artlcle 3 (2) (d)

underloke lo shore
informotion for the
implemenlotion of
the Common Morkel
Protocol-

Portner Sloles

9t
d0
1t\)

5.(

2

\
t)/



ANNEX V

IDENTIFICATION AND CONSIDERATION OF THE CONFTICTS AND AREAS OF DIVERGENCES BETWEEN

PARTNER STATES' NATIONAT TAWS GOVERNING SAIE OF GOODS AND EAC COMMON MARKET

RWANDABURUNDIUGANDAKEI.IYA-TANZANIA

Rwondo is in
lhe ptocess
o, p]epoling
o Bill.

Low
Governlng
Controcl
(3On JulY
r888)
Trode [ow
(Low No.
1/07 ol 26tt'

Aprll 2010)

sol6 of
Goods Act,
Cop 82

Sole of
Goods
Act, Cop
3t

Sole ol Goods
Acl, Cop 214
RE 2002
Controct
Decree Cop
149

N/ASome os URTSome qs URTo5Some
URI

The Low does
not contlict with
the provision of
freedom oF

movemenl of
goods.

Artlcle 6('l) ot CMP
gives reference to
SQMT, CU
proiocol, Customs
low, sonilory ond
phy to sonitory
prolocol ond ony
olher EAC

insirument.

Art. s(2).
Portner Sioies ogree
10 eliminole loriff,
non toriff ond
technicol borriers to
lrode.

N/ASome os URISome 05 URTo5Some
URT

The Low does
not confllcl \Milh
lhe principle on
nolionol
lreotmenl Fot

exomple, the
buyer or seller is

not defined on
teniforiol ierms.

Article 3(2)Porlner Slotes
unde.toke io
observe non
discriminotion of
nqtionqls of olher
Portner Slotes on
grounds ol
notionolity
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TANZANIA KENYA U GAN DA BURUNDI RWAN DA

I Porlner slote!

I underloke to

I observe the principle
of non dilcriminotion
of nolionol5 oF olher
porlner sloles on
grounds of
notionolity.

Artlcle 3(2) (o). N/AThe low does
not conflici with
lhe principle of
non
discriminolion
os URT

o5Some
URT

Some os URT Same os URT

,l

I

PRINCIPTE PROTOCOI "
PROVISION'

TION .
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ANNEX II
PRINCIPLES CONSIDERED FOR HARMONISATION ON LAWS GOVERNING BUSINESS NAMES
REGISTRATION 2OIO.

Tlil!
PITIN(]IPLE

TANZANIA KIiNYA T](;ANI)A ItLrllUNt)I I{WANI)A APPROXIMATION
PROPOSAL

l.(iovctning
Law/llill

Business
Narnes(I{cgistration)
Act.CAI'.21 3

llcgistration of
Brrsiness Nantes
Act.('AP.499

Busincss Names
Registration Act,
CAP. I09

Corrrmercial Code /
Biil.

'l'hc law relating to
Cornpanies, No.
712009 of 271412009

Thc lcgal position is
proximate

2. Busincss Name-
dcllrrition

Business Name is
dcfined in the law

Samc as URT Sanrc as I IR-f Sarnc as [ ]RT The law does not dellne
what a Business Name
is.

Thc lcgal position is

not proximate hut thc
diffcrence docs not
impcdc the
rcgistration of
llusincss Names across
lhc borders.

3.llegistration ol
Business Names

Rcgistration o1'

busincss names is
mandatory.

Samc as [JRT Samc ts UIIT Srirnc lrs I ill l' 'I'hc lcgal position is
proximatc

Sanre as tlR'I'

i

I

I



.I-I IIi
PI{INCIPLE

TANZANIA KENYA UGANDA BURTTNI)I ITWANI)A APPROXIMATION
PROPOSAL

4. Registration by
nominee, truslee
or agent.

'l'he law provides
that if they are
using a name of
another person
they lrave to be
registcred.

Samc as UR'l' Same as LJR-f Not provided for in
the law.

Not provided lor in the
law

Recommcnd to thc
Republic of llwanda
and the ILepublic of
Burundi to considcr
adopting thc positions
of othcr l'irrtncr
Statcs.

5.Manne r and
particulars of
Registration

It is providcd lbr in
the law.

Sanre as [.Jll'l' Same as LI[{'l' Sanie as UR-f Same as UR-l-

6.Signing of the
statement by
persons
Registering

Incasc o I'a natural
person. cach person
has to sign and if it
is a lcgal person,
signing is done by
the Director or
Secretary.

Same as UR-[' Same as Ult'f Same as UR'l'
except that when it
is a corporation the
secretary cannot
sign

Same as URT except
that the decision of the
shareholders has to be

attached thereto.

The le gal position is
proximate.

28 days liom date of
using thc business
name

Samc as UI{l- l4 days liom the
date of
commencement of
the business

Not specilicd t.\ot specificd llccomme nd to thc
Republic of Burrrndi
and the I{cpublic of
Rwanda to spccifv the
gr:rcc period.

7. Tinre for
Rcgistration(
grace period for
which to register
a busincss nanre)

-)

I The lcgal position is

lproximate

I

I

I

I



TI{II
PRINCIPLIl

-TANZANIA KtiNYA UGANDA I}UIIUNDI ITWANI)A APPROXIMATION
PROPOSAL

8. Restriction on
registration of
certain business
names.

The Registrar has
power to refuse a

name on grounds
specified in the [aw.

Samc as URT Same as URT Same as URT Same as URT The lcgal position is

proximate

9. Appeal against
the rejection ol'
registration of
business nanrc.

Appeal fited with the
I Iigh Court. The
decision of the High
Coun is final.

Sanrc as [ ]l{'l' Appeal has to be
reler red to the
relevant Ministcr.
The decision of the
Minister is final.

Appcal gocs to the
Court ol' Appeal.

Not provided lbr in the
larv bu1 in practice
appeal gocs to a
conrmittec chaired by
the Ministcr of Trade
and Industry.

Rccomme nd to thc
Republic of Rrvanda
to provide for thc
right of appeal aga inst
the rejection of
rcgistration of a
business name.

l0.Registration ol
Changes ofthe
name and other
particulars

Changes in the
particulars have to
bc notified to the
Registrar rvithin 28
days.

Sanrc as [-lR'l- Same as URT
except that the
Registrar has to be
notified within l4
days or such other
time to be allowed
by the Ministcr on
application.

Same as URT but
no time frame.

Same as URT but time
within which
particulars have to be

notified is not provided
for.

The legal position is
proximate

I I . Rectification
ol the
Register.

The law requires the
Registrar to effect
changes in the
register.

Sanrc as URT Rectification in the
register can be
eflected by
Registrar by Court
order.

Sanre as URT Same as URI' The disparity in thc
lau's does not hindcr
cross bordcr busincss.



1't I ti
PITINCIPI-Ii

TANZANIA KI'NYA TI(;ANDA lltiltUN t)l ITWANI)A APPITOXIMA'I'ION
PROPOSAL

I 2. Dsfault in
Registration.

The law providcs 1br

Penalty on delault.
Same as UR'I Same as U [{'f Sarrc as L.Jl{l' Same as UI{'l' Thc lcgal position is

prorinratc

13. Calrying on
business under
unauthorized
names

It is an offencc tcr

carry on business
under unauthorizcd
names

Sanre as UR'l' Not provided for Sanre irs I lJ{ l' Sanrc as I lll l' ILccommcnrl to thc
Republic of Ugand:r to
makc it an offcncc to
cArn' on busincss
under unauthorized
namc,

Recommend to thc
Republic of Ilurundi
and the Re public of
Rrvant.la to cxprcssly
providc for d isabilitl
of pcrsons in dcfirult in
thcir laws.

14. Disability ol'
Persons in
Delautt.

A person cannot
en{brce any rights
arising liom the
changes irl particular
that were supposed
to be filed with the
Registrar but we rc
not. unless the Court
is satisficd that the
default was
accidental or
inadvertent or it rvas

.iust and equilable to
grant a relict-.

Sanre as UR'f Sarne as LJRT Not provided lbr Samc as Ilurundi

15. False
Statements

It is an ol'l'cnce Same as IJRT Sanre as URT San.rc as URT Samc as LIR'l' Thr legal position is

p ro r im:r te

.i

I

I

I

I

I

I



THE
PRINCIPLD

I'ANZANIA KIiNYA T](;ANI)A I]URUNDI ItwANt)A APPROXIMA'I-ION
PII,OPOSAL

16. Duty to
fumish
additional
Particulars to the
Registrar

'['lre Registrar has
porver Io require
additional
inlirrmation.
A person so
required has thc duty
to l'urnish the
particulars

Sanre as lJll l' Same as URT Same as URT Sanre as URT 'l'ht ltg:tl position is

prorimatc

17. Certificate 0f
Registration.

'l'he Registrar is
obliged to issue
cerlillcate after
reg!slration
'l'he Rcgistrar is
requircd to keep an
index ol' all
registcred business
nantes.

Sanrc as IJll'l' Same as URT Same as URT Sanre as LIR'l' Thr: legal position is
prorim:rtc

'18. Keeping ol
Index.

Sanrc as IIR'l' Sanre as { IRT Same as UI{'f Same as UR'f The lcgal position is
proximlte

19. Cancellation
of Business
names in the
register.

Any firm or
individual is allorvcd
to cease using the
business namc bul
has to nolify the
Registrar.
The registrar has thc
power to renlove al

business name liont
tlre register.

Sanre as l-lR'l Any firm or
individual is
allorved to cease

carrying on
business and has to
notily the
Registrar.

Same as URT
except that it has to
be confirmed by
the Cornmercial
Court.

It is inrplied Ilecomnre nd to thc
llcpublic of Il* antla
to crpresslv providc
for the canccllation of
busincss nlmcs.

'l ltc larv allows Samc as UR'l' Sarne as URT Same as LIR'I' 'l'hc lcgal position isection ol'

l

20. Ins Slrrrrc as I lli l'



TIIIi
PII,INCIPLE

'I'ANZANIA KI.]NYA T](;ANDA tltitttjNl)l IT\YANI)A APPROXIMATION
PROPOSAL

Stlrlcmcnts
Ilegistcrcd.

inspeclion by any
person ol documenls
filcd upon payment
of prescribed fee.

p ror iln a tc

2l . Publication of
true names and
nalionalities.

The law requires
puhlication of true
names and

nalionalities.

Same as URT Same as URI' Same as LIRT Same as LII{'I Thc lcgal position is

proxinratc

(r

I

I



I} PRINCIPLES CONSIDERED FOR HARMONISATION OF LAWS GOVERNING INSOLVENCY IN THE
EAC CONTEXT.

' ,t I'tUNCIPI_til TANZANIA K I.,\ \"\
( It I t.l.)

UGANDA
(BrLL)

llURtiNt)l I{\\..\\t).\

l.Goveming Law/Bill The Conrpanies Act
,CAP 212 and
Bankruptcy Act
CAP 25

Thc Insolvency
Bill
201 0

'lhe lnsolvency Bill
,2009 and the
Companies
8iil.2009

The Insolvency
Act.No.l i07 of
t5/3/2006

The Law relating to
commercial recovery
and issues arising from
Insolvency
Act No/I212009 of
26105t2009

2..lurisdiction I{igh Court (br

Companics. In case
of individuals it is
the Fligh Court and
subordinate courts as

provided under
Bankruptcy Act

High Court for
Companies but
for individuals it
depends on the
value of the
sub.ject matter

The Comnrcrcial
Court

Conrmcrcial Court with
jurisdiction in which
the debtor is domiciled.

3.lnsolvency
Arraugements and
Reconstructions

The law provides lor
Insolvency
arrangements and
reconstruclions for
corporale and
individual.

Surnc ls [J[{ l' '['he Insolvency I]ill
provides for
Insolvency
anangements lbr
individuals and the
Companies Bill
provides for
arrangements and
reconstructions lbr
Companies.

Same as UR'f
provided for under
the law relating to
reconstruction.

Samc as UR'l'

APPROXIMATIO
N PROPOSAL
Thc lcgal position is
proximate

Thc Legal position
is proximltc

llccommend to thc
llcpublic of Uganda
to transfer thc
provisions on
insolvencl'
lrrangemcnts and
rcconstruction from
thc companies llill
to Insolvcncy llill.

1

Samc as Kenya



't'1il.t l,t{INCIPLE 1-ANZANIA KENYA
(BILL)

UGANDA
(BrLL)

BTIRUNI)I ITWANI)A

4. Ii.cceivership and
nlanaucntent.

The law providcs
Ibr appointnrent
of receivers and
managers

Sarne as LJ Il l' Sarrle as UR'l' The law provides
for the appointment
of a committce to
handle the process
of liquidation

Sanre as UR'l'

5. Compulsory winding
-up.

The law provides lor
the grounds of
winding up by the
I ligh Court.

Same as L.lll'l Same as IiR'l' Same as LIR'I' Same as t lll'l

6.Volunlary winding-up 'f he law providcs lbr
the circumstances
lbr voluntary
winding up by
special resolution firr
hoth members and
creditors

Same as [J [{'l San.re as Ll[{'l' Same as U I('l Same as IIR I'

7. Powers of Directors
against
Rece ivers/Managersi L i
quidators/Secured
cred itors

'lhe law provides
thal when
Liquidators/Rcccivcr
s/Managers arc
appointed powers of
Directors cease.

Same as UI{'l' Same as [ ]lt'l' Same as []R'['Same as U[{'l'

APPI{OXIMATIO
N PIIOPOSAL
Rccommends to the
Reprrblic of
Burundi to providc
for thc appointment
of rcccivers and
manirge rs.

'f hc lcgal position is
prorimate

Thc lcgal position is
proxinr:rtc

Thc lcgal position is

proxilnatc

ll

I

I

I

I

_,1 I



TIIE PRINCIPLE ,IANZANIA KI'NYA
(rltLL)

UGANDA
LBrLL)

ITTIITTINDI ITWANI)A

8. Recovery of Assets The law providcs for
procedures on
recovery of Assets

Same as UR'l' Samc as UR'l' Same as UR]' Same as URT

9. Priority of claims The larv provides lor
preferential and non-
pref'erential dcbts.

Same as IJR'| Samc as []RT Sarre' as UR'l' Sarne as URT

10. Insolvency
Practitioners

Thc law provides for
Practitioners to be
cerlified
accounlants,
advocates or
anybody specified
by lhe minister in the
Gazette.

Same as URT but
application is
made through the
committee.

T'he law provides
for Insolvency
Practitioners to be
members of
prescribed
professional body
or other
qualification
prescribcd by law
and in addition
must have security
or professional
indemnity.

Appointmenls are
made by company.
creditors or by
court.

Same as Kenya
except thal the
president of thc
committee must be
a Judge
Commissioner.

l-he law provides for
Practitioners to be in
thc fields of law.
management,
accounting, economics
or other related fields.

Applications are made
through thc Registrar
General of companies.

APPROXIMATIO
N PROPOSAL
Thc lcgal position is
prorimate

Thc lcgal position is
prorimate,

Thc lcgal position is
proximatc savc for
the appoiutntents of
insolvency
Practitioncrs,
which docs not
impede cross-
border husiness.

()



1'III r'l{rNCtPl.r,] .I'ANZANIA KI'NYA
(rlrLL)

UGANI)A
(BILL)

I}U ITIIN I)I IIWANDA

I l. [{enr uneration of
lnsolvcncy Practitioners

lnsolvcncy
praclitioners are
remuncrated

Sane as URT
save thal Kenya is
developing a

standard
remuneration
order.

Same as URT
except that
remuneration ranks
first under
preferential debts.

The law provides
remuneration for
curators and silent
on thc
remuneration of
Judge
Commissioner.

Same as UR'I except
thal the remuneration
shall not exceed 57n of
the sold assets.

l2.Cross-border
lnsolvency

'l'hc law provides lbr
cross-border
insolvency

Samc as U[{'f Same as [JR'l' Not provided lor Not provided lor

APPROXIMATIO
N PROPOSAL
'I'hc lcgal position is
proximatt'

Ilccommcnd to thc
llcpublic of
Burundi and the
llcpublic of
llrvanda to considcr
providing for
Cross-border
Insolvcncy

l0

I

I

II



C PRINCIPLES CONSIDERED FOR HARMONISATION OF LAWS GOVERNING PARTNERSHIPS
IN THE EAC CONTEXT

THE PRINCIPLE TANZANIA KENYA UGANDA BURUNDI RWANDA APPROXIMATION
PROPOSAL

1. Goveming
Law/Bill

Partnership
Bill and
Limited
Liability
Partr.rership

Bill.

Partnership Act
No.2/2010

No existing law
on Parlnerships

No existing law Recommend to the
Republic of Burundi
and the Re public of
Rrvanda to enact larvs
govcrning partncrships.

2. Deflnition The larv dci'rnes
partnerships and
1lrm.

sarle as U R-f same as UII'l'

3. Rr.rles detennining
the existence of
partnerships

Rules fbr
determining the
exislence ol
partnerships are

slipulaled.

same as URT samc as UR'f

4. Relations of
partners

The law provides
circumstances on
the relations of
partners

sarle its I JII'l' same as [JR'l'

1l

TIie Law of
Contract Act.
CAP 345

I

I I



,tHT' PII.INCIPI-II 1'ANZANIA KI.]NYA TI(;ANDA IttrRuNl)I It\\,AN I)A APPITOXIMATION
PROPOSAL

5.Liability Liability ol'
partners is
unlimited.

A partner can
be vicariously
liable.

A partner can
be held
secondary
liable.

Same as Lll{T' There is both
limited and
unlinrited liabitity.

(r.Liabilities of
incoming and
outgoing partners

-fhc liability lor
an incoming
partner begins
upon joining the
firm. An outgoing
partner is liable
lbr debts and
obligations
incurred bc'lbre
retiremenl.

Same as Ull'f Sanrc as U[l'l'

T.Partnership
property

Partnership
property and the
goodwill of the
business belongs
to the partners

Samc as tl Il [' Samc as UR'['

tl

I

I

I

I

I

I



1'II[, PITINCIPLI.] TANZANIA KENYA tr(;ANl)A rluttuNt)l It\\/ANDA APPII.OXIMATION
PROPOSAL

li.Expulsion No expulsion
unless expressly
provided lor in
the agrecment
betrvec.n partners

Same as UI{l' Sanre as I IllT

9.I{etirenlent Any partner may
retire lionl the
Parhcrship upon
giving notice.

Same as URT
but therc is a
requircntent of
consent l'ronr
other partners.

Sarne as Kcnva

l0.Dissolution The law provides
ior grounds lor
dissolution by;
notice. expiration
of fixcd
term,death,bankru
pcly. charge,
illegality and
dissolution by
court

Same as [IRT Sanrc as Lil{'l'

li

I

I

I



't'ilt,t t,RtNCtPLlj .I'ANZANIA KI'NYA UGANI)A BUI{UNDI ItWAn-l)A APPROXIMATION
PROPOSAI,

I I .l.imited Liability
Pa11nerships

Not provided for The law
provides lor
limited
liability
partncrships

Same as Kenya Recommcnd to URT to
includc Limited
Liabilitl' Partnerships
in hcr lrws.

12. Capacity of
Limited I-iability
Parlnerships

Not provided for A legal entity
(Corporate
body).

No specific
provision that
makes a

partnership body
corporate.

I 3.1(egistration of
I-imitcd Liability
I)ar(nc:rships

Not providcd lor Itegistralion is

mandatory.
Same as Kcnya

l.l

I

I

I
I



ARRANGEMENT OF CLAUSES

PART I PRELIMINARY

CLAUSE

'I Shori title ond commencemeni

2lnierprelotion

3 Applicotion

PART ll Formotion of o Controct

4 Freedom of controct

5 Conditions necessory

6 Copocity 1o controct

7 Monner of Formolion

B Offer

9 Expirolion of offer

l0 Revocolion of offer

I 1 Ineffective revocotion

l2 Lopse of offer

l3 Acceptonce

l4 Time of conclusion

l5 Time of occepionce

l6 Lote occeplonce

17 Modified occeptonce

l8 Withdrowol of occeptonce

l9 Conf licting generol condilions

20 Porties written confirmotion

2l Agreemenl on specific motter or form

22 Controct with terms deliberotely lefi open

23 Negotiotions conlrory to good foith

24 Breoch of conf identiolity

Aruvc; Z
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PART III AGENTS AND AUTHORITY OF AGENTS

25 lnterpretotion

26 Scope of this porl

27 Copocity lo employ ogent

28 Copocily lo oct os ogent

29 Express, implied ond opporent outhorily

30 Exlent of oulhoritY of ogenl

31 Agent outhority in on emergencY

32 Agent octing in exercise of his outhority

33 Unidentified princiPol

34 Agent octing without or outside his outhority

35 Conf lict of lnterests

36 Sub-ogency ond outhority to delegote

37 Representoiion of principol by sub-ogent

38 Sub-ogent oppoinled wilhout ouihority

39 Rolificotion by princiPol

40 Third porty's righi with respect 1o confirmotion of outhority

4l Terminotion of outhoritY

PART IV VALIDITY OF A CONTRACT

42 Moiters nol covered

43 lnitiol lmpossibility

44 Mistoke os to foct or low

45 lnoccurocy in communicotion

46 Adoptotion of controct

47 lncoffecl informotion

48 Froud

49 Threots ond coercion

50 Excessive benefil or unfoir odvonloge

5'! Unfoir lerms which hove not been individuolly negotioted

2
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52 Third persons

53 Notice of Avoidonce

54 Time limi'ts

55 Confirmotion

56 Effect of ovoidonce

57 Portiol ovoidonce

58 Domoges

59 Exclusion or restriction of remedies

60 Remedies for non-perf ormonce

PART V INTERPRATATION OF CONTRACTS

6l Generol rules of interpretolion

62 Relevonl circumsionces

63 Contro proferentem rule

64 Preference to negotioied lerms

65 Reference to controct os o whole

56 Terms to be given (Full) effect

6/ Linguislic discreponcies

PART VI CONTENTS AND EFFECTS

68 Stotemenls giving rise to conlrocluol obligolion

69 lmplied terms

70 Simulotion

7l Determinotion of price

72 Unilolerol determinotion by o porty

73 Determinotion by o third person

74 Reference lo o non existent foclor

75 Quolily of perf ormonce

76 Conlrocl for on indefiniie period

77 Stipulotion in fovour of o ihird porty

78 Chonge of circumstonce
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PART VII PERFORMANCE OF CONTRACT

79 Ploce of perf ormonce

B0 Time of performonce

B1 Eorly performonce

82 Order of perf ormonce

83 Allernotive performonce

84 Performonce by o third person

85 Form of poymenl

86 Currency of poyment

87 Appropriotion of performonce

88 Property not occepted

89 Money not occepted

90 Cosis of perlormonce
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PART VIII NON-PERFORMANCE AND REMEDIES IN

GENERAT

9l Remedies ovoiloble

92 Cumuloiion of remedies

93 Fundomentol non-perf ormonce

94 Cure by non-performing porty

95 Assuronce of perf ormonce

96 Notice fixing odditionol period for performonce

97 Performonce entrusted lo onother

98 Excuse due to on impediment

99 Clouse Limiting or excluding remedies

PART VIII PARTICULAR REMEDIES FOR NON.

PERFORMANCE

100 Monetory obligotions

101 Non-moneiory obligotions

102 Domoges not precluded

103 Right to withhold performonce

104 Right to terminote ihe controct

105 Controct to be performed in ports

106 Notice of lerminotion

107 Anticipotory non-performonce

108 Effecls of terminotion in generol
,)09 

Property reduced in volue

ll0 Recovery of money poid

I I I Recovery of properly

112 Recovery for performonce thot connot be returned

PART IX PRICE REDUCTION

113 Right lo reduce price

PART X DAMAGES AND INTEREST

114 Right to domoges
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117
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119

120

121

122

123

124

125
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Generol meosure of domoges

Foreseeo bility

Loss ottributoble lo oggrleved porty

Reduction of loss

Subsiitute tronsoction

Current price

Deloy in poyment of moneY

Agreed poymenl for non-perf ormonce

PART XI CONDITIONS

Types of conditions

lnlerference with conditions

Eff ects of condilions



THE EAST AFRICAN COMMUNITY LAW OF CONTRACT BILL,2OI3

A Bill for

AN ACT of the Community lo provide for the: promotion ond focilitotion of movement ol

goods ond services; the focilitotion, execulion ond enforcemenl of controcts in the

Porlner Stoles; ond connected purposes.

ENACTED by the Eost Africon Community ond ossenled to by lhe president of

the Republic of Kenyo, the Presideni of the United Republic of Tonzonio, the

Presidenl of the Republic of Ugondo, the Presldenl of Rwondo ond the

Presidenl of Burundi.

Short Title ond

Commencement

In lerprelo lion

PART I

PRELIMINARY PROVISIONS

t. (l)This Acl moy be cited os lhe Eost Africon Communiiy Model

Low of Controct Act, 2013

(2) Ihis Act sholl come into force on such o dole qs the

Council moy, by notice in the Gozelte, oppoint.

2. ln this Aci, -
"occeplonce" occurs when the person to whom the offer is

mode slgnifies ossent to the offer;

"conlroct" meons on ogreement between porties wilh the

copocily lo controct, for o lowful considerolion ond wiih o

lowful object, wilh the intention of being legolly bound;

"express oulhority" meons oulhority given by words, spoken or

written;

"offer" meons o proposol mode with o view to entering into o

conlroct with other porties. Such o proposol musl comply with

7



Applicolion

Freedom of

Controct

the f ollowing -
(o)the contents must be deloiled ond definile; ond

(b) sholl indicoie thot the offeror is bound by lhe proposol in

cose of occeptonce.

"implied outhorily" meons oulhority inferred from the

circumstonces of lhe cose; ond things spoken or wrilten, or

the ordinory course of deoling, moy be occounled from lhe

circumslonces of the cose;

"sub-ogent" meons o person employed by, ond octing

under lhe conlrol of the originol ogent in the business oi the

ogency.

3. (l) This Act sholl opply to oll controcts between porties whose

ploce of business is in the different Portner Stoles.

(2)The provisions of this Acl moy opply when the porties to o

controct ogree to incorporoie lhem into their controcl or thoi their

controct is to be governed by them.

(3) The provisions to lhis Acl sholl provide o solution lo issues roised

where the system of rules of low opplicoble do nol do so.

PART II

tormotion of o Conlrocl

4. ('l ) Porlies lo o controct ore free to enter into o conlroct ond lo

determine lhe conlents of the controct.

(2)Thee freedom to enler into o conlroct under Porogroph (i ) is

subjecl to the requiremenls of good foith ond foir deoling, ond the

mondolory obligotions esloblished by this Act.

5. (l ) Porties ore legolly bound by o controct if -Condilions



necesso ry.

Copocity to

co n troct

Monner of

formotion

Offer

(o)The porties intend lo be legolly bound;

(b)The porties reoch o sufficieni ogreement wilhout ony

f urther requirement.

(2) The controct-
(o)need not be evidenced or concluded in writing nor is it

subject 1o ony other requirement os 1o form; ond

(b)moy be proved by ony meons, including witnesses.

6. (l)A person is deemed to hove copocity 1o controcl if the

person is -
(o) hos ottoined the oge of 18 yeors or hos ottoined the oge

of mojority os prescribed by the independent lows of the

individuol portner slotes;

(b) of sound mind.

(2) A porty moy oi ony lime oppoinl on ogenl to enter inio o

controct on lheir beholf in occordonce with this Acl.

7. A conlroct moy be concluded either by the -
(o)occeptonce of on offer; or

(b)conduci of the porties thot is sufficient lo show ogreement

8. (1) A proposol omounts to on offer if the -
(o) proposol is intended to result in o conlroct

(b) other porty occepts the proposol, ond

(c) proposol contoins sufficiently definite terms to form o
coniro ct.

(2) An offer moy be mode to one or more specific persons or to the

public.

(3) A proposol to supply goods or services of stoled prices mode by

o professionol supplier in o public odvertisement or o cotologue

or by o disploy of goods, is presumed to be on offer io sell or

9



Expirotion of offer

Revocotion of

offer

Ineff eclive

revoco lion

supply ot thot price until the stock of goods, or the supplier's

copocity 1o supply lhe service is exhousted.

(4) An offer becomes effective when il reoches the offeree.

(5) An offer, even if il is irrevocoble, moy be withdrown if the

withdrowol reoches ihe offeree before or of the some time os

the of fer.

9. An offer is considered to hove expired if the -
(o)durolion of the offer hos expired;

(b) of f er is rejecled;

(c) offeree gives o counter offer;

(dlofferor or offeree dies or becomes incopocitoted;

(e) subjeci motler in which lhe offer reloles is deslroyed;

(f) controcl proposed is controry to lhis low or public order; ond

(g)offer is withdrown or rejected.

'10. (l )An offer moy be revoked if-
{o) the revocolion reoches the of feree before lhe offeree hos

dispotched the occeptonce; or

(b) in coses of occeptonce by conducl, before the controcl

hos been concluded under seclion l4l2l or l4(3) of this

Act.

(2) An offer mode to the public con be revoked by ihe some meons

os were used io moke lhe offer.

10

I l. Revocotion of on offer is ineffecllve if -
(o)the offer indicoles thot the offer is inevocoble;

(b) the offer slotes o fixed time for ils occeplonce; or

{c)it is reosonoble for the offeree 1o rely on the offer os being

irrevocoble ond the offeree hos octed in relionce on the offer.



Lopse of Offer

Ac cepto n ce

Time of

conclusion

Time of

occeptonce

l2.The offer lopses when the rejeclion of on offer reoches lhe

offeror.

13. (l) Any form of stolement or conduct by the offeree is on

occeptonce if it indico tes ossent lo the of f er.

(2) Silence or inoclivity does nol omount to occeptonce.

14. (l) lf on occeplonce hos been dispotched by the offeree. the

controct is concluded when the occeptonce reoches the

offeror.

(2) In cose of occeptonce by conduct, the controcl is concluded

when nolice of lhe conduct reoches lhe offeror.

(3) lf by virtue of lhe offer, proclices which the porties hove

estoblished between themselves or of o usoge, ihe offeree moy

occept the offer by performing on oct withoul nolice lo the offeror,

the coniroct is concluded when the performonce of ihot ocl

begins.

15. (1) The period of occeplonce fixed by lhe offeror begins to run

from lhe time thot ihe offer is dispotched.

(2) A time indicoted in the offer ls considered to be the time of

dispotch unless the circumstonce indicotes olherwise.

(3)An offer must be occepted within the time the offeror hos fixed

or, if no time is fixed, wilhin o reosonoble time hoving regord io the

circumslonces, including the ropidily of the meons of

communicotion employed by the offeror.

(4) An orol offer musl be occepied immediotely unless the

11



Lole

o cce pto n ce

Modified

Acceptonce

circumslonces indicote othewise.

16. (l ) A lote occeplonce is nonetheless effeclive os on

occeptonce if without deloy the offeror informs the offeree thol

he treots i1 os such.

(2)lf communicotion conloining o lole occeplonce shows thot it hos

been senl in such circumstonces thot if its lronsmission hod been

normol it would hove reoched the offeror in due time, the loie

occeptonce is effeclive os on occeplonce unless, wilhoul deloy,

the offeror informs the offeree thot lhe oferor considers the offer os

hoving lopsed.

17. (1) A reply by the offeree is considered os o rejection if the reply

sloles or implies odditionol or different lerms which would

moleriolly olter the lerms of the controct.

(2) A reply which gives o definite ossent to on offer sholl operote os

on occeptonce even if il stoies or implies odditionol or differenl

terms, provided these do not moteriolly olter the terms of the offer.

(3) Ihe odditionol or different terms under subseclion (2) then

become port of the controcl ofler the occeptonce.

(3) A reply is considered os o rejection of the offer if the -
(o)offer expressly limits occeptonce to the terms of the offer;

(b) offeror objecls to the odditionol or differenl terms withoul

deloy; or

(c)offeree mokes the occeplonce of the offer conditionol upon

the offerois ossent to the odditionol or different terms, ond the

ossent does not reoch the offeree within o reosonoble time.
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Wilhdrowol of

o cceplo n ce

Conf liciin g

Generol

condilion s

Porties written

confirmotion

18. An occeplonce moy be withdrown if the wilhdrowol reoches

the offeror before or ol the some lime os the occeplonce would

hove become ef f ective.

'l 9. (l) lf the porties hove reoched ogreemeni except lhot the offer

ond occeptonce refer to conflicting generol conditions ol

controct, o conlroct is nonetheless formed. The generol

condilions form port of lhe conlroct 1o the exlent thol they ore

common in subslonce.

(2) No controcl is however formed if one porty-
(o)hos indicoled in odvonce, explicilly, ond not by woy of

generol conditions, lhol il does not intend to be bound by o

conlrocl on the bosis of subsection (l ); or

(b)wiihout deloy, informs the other porty thol it does not intend

to be bound by such controct.

(3) Generol conditions of controct ore lerms which hove been

formuloted in odvonce for on indefinile number of conlrocts of o

certoin noture, ond which hove noi been individuolly negoiioted

between the porties.

20. lf porties hove concluded o conlroct bui hove not embodied il

in o finol document, ond one without deloy sends the other o

writing which purporls to be o confirmotion of the controct bul

which contoins odditionol or different terms, such terms will

become port of lhe conlroct unless:

(o) lhe terms moteriolly olter lhe terms of the conlroct, or

(b) the oddressee objects lo them without deloy.

13



Conclusion of

con lroc t

dependent on

specific moiters

or form

Conlroct

terms

deliberolely

open

with

lef t

Negotiotions

Conlrory to

Good Foith

2l, Where in the course of negotiotions one of the porties insists lhol
'lhe conlroci ls nol concluded unlil there is ogreemeni on

specific motlers or in o porliculor form, no controct is concluded

before ogreement is reoched on those motters or in thot form.

22.(11lt lhe porties inlend to conclude o controcl, the foct thot they

inlentionolly leove o term 1o be ogreed upon in further

negoliolions or lo be determined by o third person does nol

prevent o controct from coming into existence.

(2)The existence of conirocl is not offecled by the foct thol

subsequenlly-

(o)the porties reoch no ogreement on lhe lerm; or

(b) the third person does noi delermine the lerm;

Where lhere is on olternotive meons of rendering the lerm definite

thot is reosonoble in circumstonces, hoving regord to the inlention

of the poriies.

23. (l ) A porty is free to negoliote ond is not lioble for foilure to reoch

on ogreement.

(2) Subject 1o subseclion (1), o porty who hos negotioted or broken

off negoliotions controry to good foith ond foir deoling is lioble for

the losses coused 1o the other porty.

(3) ll is controry lo good foith ond foir deoling, for o porty lo enier

into or conlinue negotiolions wilh no reol inlention of reoching on

ogreemenl with the olher porty.

24. (l ) Where confidentiol informotion is given by one porty in lheBreoch of
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co nfid e n tio lity

Inlerprelo tio n

Scope of this Port

course of negotiotions, the other porty is under o duty not to

disclose thol informotion or use il for ils own purposes whether or

not o controct is subsequenlly concluded.

(2) The remedy for breoch of this duly moy include compensotion

for loss suffered ond resiitution of the benefit received by the other

poriy.

PART III

AGENTS AND AUTHORITY OF AGENTS

25. ln this Por1, -
" ogent" meons o person employed by the principol to do

ony ocl for ihe principol or to represenl the principol in

deoling with o third person;

"principol" meons o person who employs on ogent to do ony

qct for them or to represenl them in deolings wilh o third

porty;

"sub-ogent" meons o person employed by ond octing under

lhe conlrol of on ogenl in the business of ogency.

26. (l ) This pori governs-

(o) the outhority of on ogent or other intermediory to bind the

principol in relotion to o controcl with o third porty; ond

(b) only the relotions between lhe principol or the ogent on

the one hond, ond ihe third porl on the other hond.

(2) This Port does nol govern-
(o)on ogent's outhority conferred by low;

(b)the outhority of on ogent oppointed by o public or judiciol

15



Copocity to

employ ogent

Copocity to oct

os ogent

Express, implied

ond opporent

oulhority

outhority; or

(c) the internol relotionship between the ogent or intermediory

ond its principol.

27. A person hos copocily lo employ on ogent if lhe person-

(o)is eighteen (18) yeor ond obove;

(b)is of sound mind; ond

(c) is no1 disquolified from oppointing on ogenl by ony low to

which thot person is subject.

28.A person hos copocily 1o oct os on ogenl if the person -
(oJ is eighteen (l 8) yeor ond obove;

(b) is of sound mind; ond

(c)is not disquolified from oppoiniing on ogeni by ony

which thot person is subject.

low to

29. (l ) The principol's gront of outhorily to on ogent to ocl in its

nome moy be express or moy be implied from the

circumsto nces.

(2) The ogent hos outhorily to perform oll octs necessory in lhe

circumstonces to ochieve the purposes for which lhe outhority wos

gronled.

(3) A person is 1o be treoled os hoving gronled oulhority io on

opporent ogent if the person's stotements or conduct induce lhe

third porty reosonobly ond in good foith lo believe thol the

opporent ogent hos been gronled oulhority for the oci performed

by the ogent.

30. (l ) An ogent hos oulhorily to do onything which is necessory forExlenl of

16



oulhority of

ogen l

Agenl outhorily

in on emergency

Agent octing in

exercise of his

o u lhority

U nide n llfied

Prin cipo I

the ogent to do the oct os required by the principol.

(2)An ogent wiih outhority to corry on business ond to do onything

which is necessory for the purpose of corrying on lhe business or

which is usuolly done in the normol course of conducting business is

deemed to hove the outhorily to ocl.

3l.(l)ln the cose of on emergency, on ogent hos the outhority to

do ony oct, for ihe purpose of ensuring the protection of the

principol from loss.

(2) The ogenl must oc1 os o reosonoble person would hove in such

circ u msto nces.

32. (1) Where on ogent is octing within its outhority, iis octs bind the

principol ond the third porty direclly to eoch o1her, but the ogenl

is not bound to the third porty.

(2) Subject to subsection {l ), lhe ogenl is bound if the ogenl with

the consent of the principol underlokes to become o porly to the

conkocl.

33. lf on ogenl enters inlo o conlroct in the nome of o principol

whose idenlily is to be reveoled loter, but the ogent foils to

reveol thol idenlity wilhin o reosonoble lime ofler o requesl by

the third porly, the ogenl is bound by the controcl.

34.(l) Where o person ocling os on ogenl octs withoui outhority or

ouiside lhe scope of oulhorily, lhe ogent's octs ore not binding

upon lhe principol ond the third porty.

Agent

wilhout

outsid e

o ui horily

ocling

or

his
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Conflict

lnlerests

Sub-ogency ond

oulhority to

d elego le

(2) lf the principol does not rotify lhe ogent's octs occording to

Section 39, the ogenl is lioble lo poy the third porly such domoges

os will ploce the third porty ln lhe some position os if the ogenl hod

octed with outhorily.

{3)This section does not opply if the third porty knew or ought lo

hove known thot the ogent lock oulhorily.

of 35. {1 ) lf o conlroct concluded by on ogent involves the ogent in o

conflict of interesl of which the third porty knew or could nol

hove been unowore, lhe principol moy ovoid lhe con'--cl
occording to the provisions of clouse 53 to 57.

(2) There is presumed io be o conflict of interest where -
(o)the ogent olso ocled os ogent for the third porty; or

(b)the controct wos wiih the Agent in the Agent's personol

cqpocity.

(3) The principol moy not ovoid lhe conlroct if-
(o)the pincipol hod consenled to, or could nof hove been

unowore of , lhe ogenl's so ocfing,' or

(b)the ogent hod disclosed the conflict of interest to the

principol ond the principol hod nol objected with,,, o

reosonoble time.

36.(1)An ogeni hos implied oulhorily lo oppoint o sub-ogenl to

corry ou1 tosks which ore not of o personol chorocter ond which

it is nol reosonoble lo expect the ogent to corry oul in person.

(2) Sub-section (l) opply lo the sub-ogency; ocis of lhe sub-ogenl

which ore within the sub -ogent's oulhorily ond lhe ogent's outhority

bind the principol ond lhe third porty directly to eoch olher.

18



Sub-ogenl

re presen t

prin cipo I

Sub-ogent

oppointed

wilhout outhority

1o 37.(l) Where o sub-ogent is properly oppoinled by lhe ogenl, the

sub-ogent sholl represent the principol ond the principol bound

ond responsible for the ocl of fhe sub-ogent os if ihe sub-ogenl

wos the ogent originolly oppoinled by the principol.

(2) An ogent is responsible to the principol for the ocls or omission ol

o sub-ogent.

38.Where on ogent without outhorily to do so, oppoints o sub-

ogent, the principol is not bound ond is not responsible for the

octions of lhe sub-ogent.

39. (1) Where o person ocling os on ogenl octs wilhoul outhorily or

outside oulhority, lhe principol moy rotify lhe ogenl's octs.

(2)Rotificolion moy be express or implied from the conduct of the

person on whose beholf lhe oct is done.

(3) Upon rotificolion, lhe ogent's octs ore considered os hoving

been oulhorized, wilhoul prejudice lo lhe rights of other persons.

40.()) Where lhe stotements or conduct of the principol gove the

third porty reoson to believe thot on oci performed by the ogeni

wos outhorized, but lhe third porty is in doubi oboul the

oulhorizolion, it moy send o wriiten confirmotion to lhe principol

or request rotificotion from the principol.

Rotificolion by

Prin cipo I

Third Porty's righl

wilh respect lo

confirmotion of

o uthority
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(3) A sub-ogent is responsible to on ogent, but nol lo o principol,

except in coses of froud or willful wrongdoing.



Terminotion of

Authority

Molters nol

Covered

lnitiol lmpossibillty

(2) lf the principol does nol objecl or onswer the requesl withoul

deloy, lhe ogent's oct is treoied os hoving been oulhorized.

41.(l)An ogent's outhorily conlinues until the third porty knows or

ought to know thot-
(o)the ogeni's oulhority hos been brought to on end by

the principol, the ogenl, or bolh;

(b) the octs for which the outhority hod been gronted

hove been compleled, or the lime for which it hod

been gronted hos expired;

(c)the ogent hos become insolvent or, where o no1',.q1

person, hos died or become incopocitoled; or

(d)the principol hos become insolvenl.

(2) A third porty is considered to know thoi the ogenl's outhority hos

been brought to on end under porogroph (l ) (o) obove if this hos

been communicoted or publicized in the some monner in which the

outhority wos originolly communicoled or publicized.

(3) An ogent remoins outhorised for o reosonoble llme to perform

lhose ocls which ore necessory to protecl the interesls of lhe

principol or ils successors.

PART IV

VALIDITY OF CONTRACTS

42.This Port does nol opply to involidily orlsing from illegolity,

immorolity, or lock of copocity.

43.A controcl is nol involid merely becouse ot the time the controct

wos concluded, performonce of lhe obligoiion ossumed wos

impossible, or becouse o porly wos no1 enlitled 1o dispose of the

ossels 1o which the controct relotes.
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Misloke os to

f ocl or low

Inoccurocy in

communicoiion

Adoplotion of

con lroc t

44.(l) A porty moy ovoid o controcl for misloke of foct or low

existing when the controct wos concluded if-
(o) (i) the misloke wos coused by informotion given by the other

porty; or

(ii) the other porty knew or ought to hove known of the

mistoke ond il wos controry to good foith ond foir deoling

1o leove lhe mistoken porty in error; or (iii) the other porty

mode the some misloke, ond

(b)the other porly knew or ought lo hove known thot the

mistoken porty, hod it known the truth, would not hove

enlered the controct or would hove done so only on

fundomentoily dif ferent terms.

(2) A porty moy not ovoid the controcl if-
(o)in the circumslonces its misloke wos inexcusoble, or

(b)the risk of the mistoke wos ossumed, or in the

circumstonces should be borne, by it.

45.An inoccurocy in lhe expression or tronsmission of o stotement is

to be treoted os o mistoke of the person who mode or sent the

stolemeni ond seclion 44 opplies.

46. (l) lf o porly is enlilled to ovoid lhe conlrocl for misloke but lhe

other porty indicotes thol it is willing 1o perform, or octuolly

performs the controct os it wos understood by the porty entitled

lo ovoid it, the conlrocl is treoied os if it hod been concluded os

the porty underslood it.

(2)The other porly must indicote its willingness to perform, or render

such performonce, promplly ofter being informed of lhe monner in

which the porty entilled to ovoid i1 understood the controct ond

before thot porty octs in relionce on ony no.tice of ovoidonce.

21"



ln correct

informotion

Fro ud

(3) After such indicolion or performonce the righl 1o ovoid is losl ond

ony eorlier notice of ovoidonce is inef fective.

(4) Where both porlies hove mode the some mistoke, lhe courl moy

of lhe request of eilher porty bring the con lrocl into occordonce

wiih whot mighl reosonobly hove been ogreed hod lhe misloke nol

occurred.

47. A porly who hos concluded o controct relying on incorrecl

informollon given io thot poriy by the other porty moy recover

domoges in occordonce wilh section 58 (2) ond (3) even i' " re
informotion does not give rise 1o o righl to ovoid lhe controcl on
'lhe ground of mistoke under seclion 44, unless the poriy who

gove the informotion hod reoson to believe thot lhe informotion

wos correct.

48. [1) A porly moy ovoid o coniroct if the porty hos been led to
conclude the controct by ihe other porly's froudulent

representotion, whelher by words or conducl, or froudulent non-

disclosure of ony informotion which in occordonce with good

foith ond foir deoling the other porty should hove disclosed.

(2) A porty's represenlotion or non-disclosure is froudulent if it wos

inlended lo deceive.

(3) ln delermining whether good foith ond foir deoling required thol

o poriy disclose porticulor informoiion, regord should be hod to oll

the circumstonces, including-
(o)whether the porty hod speciol expertise;

(b)the cost of ocquiring the relevont informotion;

(c)whether the other porty could reosonobly ocquire lhe
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Threols ond

coercio n

Excessive benefit

or unf oir

od vo nlo ge

informotion for; ond

(d)lhe opporent importonce of lhe informolion to the olher

porty.

49. A porty moy ovoid o controcl if the porly hos been led lo

conclude lhe controct by the olher porty's imminent ond serious

lhreot of on ocl which is -
(o) wrongf ul; or

(b) wrongful to use os o meons to obtoin the conclusion of ihe

controct, unless in the circumstonces the firsi porty hod o

reosonoble olternotive.

50. {l) A porty moy ovoid o controct if , ot the time of the conclusion

of the controcl-
(o)the porty wos dependenl on or hod o relotionship ol

lrust wilh the other porty, wos in economic distress or

hod urgent needs, wos improvident, ignoronl,

inexperienced or locking in borgoining skill; ond

(b)the other porly knew or ought to hove known of lhis

ond, given the circumslonces ond purpose of the

conlrocl, look odvontoge of the first porty's situotion in

o woy which wos grossly unfoir or look on excessive

ben efit.

(2) Upon the request of the porty entilled to ovoidonce, o courl

moy if it is oppropriote, odopt the controct in order to bring the

controct in occordonce with whol might hove been ogreed hod

the requirements of good foith ond foir deoling been followed.

(3) A court moy similorly odopl the controct upon the requesl of o

porty receiving notice of ovoidonce for excessive benefli or unfoir

odvontoge, provided thot this porty informs the porty who gove the
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Unfoir lerms

which hove nol

been individuolly

n egotio led

Third persons

notice promptly ofter receiving it ond before thot porty hos ocled in

relionce on lhe notice.

51.(1)A porly moy ovoid o lerm which hos nol been individuolly

negotioted if. controry 1o the requiremenls of good foilh ond foir

deoling, the lerm couses o significont imbolonce in the porlies'

rights ond obligolions orising under the controcl to the deirimenl

of thot porly, loking inlo occount the no'ture of the performonce

to be rendered under the conlroct, oll the other terms of the

controct ond the circumstonces o1 the time lhe controct wos

conclu d ed.

(2) This section does not opply to:

(o)o term which defines the moin subject moiter of lhe

controct, provided the term is in ploin ond intelllgible

longuoge; or

(b) the odequocy in volue of one porty's obligotions

compored io the volue of lhe obligotions of the other

porly.

52.(1)Where o third person for whose octs o porty is responsible, or

who wilh o porty's ossent is involved in lhe moking of o conirocl

(o)couses o mistoke by giving informolion, or knows of or

ought io hove known of o mistoke;

(b) gives incorrecl inf ormotion;

(c) commits froud;

(d)mokes o threol; or

(e)tokes excessive benefit or unfoir odvonloge, remedies

under this Port will be ovoiloble under the some conditions

os if the behovior or knowledge hod been thol of the porty

ilself .
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Notice of

Avoid o n ce

Time limits

Confirmotion

(2) Where ony other lhird person-

(o) gives incorrect informotion;

(b)commils froud;

{c) mokes o lhreot; or

(d)1okes excessive benefil or unfoir odvontoge, remedies

under this Chopter will be ovoiloble if the porty knew or

oughi io hove known of the relevont focts, or of the time of

ovoidonce it hos not octed in relionce on the conlroct.

53. Avoldonce must be by notice 1o the other poriy.

54. (l ) Notice of ovoidonce must be given within o reosonoble time,

with due regord to the circumstonces, ofler ihe ovoiding porty

knew or oughi io hove known of ihe relevoni focts or become

copoble of ocling freely.

(2) However, o porty moy ovoid on individuol term under Section 5l

if the porty gives noiice of ovoidonce wilhin o reosonoble iime ofter

lhe other porty hos invoked the term.

55. lf the porty who is entilled to ovoid o controct confirms it,

expressly or impliedly, ofler it knows of the ground for ovoidonce,

or becomes copoble of octing freely, ovoidonce of the controci

is excluded.

56. (l )On ovoidonce either porty moy cloim restitution of whotever

he hos supplied under the controct or the port of it ovoided,

where he mokes concunent restitution of whotever he hos

received under the conlroct or the porl of it ovoided.

(2) lf reslilulion connot be mode in klnd for ony reoson, o

reosonoble sum musl be poid for whot hos been received.

57. lf o ground of ovoidonce offects only porticulor terms of oPo rlio I
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ovoidonce

Domoges

Exclusion or

restriction of

remedies

controcl, the effecl of on ovoidonce is limiled 1o lhose terms

unless, giving due considerotion lo oll lhe circumslonces of the

cose, it is unreosonoble to uphold the remoining controcl.

58. (l)A porty who ovoids o controct under this Port moy recover

from the oiher porly domoges so os to put the ovoiding porty os

neorly os possible inlo the some position os if it hod not

concluded the controcl, where thot lhe olher porty knew or

ought to hove known of the mistoke, froud, threot or loking of

excesslve benefit or unfoir odvontoge.

(21 ll o porty hos the right 1o ovoid o controcl under this Port -ul

does not exercise ihe righl or hos lost right under the seclions 53 ond

54, lhe porty moy recover subject 1o porogroph (l), domoges

limited 1o the loss coused to thot porly by the mistoke, froud, threol

or toking of excessive benefit or unfoir odvonloge.

(3) The some meosure of domoges sholl opply when the porly wos

misled by incorrect informotion in 'the sense of seciion 47.

(4) ln other respects, the domoges sholl be in occordonce with the

relevonl PART X of this Low, wilh oppropriole odoplotions.

59. ( 1 )Remedies for f roud, threots ond excessive benefit or unf oir

odvontoge-toking, ond lhe right to ovoid on unfoir lerm which

hos not been individuolly negolioled, connol be excluded or

reslricled.

(2) Remedies for mistoke ond inconect informolion moy be

excluded or restricled unless the exclusion or restriction is conlrory to

good foilh ond foir deoling.
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Remedies for

non-

performonce

Generol Rules of

Inlerprelolion

Relevo nt

Circu msto nces

60.A poriy who is eniitled to o remedy under this Porl in

circumstonces which offord thot porty o remedy for non-

performonce moy pursue either remedy.

PART V

INTERPRETATION OF A CONTRACT

61.(1) A controcl must be interpreted occording to the

common inlention of the porties even if this differs from the

lilerol meoning of fhe words.

{2) lf il is esloblished thot one porty intended the conlrocl 1o

hove o porticulor meoning, ond of the time of the conclusion of

the controct the other porly could not hove been unowore of

the firsi porty's iniention, the coniroct must be interpreted in the

woy intended by the first porly.

(3) lf on inlention connot be esloblished occording 1o

subsections (l ) or (2), the controct must be interpreled

occording lo the meoning thot reosonoble persons of the some

kind os the porlies would give 1o the controct in the some

circumslo nces.

62.In inierpreling the controcl. regord sholl be hod. in porticulor,

to-
(o)the circumstonces in which it wos concluded, including

the preliminory negotiotions;

(b)the conduct of the porties, even subsequenl to the

conclusion of the controct;

(c) the noture ond purpose of the controct;

{d)the interpretotion which hos olreody been given 1o

similor clouses by the porlies ond the proctices they

hove esloblished between lhemselves;
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Contro Prof erentem

Rule

Pref erence to

negotioted terms

Ref erence to

controct os o chole

Terms to be given

(Full) eff ect

(elthe meoning commonly given 1o lerms ond expressions

in lhe bronch of octivity concerned ond the

inlerpretotion similor clouses moy olreody hove

received;

(f) usoges; ond

(g)good foith ond foir deoling.

63.Where there is doubt oboul the meoning of o conlroci term

not individuolly negotioted, on inlerpretotion of the lerm

ogoinst lhe porly who supplied the lerm is 1o be preferred.

64.Terms which hove been individuolly negotioted toke

pref erence over those which ore not.

65. Terms ore interpreted in the lighi of the whole conlrocl in

which they oppeor.

66. An interpretotion which renders the terms of the controcl

lowful, or effective, is to be preferred to one which would not.

Linguistic 67.Where o controcl is drown up in lwo or more longuooe

discreponcies versions none of which is sloled to be outhoritolive. there t:, in

cose of discreponcy between the versions, o preference for

the inlerpretotion occording lo the version in which the

controct wos originolly drown up.

PARI VI

CONTENTS AND EFFECTS

Stolemenls giving rise lo 68. (l ) A slotement mode by one porty before or when lhe

controctuol obligotion controci is concluded is to be treoted os giving rise to o

controctuol obligotion if thol is how the olher porty

reosonobly understood it in the circumstonces, toking
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lmplied lerms

into occount-
(o)the opporent imporlonce of the stotemenl to lhe

other porty;

{b)whelher the porty wos moking the siotement in fhe

course of business; ond

(c)the relotive expertise of the porties.

(2) lf one of the porties is o professionol supplier who gives

informoiion obout ihe quoliiy or use of services or goods or

oiher property when morketing or odvertising them or

otherwise before lhe controct is concluded, the slolement is

lo be treoled os giving rise to o controctuol obligotion unless

il is shown thot lhe olher porly knew or oughi to hove known

thot the stotement wos incorrecl.

(3) lnformolion ond other undertokings given by o person

odvertising or morkeling services, goods or other property for

the professionol supplier, or by o person in eorlier links of the

business choin, ore to be lreoted os giving rlse to o

controctuol obligotion on the porl of ihe professionol

supplier unless lhe professionol supplier did not know ond

hod no reoson to know of the informotion or undertoking.

69.A conlroct moy contoin implied terms which slem from-
(o) the inteniion of ihe porties;

(b) the noture ond purpose of the conlroct; ond

(c) good foith ond foir deoling.

70. When the porlies hove concluded on opporent conlroct

which wos not inlended to reflecl their true ogreement,

os belween the porties, lhe true ogreement prevoils.

Sim u lotio n
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Delerminotion of price

Unilolerol delerminolion

by o porty

Determinotion by o Third
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Ref erence lo o non

existenl foctor

Controcl for on indefinile

period

Quolity of performonce 75. |f the conlroct does nol specify the quolily, o porty musl

lender performonce of o't leosl overoge quolily.

Tl.Where the controct does nol fix ihe price or the method

of delermining the price, the porlies ore to be treoled os

hoving ogreed on o reosonoble price.

72.Where the price or ony other conlrocluol lerm is lo be

determined by one porly whose determinotion is

unreosonoble, o reosonoble price or olher term must be

subsliluled.

73. (1) Where the price or ony olher controctuol term is lo be

delermined by o lhird porly, ond the third porty c< ol

or will not do so, lhe porties ore presumed lo hove

empowered lhe court to oppoinl onother person lo

determine the price.

(2) ll o price or other term fixed by o third person is grossly

unreosonoble, o reosonoble price ollerm musl be

su bstituted.

74.Where the price or ony olher controcluol lerm is lo be

determined by reference 1o o foctor which does not pxis'l

or hos ceosed to exisl or to be occessible, the ne.,,esl

equivolent foctors holl be substiluled.

76.A conlroct for on indefinile period moy be ended by

eilher porty by giving notice of reosonoble length.

Stipulolion in fovour of o 77.(1)A lhird porty moy require performonce of o
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third porty controctuol obligotion when;

(o)the third porty's right to do so hos been expressly

ogreed upon between the promisor ond the

promisee, or

(b)such ogreement is to be inferred from fhe purpose

of the controct or lhe circumslonces of the cose.

(2) Subject to subsection (l), lhe third porty need not be

identified ot the time the ogreement is concluded.

(3) lf lhe third porty renounces ihe right to performonce, the

right is treoted os never hoving occrued to lhe third porty.

(3) The promisee moy by notice lo ihe promisor deprive the

third porty of the righi to performonce unless -
(o)the third porty hos received notice from the promisee

thoi ihe righl hos been mode irrevocoble; or

(b)lhe promisor or the promisee hos received notice from

lhe third porty thot the lolter occepts the right.
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Chonge of

circumslonces

78. ( I )A porty is bound 1o f ulfill its obligo tions even if

performonce hos become more onerous, whelher

becouse the cost of performonce hos lncreosed or

becouse the volue of the performonce it receives hos

diminished.

(2) lf, performonce of the controct becomes excessively

onerous becouse of o chonge of circumslonces, the porlies

ore bound lo enler into negotiotions with o view to odopting

the conlroct or lerminoting it, where -
(o)lhe chonge of circumstonces occurred ofler the }'-re

of conclusion of the controcl;

(b)the possibility of o chonge of circumstonces wos nol

one which could reosonobly hove been token into

occount ol the time of conclusion of lhe controci;

ond the risk of the chonge of circumstonces is nol

one which, occording to the conlrocl, the porty

offected should be required to beor.

(3) lf the porties foil to reoch ogreement within o

reosonoble period, the courl moy-
(o)terminole the controct of o dote ond on terms

to be delermined by ihe court; or

(b)odopt the conlroct in order to dislribute

between ihe porties in o just ond equiioble

monner the losses ond goins resuliing from the

chonge of circumstonces.

(4) ln either cose, the court moy oword domoges for

lhe loss suffered through o porty refusing to negotiole

or breoking off negotiotions controry to good foith

ond f oir deoling.
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Ploce of performonce

PERFORMANCE OT THE CONIRACT

79. (l ) lf the ploce of performonce of o controctuol

obligotion is not fixed by or determinoble from the

controct il sholl be-
(o)in the cose of on obligotion to poy money, the

creditor's ploce of business of the time of lhe

conclusion of the conlroct;

(b)in the cose of on obligotion other thon to poy

money, lhe obligor's ploce of business of the time

of conclusion of lhe controct.

(2) lf o porty hos more thon one ploce of business, ihe ploce

of business for lhe purpose of lhe preceding porogroph is

thot which hos lhe closest relotionship to the conlroct,

hoving regord to ihe circumsionces known to or

contemploted by the porties ol the time of conclusion of the

coniroct.

(3) lf o porty does noi hove o ploce of business ils hobituol

residence is to be treoted os its ploce of business.

Time of Perf ormonce 80.A porty hos to effect performonce -
(l)if o time is fixed by or determinoble from the

controct, of thot time;

(2) if o period of time is fixed by or determinoble from

lhe controct, ot ony time wilhin thot period unless

the circumstonces of the cose indicote thoi the

olher porly is 1o choose the time;

(3) in ony oiher cose, within o reosonoble time ofter

lhe conclusion of the controct.

81.(1) A porty moy decline o lender of performonce modeEorly performonce
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Order of performonce

Altern o tive

performonce

Perf ormonce by o

lhird person

before performonce is due, except where occeplonce

of the lender would not unreosonobly prejudice the

porty's inlerests.

(2) A porly's occeptonce of eorly performonce does not

offect lhe time fixed for the performonce of lhot porty's

o blig o lion.

82. Porties to o controcl ore bound to render performonce

simulloneously unless the circumstonces indicole

otherwise.

83.(1) Where on obligotion moy be dischorged by one ol

olternotive performonces, lhe choice belongs to the porty who

is to perform, unless lhe circumslonces indicote otherwise.

(2) lf the porty who is to moke the choice foils 1o do so by the time

required by the conlroct, lhen-
(o)if the deloy in choosing is fundomentol, the right to

choose posses to the other porty;

(b) if the deloy is nol fundomentol, the other porty moy

give notice fixing on odditionol period of reoson-*-/le

length in which the porly to choose must do so.

(c) lf the porly under subsection (2) foils to moke o choice

under subseclion (2), the right to choose posses lo lhe

other porty.

84. (l ) Excepl where lhe conlroci requires personol performonce

the porly under obligolion to perform connoi refuse

performonce by o third person if:

(o)lhe third person octs wilh the ossent of the obligor; or
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Form of poymenl

Currency of

poyment

(b)lhe third person hos o legilimole interesl in performonce ond

the offeror hos foiled lo perform or il is cleor thot the oferror

will not perform of the time performonce is due.

(21 Performonce by the third person in occordonce with

porogroph (l) dischorges the porty expecled to perform.

85. ()) Poymenl of money due moy be mode in ony form used in

the ordinory course of business.

(2) A crediior who, pursuont lo the controct or voluntorily, occepts

o cheque or other order to poy or o promise 1o poy is presumed 1o

do so only on condition thot the cheque or order to poy wlll be

honou red.

(3)The creditor moy not enforce the originol obligotion to poy

unless the order or promise is not honoured.

86. (llPorties to o controct moy ogree thoi poyment be mode in o

specified currency.

(2) In the obsence of such ogreement, o sum of money expressed

in o currency other lhon thot of lhe ploce where poyment is due

moy be poid in lhe cunency of thot ploce occording to the

prevoiling morket roles of exchonge prevoiling of the time when

poymenl is due.

(3) lf, in o cose folling wilhin subseclion (2), the deblor hos not poid

of the lime when poyment is due, the creditor moy require

poyment in the currency of the ploce where poyment is due

occording to the rote of exchonge prevoiling there either of the



Appropriolion of

Performonce

lime when poymenl is due or ol the time oi octuol poyment.

87. ( I )Where o porty hos to perf orm severol obligotions of the

some noture ond the performonce lendered does nol suffice

to dischorge oll of the obligotions, then subjecl to subseciion

(4) the porty moy ot the time of performonce declore to which

obligolion lhe performonce is opproprioted.

(2) lf lhe performing porly does not moke such o declorotion, the

other porty moy within o reosonoble time oppropriote the

performonce to such obligotion os the porty chooses ond ir ' m

the performing porly of the choice.

(3)An oppropriolion lo on obligolion which is -
(o) not yet due;

{b)illegol;

(c)dispuled; or

(dlinvolid.

(4) ln the obsence of on oppropriotion by either porty, ond subjecl

to subsection (6), lhe performonce is opproprioled io thot

obligotion which sotisfies one of the following crilerio in the

sequence indicoted:

(o)lhe obligoiion which is due or is the first to foll due;

(b) the obligotion for which the offeree hos the leosl

sec urily;

(c)the obligotion which is the mosl burdensome for the

of feror; or

(d)lhe obligotion which hos orisen firsl.

(5) lf none of the preceding criterio under subsection (4) qpplies,

the performonce is opproprioted proporlionotely to oll obligotions.

(6) ln the cose of o monelory obligolion, o poymenl by lhe debtor
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Properiy nol

o cce pted

Money nol

occepled

is io be opproprioted. first, to expenses, secondly, 1o interest, ond

thirdly, to principol, unless the creditor mokes o differenl

oppropriotion.

88. (l) A porly who is left in possession of tongible property other

thon money becouse of the olher porty's foilure to occept or

reloke the properly must toke reosonoble sleps 1o protecl ond

preserve the property.

(2) fhe porty left in possession moy dischorge its duty 1o deliver or

return:

(o)by depositing lhe properly on reosonoble terms wilh o

third person to be held to the order of the other porty,

ond notifying the olher porty of this; or

(b)by selling the property on reosonoble lerms ofter nolice

to the oiher por1y, ond poying lhe net proceeds to lhot

porty.

(3) Where the property is lioble to ropid deteriorotion or its

preservotion is unreosonobly expensive, the porty must toke

reosonoble steps to dispose of if, ond moy dischorge its duty to

deliver or return by poying the net proceeds to the other porty.

(4) The porty left in possession is entitled to be reimbursed or to

retoin out of the proceeds of sole ony expenses reosonobly

incuned.

89. Where o porty foils to occepl money properly lendered by lhe

olher porty, thol porly moy ofler notice to the first porty,

dischorge its obligotion to poy by depositing the money lo the

order of the first porty in occordonce with the low of the ploce

where poyment is due.
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non-performonce

90. Eoch porty sholl beor the costs of performonce of the porty's

o bligotion s.

PART VIII

NON-PERFORMANCE AND REMEDIES IN GENERAL

91. Whenever o porty does not perform on obligotion undellhe
conlrocl ond lhe nonperformonce is nol excused under seclion

99, lhe oggrieved porty moy resorl to ony of lhe remedies sel

out in Porls Vlll ond X.

(2) Where o porty's non-performonce is excused under section 98,

the oggrieved porly moy resorl lo ony of lhe remedies set oul in

Ports Vlll ond X except cloiming performonce ond domoges.

(3) A porly moy not resori to ony of the remedies set oul in Ports Vlll

ond X to the extent thot the porty's oct coused lhe olher porty's

non-perform o nce.

92. Remedies which ore no1 incompolible moy be cumuloted. In

porliculor, o porty is not deprived of its right to domoges by

exercising iis right to ony other remedy.

93. A non-performonce of on obligotion is fundomentol io the

controct if-
(o)strict complionce with the obligolion is of the essence of lhe

con trocl;

(b) (b) the non-performonce subslonliolly deprives lhe

oggrieved porty of whot the porty wos enlilled to expecl

under the conlroct, unless the other porty did not foresee

ond could nol reosonobly hove foreseen lhot result; or



Cure by non-

performing porty

Assuro nce of

Performonce

Notice fixing

odditionol period

for perf ormonce

(c)the non-performonce is intentionol ond gives lhe oggrieved

porty reoson to believe thol the poriy connot rely on the

olher porty's f uture performonce.

94. A porty whose tender of performonce is not occepted by the

olher porty becouse it does not conform to the conlroct moy

moke o new ond conforming iender where the iime for

performonce is not due or the deloy would not be such os to

constitule o fundomentol non-performonce.

95.(l)A porty who reosonobly believes ihot there will be o

fundomentol non-performonce by the other porty moy demond

odequote ossuronce of due performonce ond meonwhile moy

withhold performonce of its own obligotions so long os such

reosonoble belief continues.

(2) Where this ossuronce is not provided within o reosonoble time,

the porty demonding il moy lerminole the controct if ii slill

reosonobly believes thot there will be o fundomentol non-

performonce by the other porly ond gives notice of terminotion

without deloy.

96. {l )ln ony cose of non-performonce the oggrieved porty moy by

notice to the other porly ollow on odditionol period of time for

performonce.

(2) During ihe oddiiionol period the oggrieved porty moy wiihhold

performonce of its own reciprocol obligolions ond moy cloim

domoges, but the porty moy noi resort to ony other remedy.

(3) lf lhe porty receives notice from the other porty thot lhe lotter
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entrusled to

onolher

Excuse due 1o on

impediment

will not perform wilhin thol period, or lf upon explry of lhot period

due performonce hos nol been mode, the oggrieved porty moy

resorl to ony of lhe remedies thot moy be ovoiloble under Port Vlll

ond Port X.

(a) lf in o cose of deloy ln performonce which is not fundomenlol

the oggrieved porty hos given o nolice fixing on odditionol period

of time of reosonoble Iength, it moy terminote the controct oi lhe

end of the period of nolice.

(5) The oggrieved porty moy in its nolice provide lhot if the er

porty does nol perform within the period fixed by the notice the

con troct sholl terminote outomoticolly.

(6) lf the period stoted is too short, the oggrieved porty moy

terminole, or, os the cose moy be, the controct sholl lerminote

outomoticolly, only ofter o reosonoble period from the lime of the

notice.

97. A porty who entrusts performonce of the controcl lo onother

person remoins responsible for performonce.

98. (l) A porly's non-performonce is excused if it proves thot ii is due

to on impedimenl beyond its control ond lhot il could nol

reosonobly hove been expected 1o loke the impedimenl inio

occount ot the time of the conclusion of the controci. or to

hove ovoided or overcome lhe impedimenl or its

conseq u e nces.

(2) Where the impediment is only lemporory the excuse provided

by this section hos effecl for lhe period during which lhe
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oblig o tions

Non-monetory

obligotions

impedimenl exisls

(3) Ihe non-performing porty must ensure lhot notice of the

impediment ond of ils effect on its obility io perform is received by

the other porty within o reosonoble time ofter the non-performing

porty knew or ought lo hove known of these circumstonces.

{4) A porty is enlitled lo domoges for ony loss resuliing from the non-

receipi of such notice.

99. Remedies for non-performonce moy be excluded or restricted

unless i1 would be controry to good foith ond foir deoling to

invoke the exclusion or restriction.

PART VIII

PARTICULAR REMEDIES FOR NON-PERFORMANCE

100. (l) The creditor is entitled to recover money which is due.

(2) Where the creditor hos not yel performed its obligotion ond it is

cleor thot ihe debtor will be unwilling to receive performonce, the

creditor moy nonetheless proceed wilh performonce ond moy

recover ony sum due under the conlroct unless -
(o)The credilor could hove mode o reosonoble substitute

tronsoclion without significonl efforl or expense; or

(b) performonce would be unreosonoble in the circumstonces.

101 . ( I ) The oggrieved porty is entitled to specific performonce of

on obligotlon other lhon one to poy money, including ihe

remedying of o defective performonce.

(2) Specific performonce connot, however, be obtoined where -
(o)performonce would be unlowful or impossible;
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Domoges not

preclud ed

Right to Withhold

Performonce

Right to

lerminole lhe

contro ct

(b)performonce would couse lhe obligor unreosonoble

ef f ort or expense;

(c)the performonce consists in the provision of services or

work of o personol chorocter or depends upon o

personol relotionship, or

(d)lhe oggrieved porty moy reosonobly obloin

perf ormonce from onother source.

(3) The oggrieved porty loses the right to specific performonce if the

oggrieved porty foils to seek the right wilhin o reosonoble lime ofler

knowing or ought to hove become known of the non-performonce.

102. The focl thot o right to performonce is excluded under this

Section does nol preclude o cloim for domoges.

103. (1 ) A porty who is to perform simulloneously wilh or ofter the

olher porly moy withhold performonce until the other hos

tendered performonce or hos performed.

(2) The first porly moy withhold the whole of its performonce or o

port of ii os moy be reosonoble in lhe circumstonces.

(3) A porly moy similorly withhold performonce for os long o' rt is

cleor thol there will be o non-performonce by the olher porty

when the other porty's performonce becomes due.

104. (l) A porty moy lerminote the conlroct if the other porty's

non-perf ormonce is fundomenlol.

(2) In the cose of deloy the oggrieved porly moy olso termino'te the

controct under section 96(3).
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105. (l) lf o conlrocl is 1o be performed in seporote porls ond in

relotion to o porl to which o counter-performonce con be

opporlioned, there is o fundomenlol non-performonce.

(2) fhe oggrieved porty moy exercise the right to terminoie under

this Section in relotion to the porl concerned.

(3)A porty moy terminole the controct os o whole only if the non-

performonce is fundomeniol io ihe controcl os o whole.

106. (1 ) A porty's righi to terminole the controct is lo be exercised

by noiice to the olher porty.

(2) The oggrieved porty loses lhe right to terminole lhe controcl

unless lhe oggrieved porly gives notice within o reosonoble time

ofter the oggrieved porty hos or ought lo hove become owore of

the nonperformonce.

(3) (o) When performonce hos noi been tendered by the time it wos

due, lhe oggrieved porty need not give notice of lerminoiion

before o tender hos been mode; except thot lf o tender is loter

mode the porty loses the right lo lerminote if the porly does not give

notice within o reosonoble time ofter knowing or ought io hove

known of lhe tender.

(b) lf lhe oggrieved porty knows or hos reoson to know thot the

other porty still inlends to tender wlthin o reosonoble time, ond the

oggrieved porty unreosonobly foils to notify lhe oiher porty thot it

will not occepl performonce, the oggrieved porty loses the right lo

'lerminole if lhe olher porty in foct lenders within o reosonoble time.

(4) lf o porty is excused under section 98 through on impedimenl
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which is totol ond permonenl, the conlroct is terminoled

oulomoiicolly ond without notice ol lhe lime the impediment orises.

107. Where prior lo the time for performonce by o porly it is cleor

thol lhere will be o fundomentol non-performonce by the porty,

the olher porty moy lerminole the conlrocl.

108. (l ) Terminotion of the coniroct releoses bolh porties from their

obllgotion to effecl ond to receive future performonce, bul,

subject lo sections 
.l09 to I I I , does nol offecl lhe rights ond

liobilities thot hove occrued up lo the time of lerminotion.

(2) Terminolion does not offect ony provision of the conlroct for lhe

setllement of disputes or ony other provlsion which is to operote

even of ter terminotion.

109. A porty who lerminotes lhe controct moy rejecl property

previously received from the other porty if its volue lo the firsl

porty hos been fundomentolly reduced os o resuli of the other

porty's non-perform o nce.

110. On terminotion of lhe controct o porty moy recover rrr.-.,r,€!

poid for o performonce which il did nol receive or which il

properly rejected.

ll'1. On terminotion of the controct, o porly who hos supplied

property which con be relurned ond for which il hos nol

received poyment or other counter-performonce moy recover

lhe property.

112. On lerminotion of the conlrocl, o porly who hos rendered oRecovery for
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performonce

thol connot be

returned

Righl to reduce

price

Right to

domoges

Generol

meosure of

performonce which connot be returned ond for which the porty

hos noi received poyment or other counter-performonce, moy

recover o reosonoble omounl for the volue of the performonce

to the other porty.

PART IX

PRICE REDUCTION

113. (l) A porly who occepts o tender of performonce noi

conforming to the controct moy reduce the price. This reduction

sholl be proporlionole to lhe decreose in lhe volue of ihe

performonce of the time ihis wos tendered compored to the

volue which o conforming tender would hove hod ot thot time.

(2) A porty who is enlilled io reduce the price under the preceding

porogroph ond who hos olreody poid o sum exceeding the

reduced price moy recover the excess from lhe other porty.

(3) A porty who reduces the price connot olso recover domoges for

reduciion in the volue of the performonce but remoins entitled to

domoges for ony further loss it hos suffered so for os these ore

recoveroble under Section 5 of this Chopler.

PART X

Domoges ond lnteresl

114. (l) The oggrieved porty is enlitled to domoges for loss coused

by the other porty's non- performonce which is not excused under

section 98.

(2) The loss for which domoges ore recoveroble includes -
(o) non-pecuniory loss; ond

(b) future loss which is reosonobly likely 1o occur.

115. (l )The generol meosure of domoges is such sum os will put the

oggrieved porty os neorly os possible into the position in which
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domoges

Foreseeo bility

Loss oltributoble

lo oggrieved

porty

lhe oggrieved porty would hove been if the controct hod been

duly performed.

(2) Such domoges cover the loss which the oggrieved porty hos

suffered ond lhe goin of which it hos been deprived.

'I 16. The non-performing porly is lioble only for loss which the porty

foresow or could reosonobly hqve foreseen ol the time ol

conclusion of the conlroct os o likely resull of non-performonce,

unless lhe non-performonce wos intentionol or grossly negligenl.

117. The non-performing porty is not lioble for loss suffered by the

oggrieved porty to lhe extenl ihot the oggrieved porty

conlributed to lhe non-performonce or its effecls.

Reduction of loss 118. (1)The non-performing porty is not lioble for loss suffered by the

oggrieved porty to the exlent lhot the oggrieved porty could

hove reduced the loss by toking reosonoble steps.

(2) The oggrieved porty is enlitled 1o recover ony expenses

reosonobly incuned in otlempling lo reduce the loss.

Subslitute

lro nsoction

I19. Where the oggrieved porty hos lerminoted the controcl ond

hos mode o subslitule tronsoction within o reosonoble time ond in

o reosonoble monner, the oggrieved porty moy recover lhe

difference between the controct price ond the price of the

subslitute lronsoclion os well os domoges for ony further loss so for

os these ore recoveroble undellhis Seclion.

120. Where lhe oggrieved porty hos terminoled lhe controcl ond

hos not mode o substitute lronsociion but there is o current price

Cunent price
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Deloy in

poymenl of

money

for the performonce controcled for, the oggrieved porty moy

recover the difference between lhe controct price ond the price

current of ihe lime the conlroct is terminoled os well os domoges

for ony furlher loss so for os these ore recoveroble under ihis

Sectio n.

121. (l)lf poymenl of o sum of money is deloyed, the oggrieved

porty is entitled io inlerest on thot sum from lhe time when

poymenl is due lo the time of poyment of the overoge

commerciol bonk short-term lending roie to prime borrowers

prevoiling for the conlroctuol currency of poyment ol ihe ploce

where poyment is due.

(2) The oggrieved porly moy in oddilion recover domoges for ony

further loss so for os lhese ore recoveroble under lhis Seclion.

122. (i)Where the coniroct provides thot o porty who foils to

perform is to poy o specified sum to the oggrieved porty for such

non-performonce, the oggrieved porty sholl be oworded thot

sum irrespective of ils octuol loss.

(2)Despiie ony ogreement to the controry the specified sum moy be

reduced to o reosonoble omount where it is grossly excessive in

relotion to lhe loss resulling from the non-performonce ond the oiher

circ umsto nces.

123, Domoges ore to be meosured by the currency which mosl

oppropriolely reflects lhe oggrieved porly's loss.

PART XI

CONDITIONS

z :'.htA

JBRAF\

Agreed

poyment for

non-

performonce

Cunency by

which domoges

1o be meosured
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'124. A controctuol obligotion moy be mode conditionol upon the

occurrence of on uncertoin fulure event, so thot the obligoiion

tokes effecl only if the evenl occurs (suspensive condition) or

comes io on end if lhe event occurs (resolutive condition).

125. (l ) lf fulfillment of o condilion is prevented by o porty, controry

lo dulies of good foith ond foir deoling or co-operotlon, ond il

fulfillment would hove operoted 1o lhol porly's disodvontoge. lhe

condition is deemed to be fulfilled.

(2) lf fulfillmenl of o condiiion is broughl oboul by o porty, cor lry

lo dulies of good foith ond foir deoling or co-operolion, ond il

fulfillment operoles 1o thot porty's odvontoge, the condition is

deemed not io be fulfilled.

126. (l ) Upon fulfillment of o suspensive condition, the relevonl

obligolion lokes effect unless the porlies olherwise ogree.

(2) Upon fulfillmenl of o resolutive condilion. lhe relevonl obligotion

comes to on end
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A N/NEx +
2. 1,2. Conslderolion of lhe Drofl Report on Achievemenls ond Chollenges of lhe Sub-

Commitlee on Hormonizolion of Nolionol lows

The Sub-Committee on Hormonisotion of lows is o Commitlee of lhe Seclorol Council
on Legol ond Judiciol Affoirs mondoled to undertoke hormonisotion of lows os per
Arlicle 126 {2) (b) of the Treoty on the Estoblishment of the Eost Africon Communily.

Al ils l6rh Meeling, the Seciorol Council directed the Secrelorioi to prepore o
comprehensive report on lhe ochievemenls ond chollenges of lhe Sub-Commitlee in
lhe hormonizotion of lows of lhe Portner Slotes in lhe EAC Contexl ond submii it lo lhe
lTrh Meeling of lhe Sectorol Council on Legol ond Judiciol Affolrs for considerolion.

(q) Achlevements of ihe Sub-Commitlee

The Sub-Commitlee ideniified, considered ond finolized principles ond olher oreqs of
hormonizolion of Poriner Slotes' Iows governing Componies, Insolvency, Porlnerships,
Business Nomes Regislrolion, lmmigrolion, Lobour, Employmeni, Controcts ond Sole of
Goods.

The Sub-Commiltee, between 2008 ond 20.l0, developed two cyber-low Fromeworks
(Phose one ond Phose Two) which were opproved by lhe EAC Council of Minislers in
2010. The Fromeworks were prepored os Guidelines for Member Stotes in omending or
drofling cyber lows. The Fromeworks conloin recommendolions thot ore designed to
hormonize lhe low reform process between the EAC Porlner Sloles, qs well os reflecting
internolionol best proctice. Some Poriner Slotes hove omended or enocled cyber lows
in line wilh lhese fromeworks.

Portner Stoles ore qt different stoges of implementotion of the decisions of the Council
on hormonizolion of nolionql lows. Below is the Molrix on the slqlus of implemenloiion:

lRwondourundl TonzonloLows for
Hormonlsollon
Componles

gondo Kenyo

Lqw, 6th -7th March 20L5

Componies
Acl, Cop. 212
lR.E. 20021

lnBi

Porlioment
Lqw N"07l2009 of
271041200? Lqw
reloling to
componies.

The
Componies
Act 20l2 is in
ploce

BilDrofl
owoiling
Cobinel
Approvol

Bill

Porlioment
lnsolvcncy tn Low N" l2l2009 of

26/0512009 Low
Reloling to
Commerciol

Componies Bill is

before Porliomenl
for enoclment,

lnsolvency Bill is

before Porlioment
for enoctment.

Iho lnsolvency
Acl, 20I I is in
ploce

e of th e S\b-Committee on Hannonization of

(r[o.t^^t -=- \ .-V(
Page 6
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Consequenlly, the Sub-Commiltee prepored the soid report, lhe highlights of which ore
outlined below:

I

I

I

II



Recovery
Seltling
Arising
lnsolvenc

ond
of lssues

from

Buslness Nomes
Reglskollon

lmmlgrollon

Lobour

BiI
Porlioment

- Bill being
developed
- Ordinqnce
no2l5/185 of
30rh November,
2012 providing
o 6 monlh poss
for EAC
cili26ns.

Bill being
developed

The Porlnership
Act, 2010 Is ln
ploce

The Business
Nome
Regiskotion
Act, cop 109 is

outdoled.

The preporotion of
the Business
Registrolion Bill lo
reploce lhe
Business Nomes
Aci is in progress.

Buslness
Nqmes
Regislrolion
Aci, cop. 213

lR.E. 20021 in
ploce

tn

Low N" 04/2011 of
21l03l2)l1 on
lmmlgrolion ond
Migrolion in
Rwondo

lmmigrolion
{Amendment)
Bi , 2014 ls

before
Cobinet

Iho Kenya Citizens
ond Forelgn
Nolionols
Monogemonl
Service Acl ond
lhe Kenyo
Citizenship ond
lmmlgrolion Act
ore in ploce.

The review of
lhe
lmmigrolion
Acl, Cop. 55
lR.E. 2002),
Tonzonio
Possporls ond
Trovel
Documenls
Acl, 2002,
Tonzonio
Cilizenship
Aci. No. 5 of
1995 ond
The Anti-
Trofficklng in
Persons Act,
2008 is in

The Porlnerships
Ac't ond lhe
Limited Liobility
Portnerships Act
ors in ploce.

Covered under
lhe Low of
Conlroct Act,
Cop. 345 IR.E.
20021

Porlnershlps A Droft Porlnership
is os well ovoiloble
for exomlnolion by
lhe relovont
oulhorities.

tnDrofl bill
cobinet

Pending ihe
proposed review in
lhis oreq to
exomine lhe
possibililles of
hoving slondolone
legislolion, the
curent
orrongement of lhis
field is reguloted
under Componies.

Thg Lobour
lnslilulions Act, the
Lobour Relolions
Act ond the Work
lnjury Benefils Acl
ore in ploce.

The
Employmenl
ond Lobour
Relolions Act,
No. 6 of 2004
ond Lobour
lnslitulions Act,
No. 7 of 2004
ore under
review,

low N" 13/2009 ot
27105tzoo?
Reguloling Lobour
in Rwondo

Lobour
Disputes
(Arbilrotion
ond
Setllement)

i-a b

Trode Unions
Act No.7 of
2006

AcT
our Union
,2006

mmittee on Harmonization ofLaw, 6th -7th March 2075

I
Re or of the sub Co

I
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Employmenl

Conlrocts

:le of Goods

Bill being
developed

The process is
yet to slort

Low 2212W2
o9l07l2@2 on
Generol Slolules for
Rwondo Public
Service hos been
exomined lo
esloblkh its
complionce wilh
EAC obligolions

lound

The Employment
Act ond lhe
Occupotionol
Sotely ond Heollh
Act ore in ploce.

The
Employmenl
ond Lobour
Relolions Act,
No. 5 of 2004
ond tobour
lnslituiions Act,
No. 7 of 2004
ore under
review.

Sole of Goods
Act, 214 [R.E.
2002) under
review.

ond
inconformit

On recommendoiion of ihe Sub-Commitlee, the Secretoriot engoged q Consultoni lo
underloke o sludy lo review existing commerciol lows of lhe Porlner Sloles lhol hove
direct beoring ond impocl on the EAC Common Morket. The Sub-Commitlee on
Hqrmonisotion of lows considered ond reviewed lhe Reporl which wos presenled ond
odopled of lhe lStn Meeting of the Sectorol Council on Legol ond Judiciol Affoirs. The

recommendolions of lhe report hove been key lo lhe process of hormonizolion of
commerciol lows in lhe Portner Sloles.

ln oddition lo lhe opprooch of opproximolion, the Sub-Commitlee odopted the
development of model lows os onolher opprooch to hormonizolion of lows. The model
low opprooch is on internotionolly occepted melhod of hormonizotion of lows, os it
provides for common principles for hormonisotion, Wilh lhis new opprooch of the Model
Low, lhe Sub-Commiltee begon with lhe low of Conlroct becouse of ihe mony gops it
hod identified in oll lhe Porlner Sloles' lows governing conlrqcls. Given ihot lhe
shorlcomings orising in relotion lo the use, inlerpretolion ond opplicotion of controcls in
cross-border tronsoclions hove ihe potenliol to offecl lhe smoolh funclioning of lhe
inlernol morkel of the Eosi Africon Communily, il wos necessory to oddress lhe gops by
developing o guide in the form of o model low. The Model Conkoct Low wos finolized
in Februory 2014.
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Acl, No.8 of
2006

Lqw No 45/201 I of
2slr 12011
Governing
Conlrocls

The process is
yet to stort

The Low of
Conlroct Acl
(Cop. 23) is in
ploce but requires
review.

Low of
Conlroct Acl,
Cop. 345 [R.E.
20021 in ploce

The Sole of Goods
Act (Cop.3l) is in
plqce bul requires
review.
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Iho
Employment
Act, 2006 is in
ploce

The
Occupolionol
Solety ond
Heollh Act, No.
9 of 2006

The Conlrocl
Act, 2010 is in
ploce.




