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[bookmark: _Hlk116382209][bookmark: _Hlk116400025][bookmark: _Hlk116382241]THIS AGREEMENT is dated: ________________
BETWEEN: 
(1)	[PARTY A], a company registered in [Country], with commercial licence number [●] and having its registered office at [●] (“Customer”); and 
(2)	[PARTY B], a company registered in [Country], with commercial licence number [●] and having its registered office at [●] (“Supplier”),
(collectively the “Parties”, and each a “Party” to this Agreement).
IT IS HEREBY AGREED as follows:
[bookmark: _Toc174538582]DEFINITIONS & INTERPREATION
The defined terms in this Agreement shall have the meaning ascribed to them in Schedule 1 (Definitions).
In this Agreement, the following rules of interpretation set out in Schedule 1 (Definitions) shall apply.
[bookmark: _Toc174538583]TERM
This Agreement shall commence on the Agreement Date and end upon expiration of the Term unless terminated earlier in accordance with Clauses 14, 15 or 17.3.
[bookmark: _Toc174538584]PRECEDENCE  
If there is any conflict, ambiguity or inconsistency between any parts of this Agreement, the following order of precedence shall apply:
the clauses in this Agreement;
the Schedules; and 
the relevant Purchase Order.
[bookmark: _Ref145409921][bookmark: _Toc174538585]PURCHASE ORDERS
Where the Customer wishes to purchase Services, the Customer may issue a Purchase Order at any time during the Term and, the Supplier must accept that order. 
A Purchase Order shall only be binding on the Customer when it contains accurate and sufficient information as to the following matters:
a description of the Services is specified; 
relevant performance time frame/details are specified;
the total Charges payable are specified;  
a direct reference to this Agreement (including the contract numbers) is specified; 
the official Purchase Order number from the Customer is specified; and
includes a clear statement as to who has authorised the Purchase Order and their signature.
The Supplier accepts and acknowledges that any performance of the Purchase Order is strictly subject to the terms and conditions of this Agreement, which supersedes and replaces any contractual terms as may be printed on the back of the Purchase Order.
[bookmark: _Toc174538586]SERVICES 
The Supplier shall do all things as necessary so that the Services are supplied in accordance with and fully meet and comply with: 
the relevant Purchase Order;
Good Industry Practice; 
all Applicable Law;
the Customer Policies; 
any and all Instructions; and 
this Agreement.
[bookmark: _Toc174538587]PERSONNEL
[bookmark: _Ref144283706]The Supplier shall supply all Personnel as is necessary, and in such numbers as are required, for the proper performance of its obligations under, or in connection with, this Agreement. 
For the purpose of Clause 6.1, the Supplier shall ensure that its Personnel:
are suitably skilled, qualified, trained and experienced to work as required under this Agreement and in accordance with Good Industry Practice and Customer Policies;
are employed under valid employment arrangements which comply with Applicable Laws, including those in connection with minimum age;
earn minimum wage and benefits as required by Applicable Law without discrimination between employees; and
comply with, and in no way cause the Supplier to be in breach of this Agreement and/or any of the Customer Policies that are notified to it throughout the Term.
[bookmark: _Ref170841613]The Supplier shall ensure the availability of Key Personnel throughout the Term, including as may be set out in Schedule 2 (Services).
[bookmark: _Ref145410189]The Customer may provide notice to the Supplier requiring the removal and/or replacement of any of Supplier’s Personnel who, in its reasonable opinion, lacks appropriate skills or qualifications, or whose performance is deficient, whereupon the Supplier shall immediately:
remove such Personnel; and
replace the removed Personnel (at its sole cost and expense) with suitably qualified and competent Personnel approved by the Customer.
[bookmark: _Toc174538588]SITE ACCESS
The Supplier acknowledges and agrees that its access (and that of its Personnel) to a Site shall always be strictly subject to, and conditional upon, the following:
reasonable access being solely for the purpose of providing the Services; 
access occurring only during Business Hours at the Site, unless otherwise agreed;
access being subject to, and consistent with, all applicable Customer Policies;  
the provision of reasonable prior notice by the Supplier of an intended visit to a Site in accordance with all applicable Customer Policies dealing with Site access; 
the Supplier’s Personnel properly identifying themselves prior to seeking access to the relevant Site;
the Supplier taking all reasonable measures so as to ensure that any of its Personnel accessing a Site do not jeopardise or interfere with the health and safety of any other Person at the Site; and
the Supplier and its Personnel acknowledging and agreeing that entry onto a Site is entirely at their own risk. 
The Supplier acknowledges and agrees that any breach of its obligations under Clause 6.4 shall be deemed a Material Breach of this Agreement and shall Indemnify the Customer for any related Loss or Claim.	Comment by AS: @Nicholas Brocklebank shall it be 8.1?
[bookmark: _Toc174538589]REPRESENTATIONS AND WARRANTIES 
The Supplier warrants and represents to the Customer that:
this Agreement shall constitute valid and binding obligations on it;
it shall obtain and maintain in force and shall at all times comply with all necessary Approvals as required under this Agreement and Applicable Law;
it shall at all times during the Term comply with Applicable Law, Customer Policies and Good Industry Practice; 
the Services shall be provided with tools, PPE, machinery and supplies that are maintained in line with Good Industry Practice at the Supplier’s own cost and expense;
[bookmark: _Ref144284204]the Customer’s receipt, utilisation (including that of its Affiliates), and/or exploitation of any Service during the Term shall not breach any Third Party IPR;
the Services shall be fit for the purposes required by the Customer;
any equipment used on the Site shall be in safe working condition;
the Services shall at all times be rendered by appropriately experienced, qualified and trained Personnel with all due skill, care and diligence, and in compliance with applicable Customer Policy, Applicable Law and Good Industry Practice; and
the Services shall meet or exceed the Service Levels.
[bookmark: _Toc174538590]PAYMENT 
Subject to the Supplier’s performance of its obligations in accordance with this Agreement, the Supplier may issue an Invoice to the Customer for payment in accordance with this Agreement and Schedule 3 (Payment Terms).
[bookmark: _Ref144284034][bookmark: _Toc174538591]TAXES 
Subject to the following provisions in this Clause 10 all amounts specified in this Agreement shall be [inclusive/exclusive] of all Taxes.
[Note: Please consider if amounts specified in your contracts should be inclusive or exclusive of taxes.]
[bookmark: _Ref144284119]Where relevant, the Supplier shall give all notices and pay all Taxes (including Withholding Tax), duties and fees that are required of it by Applicable Laws in connection with its provision of the Services.
Where relevant, all stamp duty which may be applied throughout the Territory in connection with this Agreement shall be borne by the Supplier.
[bookmark: _Ref144284125]The Parties acknowledge and agree that the Charges shall be exclusive of VAT. Where VAT is required to be paid, the Party liable to pay VAT shall bear the cost of any VAT payments.
[bookmark: _Ref144284139][bookmark: _Toc174538592]INDEMNITIES
Subject to Clause 11.1.2, the Supplier shall fully indemnify the Customer and its Affiliates from and against any and all Claims and/or Losses of whatever nature suffered, sustained or incurred, arising out of or in connection with: 
any negligent act, or omission, or wilful misconduct by the Supplier or its Personnel in connection with this Agreement or the Services; 
[bookmark: _Ref144284079]any Claim made against the Customer by any Personnel of the Supplier in respect of any Workplace Matters; 
any and all physical loss or damage caused by the Supplier Personnel at any Site; 
[bookmark: _Ref144284411]any Claim brought by a Third Party for a breach of that Third Party’s IPR as a result of the Supplier’s performance under or in connection with this Agreement; 
any act or omission on behalf of the Supplier’s Subcontractor; 
any death or personal injury, loss or damage sustained by the Supplier’s Personnel; 
any other Claim by a Third Party in connection with the Supplier or it’s Personnel performance of this Agreement or the Services; or
any Claim it receives in connection with the Supplier’s failure to perform its obligations under Clauses 10.2 to 10.4.
Each indemnity in this Agreement is a continuing obligation separate and independent from the Supplier’s other obligations and survives termination of this Agreement. 
The Supplier shall not be liable under this Clause 11 to the extent the Claim and/or Loss occurred wholly and directly as a result of the Customer’s gross negligence, misconduct or fraudulent conduct. 
This Clause 11 shall survive the expiry or earlier termination of this Agreement. 
[bookmark: _Toc174538593]LIABILITY
Nothing in this Agreement shall exclude or limit either Party’s liability to the other in connection with:
death or personal injury caused by negligence or wilful or reckless misconduct of that Party; 
any fraud or fraudulent misrepresentation of that Party; 
any liability which cannot be lawfully excluded by that Party; and/or
in the case of the Supplier, a breach of Clauses 8.1.5, 20 or 20.1.
The Supplier shall be solely responsible for the loss of and/or damage to any equipment used by it in the performance of its obligations under this Agreement, however caused.
The Supplier accepts liability for damage or loss to the Customer’s physical property and/or equipment caused by it or its Personnel and shall replace it on an “as new” basis. 
The Supplier shall be solely responsible and liable for any death or personal injury, loss or damage sustained by the Supplier or its Personnel of any nature whatsoever in performing its obligations under this Agreement.
[bookmark: _Toc174538594]INSURANCE
[bookmark: _Ref144284194]The Supplier shall at all times during the Term insure and keep itself insured with an insurance provider that is acceptable to the Customer against all insurable liabilities under or in connection with this Agreement.
[bookmark: _Ref144283592][bookmark: _Toc174538595]MUTUAL TERMINATION 
[bookmark: _Ref144284382]Either Party may serve a Termination Notice to terminate this Agreement with immediate effect if the other Party:	Comment by AS: @Nicholas Brocklebank, would you prefer it to be consistently capitalised through Agreement and defined or just de-capitalise this one?
commits a Material Breach; or
is prevented from performing its obligations as a result of a Force Majeure Event and to which Clause 17.3 applies; or
ceases to trade, or threatens to cease trading.
[bookmark: _Ref144283599][bookmark: _Toc174538596]CUSTOMER TERMINATION 
The Customer may terminate this Agreement at any time and without cause by issuing a termination notice to the Supplier giving not less than 30 calendar days’ notice of such termination.
The Customer may issue a termination notice to the Supplier terminating this Agreement with immediate effect if:
the Supplier has breached any applicable Customer Policies; or
the Supplier has failed to maintain any pre-qualification accreditations that the Customer requires under the Supplier Code of Conduct.
[bookmark: _Toc174538597]CONSEQUENCES OF TERMINATION
Upon receipt of a termination notice, the Parties shall promptly (and in any event, within any time frame set out in the termination notice):
return all Confidential Information to the Party that disclosed it, or destroy such Confidential Information and provide evidence of destruction where requested;
take all possible action at its own cost and expense to ensure the safety of all Personnel;
take all possible action to mitigate any liabilities which may arise as a result of such termination; and
cease performance of the obligations under this Agreement in accordance with, and to the extent specified in, the termination notice.
The termination or expiry of this Agreement shall be without prejudice to the rights and remedies of either Party which may have accrued under this Agreement or Applicable Law up to the date of termination or expiry thereof.
The provisions of Clauses [●] shall survive the termination and / or expiry of this Agreement. 
[bookmark: _Toc174538598]FORCE MAJEURE
Subject to Clause 17.2, no Party shall be liable to the other for any delay or non-performance of its obligations under this Agreement arising as a direct result of an established Force Majeure Event.
[bookmark: _Ref144284348]A Party impacted by a Force Majeure Event shall promptly: 
notify the other Party and use reasonable efforts to mitigate the impact of the Force Majeure Event; and 
resume the performance of those obligations impacted as soon as reasonably practicable.
[bookmark: _Ref144283607]Subject to compliance with Clause 17.2, where a Force Majeure Event lasts for more than 30 Business Days, then the non-impacted Party may terminate this Agreement at its election in accordance with Clause 14.1. 
[bookmark: _Toc174538599]IPR
The IPR owned by a Party prior to the Agreement Date and made available to the other Party in connection with this Agreement shall remain the absolute property of the granting Party.
Subject to Clause 18.3 any New IPR created by a Party during the Term of this Agreement shall vest unconditionally and immediately upon its creation with that Party.  
[bookmark: _Ref144284397]Any New IPR created in respect of the Services shall become the sole and absolute property of the Customer upon its creation where such IPR has been created specifically for the Customer in connection with such Services.
Without to Clause 11.1.4, the Supplier shall, in the event of an IPR Claim being made against the Customer, at the Customer’s election, re-provide the infringing element of the Service so as to remove the basis of the IPR Claim.
[bookmark: _Toc174538600]RIGHTS AND REMEDIES
Unless otherwise stated, the rights and remedies of a Party under this Agreement are cumulative and do not exclude any other right or remedy provided by Applicable Law.
[bookmark: _Ref144284214][bookmark: _Toc174538601]CONFIDENTIALITY
[bookmark: _Ref144284221]During the Term and for 3 years afterwards each Party shall keep the other Party’s Confidential Information strictly confidential.
Each Party may only use the other Party’s Confidential Information strictly for the purposes of performing its obligations under this Agreement.
Neither Party shall disclose Confidential Information to any Person other than an Authorised Recipient and even then only on a strictly ‘need to know’ basis.
Each Receiving Party shall procure that its Authorised Recipients are aware of, and fully comply with, its obligations under this Clause 20 as if that Authorised Recipient were themselves a Party.
[bookmark: _Toc174538602]DATA PROTECTION
In addition to its general obligations to comply with Applicable Law, the Supplier shall:
comply at all times with all applicable data protection and privacy legislation;
comply with the Customer’s internal data protection policies as are communicated to it;
process Personal Information strictly in accordance with the Customer’s Instructions;
utilise adequate organisational and technical measures so as to safeguard Personal Information from loss, destruction and/or unauthorised access; and
where required, enter into a data transfer agreement and/or data processor agreement (or equivalent) in the form required under Applicable Law.
The Supplier acknowledges and agrees that:
the Customer may share any Personal Information that the Supplier provides to the Customer under this Agreement with Third Parties contracted to provide services to the Customer;
it shall indemnify the Customer against any loss or damage (of whatever nature) incurred by or awarded against the Customer relating to any breach of this Clause 20.1; and
its obligations under this Clause 20.1 shall survive the termination or expiry of this Agreement.
[bookmark: _Toc174538603]ENTIRE AGREEMENT & COUNTERPARTS
This Agreement constitutes the entire agreement of the Parties relating to the provision of the Services, to the exclusion of all other terms and conditions, and any prior written or oral agreement between them.
This Agreement may be executed in any number of counterparts, each of which, when executed and delivered, shall be an original, and all the counterparts together shall constitute a single instrument.
[bookmark: _Toc174538604]ASSIGNMENT & NOVATION
[bookmark: _Ref144286294]The Supplier shall not assign, novate or otherwise transfer all or any of its rights, benefits or obligations under this Agreement without the Customer’s prior written approval.
The Customer may assign, transfer or deal in any way with its rights under this Agreement, including to an Affiliate or any Third Party.
Where the Customer gives its approval for the purpose of Clause 23.1, the Supplier shall, unless otherwise agreed, remain jointly and severally liable with the relevant Third Party.
[bookmark: _Toc174538605]SUBCONTRACTING
[bookmark: _Ref144286306]The Supplier shall not subcontract the performance of any of its obligations under this Agreement without the Customer’s prior written approval.
The Customer reserves the right to investigate the qualifications of any proposed Subcontractor before giving such approval under Clause 24.1 and the Supplier shall provide any such information that is reasonably requested.
The performance of this Agreement (or any part thereof) by a Subcontractor shall not relieve the Supplier of any of its obligations in this Agreement and the Supplier shall remain strictly and primarily liable for the same.
The Personnel of the Supplier or of its Subcontractors, agents, etc., working under the Agreement shall be the Supplier’s sole responsibility.
Under no circumstance whatsoever shall any Personnel of the Supplier, its Subcontractors, agents, etc., be regarded or claimed as the Customer’s Personnel, employees or agents.
The Supplier acknowledges and agrees that any breach of its obligations under this Clause 28 shall be a Material Breach.
[bookmark: _Toc174538606]WAIVERS
No failure to exercise, nor any delay in exercising, any right, power or remedy under this Agreement shall operate as or be deemed a waiver of the same. Waivers must always be given in writing.
Any waiver of any breach of this Agreement shall not be deemed to be a waiver of any subsequent breach.
[bookmark: _Toc174538607]SEVERABILITY AND ILLEGALITY
[bookmark: _Ref144286336]If any provision of this Agreement is determined to be invalid, illegal or void by any court or administrative body of competent jurisdiction then the rest of this Agreement shall still remain in full force and effect.
Where Clause 26.1 applies, the Parties shall co-operate to promptly amend or replace the affected provision with a new provision that achieves a legal result that is as similar as possible.
[bookmark: _Toc174538608]RELATIONSHIP
The Customer and the Supplier are and shall remain independent Parties, and neither Party shall have, or represent itself to have, any authority to bind the other Party or to act on its behalf.
Nothing in this Agreement shall be construed to make either Party an agent, employee, franchisee, joint venturer or legal representative of the other Party.
[bookmark: _Toc174538609]NON-EXCLUSIVITY
The Supplier acknowledges and agrees that it is not being appointed as an exclusive supplier of any Service or similar item that the Customer may require during the Term.
[bookmark: _Toc174538610]THIRD PARTY RIGHTS
Except where expressly provided, this Agreement does not create any rights that are enforceable by any Person who is not a Party to this Agreement.
[bookmark: _Toc174538611]SUPPLIER QUALIFICATION
The Supplier acknowledges and agrees that to be selected and engaged as a Supplier to the Customer, it must, at its own cost, obtain and maintain qualifications in accordance with the Customer’s qualification process. 
[bookmark: _Ref144286387][bookmark: _Toc174538612]NOTICES
Any notice or other communication given under or in connection with this Agreement shall be in writing.
The Parties’ addresses (physical and email) and fax numbers for the purposes of this Agreement are as set out in [[the Purchase Order]/[Schedule [●] ([●])], as may be updated in accordance with this Clause 31.
No change to a Party’s Authorised Representative or contact details for notices shall be effective until the other Party has been notified of the change in writing in accordance with this Clause 31.
[bookmark: _Toc174538613]VARIATION
No variation of this Agreement shall be effective unless in writing and signed by or on behalf of each Party or by its Authorised Representative
[bookmark: _Toc174538614]LANGUAGE 
This Agreement is drawn up in the English language and the English language version of this Agreement shall always prevail over any translation. This Agreement shall be construed, interpreted and administered in English.
All documents and/or notice documents provided under this Agreement shall be in English or accompanied by a certified English translation.
[bookmark: _Toc174538615][bookmark: _Ref174538644]GOVERNING LAW & JURISDICTION
This Agreement is governed by and shall be construed in accordance with, the law of [●]. 
The Parties irrevocably submit to the [non /] exclusive jurisdiction of the courts of [●] in relation to any disputes.


[bookmark: _Toc358564093]EXECUTION
EXECUTED as an Agreement on the date and year first above written.

	Signed for and on behalf of 

	[CUSTOMER]
as its duly authorised representative:

	



	
	Signature of Authorised Representative

	



	
	Name & title of Authorised Representative (print)




	Signed for and on behalf of

	[SUPPLIER]
as its duly authorised representative:

	



	
	Signature of Authorised Representative

	



	
	Name & title of Authorised Representative (print)





[bookmark: _Toc120092767][bookmark: _Toc174538616]SCHEDULE 1 | DEFINITIONS
0. [bookmark: _Toc34773842][bookmark: _Toc40729084][bookmark: _Toc61201711][bookmark: _Toc103786748][bookmark: _Toc174538617]DEFINITIONS
[bookmark: _Hlk104382308]In this Agreement (unless the context otherwise requires), the following words and phrases shall have the following meaning:
	Affiliate
	means any entity that is Controlled by a Party or under common Control of that Party;

	Agreement
	means the terms and conditions of this agreement and the Purchase Order(s) and the Schedules hereto;

	Agreement Date
	means the date stated at the top of the third page of this Agreement;

	Applicable Law
	means all national, state, local and municipal legislation, regulations, statutes, by-laws, Approvals and/or other laws and any other instrument or direction from officials having the force of law as may be issued and in force from time to time (and any amendment or subordinate provisions thereto) relating to or connected with the activities contemplated under this Agreement, wherever so located and/or performed;

	Approvals
	means any licenses, permits, consents, approvals and authorisations (statutory, regulatory or otherwise) that a Party may require (whether to comply with Applicable Law or otherwise) to perform its obligations under this Agreement;

	Authorised Recipient
	means any Third Party to whom a Party may disclose Confidential Information under this Agreement (including, without limitation, its Personnel and any external advisors engaged for the purposes of performing its obligations under this Agreement) and/or as may be required by Applicable Law;

	Authorised Representative(s)
	means the duly authorised representative(s) of the Parties who has/have the authority to agree variations under this Agreement, as specified in Clause 20, or as may be otherwise be notified by one Party to another from time to time;

	Business Day
	means a day other than a weekend, official public holiday or a day upon which banks are otherwise generally closed for business in the Territory;

	Business Hours
	means the hours of [8:00 a.m. to 5:00 p.m.] during a Business Day in the Territory;

	Charges
	means the amount payable by the Customer to the Supplier for the proper performance of the Services under this Agreement, such amounts being as set out in the Purchase Order and/or Schedule 3 (Payment Terms); 

	Claim
	means any allegation, debt, judgment, cause of action, action, claim, proceeding, suit or demand of any nature howsoever arising and whether present or future, fixed or unascertained, actual or contingent whether at law, in equity, under statute or otherwise asserted by any Person at any time;

	Confidential Information
	means this Agreement and all information of any nature which a Party may have or acquire before or after the Agreement Date, however conveyed (whether in writing, verbally, in a machine-readable format or by any other means and whether directly or indirectly), which relates to the business, products, price lists, developments, Personnel, suppliers and customers of a Party and its Affiliates (whether or not designated as Confidential Information by the disclosing Party), and all information designated as confidential or which ought reasonably to be considered confidential;

	Control
	means the: (1) ownership or control (whether directly or indirectly) of more than 50% of the voting share capital of the relevant entity; (2) ability to direct the casting of more than 50% of the votes exercisable at general meetings of the relevant entity on all, or substantially all, matters; or (3) right to appoint or remove directors of the relevant entity holding a majority of the voting rights at meetings of the board on all, or substantially all, matters, and the terms “Controls”, “Controlled” and “Controlling” shall have the equivalent grammatical meaning;

	Customer Policies
	means any and all policies maintained by the Customer in connection with its business and as may be notified to the Supplier from time to time, being as set out in Schedule 4 (Customer Policies); 

	Deduction
	means any sums which may be deducted by [the Customer] from any sums owed by [the Customer to the Supplier] under or in connection with this Agreement; 

	Documentation
	means any and all documentation (including the Specifications, user manuals, systems manuals, operating manuals, programming manuals and set-up or installation guides), whether in hard copy or soft copy form, to be supplied [by the Supplier to the Customer] under this Agreement;

	Force Majeure Event
	means any event or occurrence which prevents or delays a Party from performing any or all of its obligations under this Agreement and which arises directly from, or is directly attributable to acts, events, omissions or accidents which are unforeseeable and beyond the reasonable control of the Party so prevented or affected, and may include acts of God, governmental act, war, fire, flood, explosion or civil commotion;

	Good Industry Practice
	means the exercise of that degree of skill, diligence and prudence which would reasonably and ordinarily be expected from time to time from a skilled and experienced Person carrying out the same type of activity, and applying the best industry practices under the same or equivalent circumstances, acting generally in accordance with all Applicable Laws;

	Instruction
	means any reasonable instruction given [by the Customer to the Supplier] under or in connection with this Agreement, and the terms “Instruct” and “Instructed” shall have the equivalent grammatical meaning;

	Intellectual Property Rights or IPR
	means patents, inventions (whether patentable or not), copyrights, moral rights, design rights, trade-marks, trade names, business names, service marks, brands, logos, service names, trade secrets, know-how, domain names, database rights and any other intellectual property or proprietary rights (whether registered or unregistered, and whether in electronic form or otherwise) including rights in computer software, and all registrations and applications to register any of the aforesaid items, rights in the nature of the aforesaid items in any country or jurisdiction, any rights in the nature of unfair competition rights, and rights to sue for passing off;

	Invoice
	means an invoice [in the format approved by the Customer;]

	Key Personnel
	means the Personnel identified as such by a Party and who will play a key role in the management of the operational aspects of this Agreement as set out in Schedule 2 (Services) / Clause 6.3 and/or the Purchase Order;

	Liquidated Damages
	means the fixed sums that shall be payable by the Supplier to the Customer as compensation to the Customer for not meeting the Service Commencement Date(s);

	Loss or Losses
	means any loss expense, claim, penalty expenses or equivalent which the Customer suffers directly as a result of the Supplier’s actions or inactions in respect of this Agreement or other vice as a result of the Supplier’s performance under or in connection with this Agreement, but excluding any consequential losses;

	Material Breach
	means: (1) a breach of this Agreement that is not remedied by the breaching Party within 30 calendar days of being notified of the breach; (2) a persistent pattern of minor breaches of this Agreement, which when taken as a whole, constitute a material breach; or (3) any breach of any term in this Agreement which is designated as a Material Breach term;

	New IPR
	means IPR developed by a Party after the Agreement Date;

	Payment Schedule
	means the authorised schedule for payment for the Services by the Customer to the Supplier as set out in Schedule 3 (Payment Terms) and/or the Purchase Order;  

	Person
	means any natural person, corporate or unincorporated body (whether or not having separate legal personality), individual, corporation, partnership, limited liability company or similar entity;

	Personal Information 
	means data relating to a living individual who is or can be identified either from the data or from the data in conjunction with other information that is in, or is likely to come into, the possession of the data controller; 

	Personnel
	means all employees, agents and Subcontractors of a Party who are assigned, engaged or otherwise employed from time to time to work in connection with the performance or discharge of a Party’s obligations under this Agreement;

	PPE
	means personal protective equipment, including as set out in the Customer Policies;

	Purchase Order
	means the official purchase order issued by the Customer which strictly complies with the provision of Clause 4;

	Receiving Party
	means the Party receiving Confidential Information from the other Party under or in connection with this Agreement;

	Services
	means the services to be provided by the Supplier hereunder including as set out in the Purchase Order and/or Schedule 2 (Services);

	Service Levels
	means any performance service level(s) associated with any Services as set out in Schedule 2 (Services);

	Site
	means the site specified in the Purchase Order and/or Schedule 2 (Services) or any site(s) upon which the Services (or any part thereof) are to be provided in connection with this Agreement;

	Subcontractor
	means any Person subcontracted by a Party to perform or assist in the performance of that Party’s obligations under this Agreement;

	Supplier Code of Conduct
	means the rules which govern how the Supplier must conduct itself as may be communicated to the Supplier and updated by the Customer from time to time, the current version of which is as set out in Schedule 4 (Customer Policies);  

	Tax
	means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty or interest payable in connection with any failure to pay or any delay in paying any of them);

	Term
	means the [period of [●] months from the Agreement Date / or set out in [●]];

	Territory
	means country or countries set out in the Schedule 2 (Services);

	Third Party
	means a Person who is not a Party;

	VAT
	means value-added tax or any other sales tax or any other taxes similar thereto in the Territory which may be payable in relation to the supply and delivery of the Services;

	Withholding
	means the holding back of a portion of money by the Customer from monies owed to the Supplier in respect of withholding tax as may be required under Applicable Law; and

	Workplace Matters
	means those matters pertaining to labour standards, income tax, workers’ compensation, annual leave, long service leave, superannuation (or any other mandatory employee benefits) or any applicable award, determination or agreement of a competent industrial tribunal that relates to the Supplier’s Personnel.


[bookmark: _Toc174538618]INTERPRETATION 
In this Agreement, the following rules of interpretation shall apply:
references to a “day”, “month” or “year” are references to a “day”, “month” or “year” of the Gregorian calendar;
acceptance by a Party under this Agreement shall not be deemed to waive the other Party’s obligation to fully perform all associated obligations under or in connection with this Agreement;
a reference to “including” and its other grammatical forms shall be construed without limitation;
headings in this Agreement are for convenience only and do not affect the construction or interpretation of this Agreement; and
a reference to any Party shall include that Party's personal representatives, successors and permitted assigns



[bookmark: _Toc174538619]SCHEDULE 2 | SERVICES
0. [bookmark: _Toc174538620]DEFINITIONS
The defined terms of the Agreement shall apply to this Schedule 2 (Services). 
The following additional defined terms shall apply to this Schedule 2 (Services).
[●]	means [●]; and
[●]	means [●].
[bookmark: _Toc174538621]SERVICES 
[●]
[bookmark: _Toc174538622]DOCUMENTATION
[●] 
[bookmark: _Toc174538623]TERRITORY
[●] 
[bookmark: _Toc174538624]SITES
[●] 
[bookmark: _Toc174538625]KEY PERSONNEL 
[●] 
[bookmark: _Toc174538626]SERVICE LEVELS 
[●] 
[bookmark: _Toc174538627]SERVICE COMMENCEMENT DATES 
[●] 
[bookmark: _Toc174538628]AUTHORISED REPRESENTATIVES
For the purposes of this Agreement, each Party’s Authorised Representatives (and their contact details) shall be as follows:
[●] 
[bookmark: _Toc174538629]LIQUIDATED DAMAGES
Liquidated Damages shall be calculated as follows:
[●] 
The Supplier shall pay Liquidated Damages to the Customer for any failure to meet the relevant Service Levels until the actual date on which delivery is fully achieved. 
The Supplier acknowledges and agrees that the Liquidated Damages are a genuine pre-estimate of the loss likely to be suffered by the Customer due to the Supplier’s failure to meet the relevant Service Commencement Date.
The Customer may, at its discretion, treat the Liquidated Damages as a Deduction or invoice the Supplier for the Liquidated Damages.
The payment of Liquidated Damages shall not relieve the Supplier from its obligation to provide and/or perform the Services and/or from any other liabilities or obligations under or in connection with this Agreement.
Unless otherwise agreed, the overall maximum liability of the Supplier under this Schedule 2 (Services) shall be [20%] of the total Charges payable under this Agreement (before any Deductions being applied).
The Customer’s rights as set out in this Schedule 2 (Services) shall be without prejudice to any other rights and/or remedies the Customer may have under Applicable Law or otherwise.


[bookmark: _Toc174538630]SCHEDULE 3 | PAYMENT TERMS
0. [bookmark: _Toc174538631]DEFINITIONS
The defined terms of the Agreement shall apply to this Schedule 3 (Payment Terms).
The following additional defined terms shall apply to this Schedule 3 (Payment Terms).
	Base Exchange Rate
	means a fixed rate of exchange between [Currency A] and [Currency B] of [X:Y];

	Current Exchange Rate
	means the rate of conversion between [Currency A] and [Currency B] as reported by [OANDA] for the Day immediately prior to the day to which a payment pertains;

	OANDA
	means the currency data and exchange website found at www.oanda.com; and

	[●]
	means [●].


[bookmark: _Toc174538632]GENERAL PAYMENT TERMS
Each Party shall bear all costs and expenses incurred by it in connection with the performance of its obligations under or in connection with this Agreement.   
Subject to the Supplier’s performance of its obligations in accordance with this Agreement, the Supplier may issue an Invoice to the Customer for payment in accordance with this Agreement and/or related Schedules.
The Supplier acknowledges and agrees the adequacy of the Charges as full Payment for all of its obligations under or in connection with this Agreement.  
Each Party shall be responsible for paying its own bank charges. 
[bookmark: _Toc174538633]CURRENCY
All payments due under this Agreement shall be made in [Currency A] by electronic funds transfer to such bank account as the Receiving Party may designate from time to time. 
Where a Payment is due and the Current Exchange Rate varies by more than [●]% from the Base Exchange Rate the Parties agree to renegotiate the Charges.  
[bookmark: _Toc174538634]INVOICING
The Supplier may invoice the Customer in accordance with the Payment Schedule or relevant Purchase Order, or if no schedule or Purchase Order has been agreed then within 30 Business Days of Acceptance of the relevant Services.
The Supplier acknowledges and agrees that, notwithstanding any other provision of this Agreement, the Customer shall only pay Invoices that:   
are in the manner prescribed by the Customer, and addressed to the Customer’s accounts payable department at the address specified in the Purchase Order or Schedule 3 (Payment Terms); 
accurately detail the Charges to allow the Customer to verify the calculation and the accuracy of the Charges;
set out the period covered by the Invoice;
set out the Supplier’s VAT/tax code or equivalent (where appropriate);
include the Supplier’s full and correct banking details; 
are accompanied, where applicable, by relevant supporting documentation;
are provided in hard copy; and
fully comply with the requirements of this Schedule 3 (Payment Terms).
Payment by the Customer of an Invoice shall be without prejudice to any Claims and/or rights which the Customer may have against the Supplier under this Agreement, Applicable Law or otherwise.  
[bookmark: _Toc174538635]DISPUTED INVOICES
The Customer will notify the Supplier within 30 calendar days of the receipt of an Invoice if the Customer:
disputes (in good faith) any part of or all of the Charges stated in the Invoice; or
considers such Invoice to be incorrect or incorrectly issued for any reason.
The Customer shall not be required to pay any disputed amount or invoice until the dispute has been resolved and the Parties agree that the amount is valid and properly due to the Supplier.
Where the Customer has correctly disputed an Invoice, the Customer shall be entitled at its sole discretion to request that the Supplier:
(where the Customer has already made payment) issue a credit note for the correctly disputed Invoice and issue a new Invoice stating the correct sum payable to the Supplier; or
(where the Customer has not yet made payment) cancel the correctly disputed Invoice and issue a new Invoice stating the correct sum payable to the Supplier.
If the Parties are unable to resolve disputes related to Invoices by reference to the procedures in this Schedule, then (and only then) it shall be considered a dispute and subject to Clause 34.
[bookmark: _Toc174538636]CHARGES
The Supplier acknowledges and agrees that:
it shall not increase the Charges throughout the Term unless expressly agreed by the Customer in writing in accordance with this Agreement; and
all prices, rates and discounts specified in this Agreement are and shall continue to be firm and valid and shall not be increased during the Term.
[bookmark: _Toc174538637]OTHER PAYMENTS
[bookmark: _Ref144287437]Any monies owed by the Supplier to the Customer, including those owed pursuant to any Indemnity given under this Agreement, shall be payable within 14 calendar days of demand. 
For the purpose of Paragraph 7.1 and where the Supplier fails to make payment within such time then the Customer may treat such sum as a Deduction. 
The Customer shall be entitled to treat any Liquidated Damages payable by the Supplier to it under this Agreement as a Deduction.
The Supplier shall not be entitled to set-off any rights and Claims it may have against any rights or Claims of the Customer under this Agreement.
The Customer may set off any sums it owes to the Supplier against any sums the Supplier owes to the Customer.


[bookmark: _Toc174538638]SCHEDULE 4 | CUSTOMER POLICIES
0. [bookmark: _Toc174538639]DEFINITIONS
The defined terms of the Agreement shall apply to this Schedule 4 (Customer Policies).     
The following additional defined terms shall apply to this Schedule 4 (Customer Policies).
[●]	means [●]; and
[●]	means [●].
[bookmark: _Toc174538640]HEALTH & SAFETY POLICY
[●] 
[bookmark: _Toc174538641]ANTI BRIBERY & CORRUPTION POLICY
[●] 
[bookmark: _Toc174538642]SECURITY POLICY
[●] 
[bookmark: _Toc174538643]SUPPLIER CODE OF CONDUCT
[●]
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