AGES Contract Template A (Version 1, July 2017) to be reviewed and amended case by case to the extent required 
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(Contract model A “Fixed prices”)
	Client 
	[…………………..……..],

	
Address
	……………………………

	Company Number
	……………………………

	Supplier 
	[……………………..…..], 


	
	

	Address
	…………………………..

	Company Number
	…………………………..

	
	

	Contract Title
	

	
	……………………………

	
	…………………………….

	
	…………………………….

	Contract Value
	…………………………….

	Client’s Representative
Email address
	…………………………….
………………………………

	Supplier’s Representative
Email address
	………………………………

………………………………

	This Agreement is made on
(the “Effective Date”) 
	
………………………………
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Parties:  		[CLIENT] -
 			……………………………………………………………………………………………………………..
and [SUPPLIER] -
……………………………………………………………………………………………………………..
and “Client” and “Supplier” are together “the Parties” and each separately “a Party”

[bookmark: _Toc488153574]RECITALS – INTRODUCTION

A. Whereas, the parties have completed a process through RFP No. ____________ for the supply of the Services as provided for in Appendix B including the Supplied Items as provided for in Appendix C; in relation to the Event named “[…………..]” to be held in/at […………….] from the [………….] to the [……..….] 
B. Whereas, Supplier has been awarded the contract for the supply of the Services and the Supplied Items; and 
C. Whereas, Parties have accordingly entered into this Agreement to set out the terms and conditions for the provision of Services, including the [design], supply, installation, maintenance and removal of the Supplied Items by the Supplier to the Client and upon which the Services and Supplied Items will be delivered and leased by the Supplier and rented [and maintained] by the Client respectively for the Event. 
D. Whereas, [……..]

In consideration of their respective agreements set out below, the parties covenant and agree as follows: 
[bookmark: _Toc488153575]ARTICLE 1. RFP INCORPORATED BY REFERENCE 
1.1	RFP incorporated
The parties agree that the provisions of the RFP and Supplier’s proposal submitted in response thereto are incorporated into this Agreement by reference.  
1.2 	Appendices
The following Appendices form part of this Agreement and are incorporated by reference herein
· Appendix A – Definitions  
· Appendix B – Description of Services and Supplied Items, including the following Annexes which are incorporated by reference herein: 
· Annex 1 – Overview of Requirements
· Annex 2 – Venue Information 
· Annex 3 – Statutory Requirements 
· Annex 4 – Payment Schedule  
· Annex 5 – Service Levels 
· Annex 6 – Maintenance service description
· Annex 7a – Supplier Business Requirements
· Annex 7b – Client Business Requirements
· Annex 8 – SubSupplier Checklist
· Annex 9 – Change order template
· Annex 10 – Venue Drawings
· Annex 11 – Additional Information Provided by Supplier
· [Optional Annex 12 – Marketing Rights]
· Appendix C – Prices and Contract Value for Supplied Items and Services

[bookmark: _Toc488153576]ARTICLE 2. AGREEMENT TO PROVIDE SERVICES AND SUPPLIED ITEMS 
Supplier agrees to supply and the Client agrees to purchase, on the terms and conditions contained in this Agreement, the Services more particularly described in Appendix B including the [design], supply, installation, maintenance and removal of the Supplied Items more particularly described in Appendix C, and for a Contract Value set forth in Appendix C .
The term of Client’s use of each Supplied Item shall be the Use Period specified for such Supplied Item in Annex 1 of Appendix B, subject to any adjustments from time to time pursuant to the terms and conditions of this Agreement.    
[bookmark: _Toc488153577]ARTICLE 3. SUPPLIER’s SERVICES 
3.1 	Performance of Services 
Supplier agrees that, in its dealings with the Client, it will comply with all applicable laws and regulations.  The Services will be supplied in a diligent and professional manner, consistent with established and accepted industry practices for the supply of similar services and in accordance with the following: 
a) Supplier Schedule
The Supplier shall prepare and deliver to Client a Supplier Schedule in relation to the Project Master Schedule, and related deliverables in accordance with, and by the deadlines specified in Annex 7a of Appendix B, Supplier Business Requirements.  
b) Service Levels
The Supplier agrees to be bound by the Service Levels set out in Annex 5 of Appendix B. 
c) Reporting
The Supplier shall prepare and deliver to Client such progress reports, staffing reports and other reports in accordance with, and by the deadlines specified in Annex 7a of Appendix B. 
d) [Design
The Supplier will perform the design component of the Services in accordance with the design requirements set out in Annex 3 of Appendix B.] 
e) Access
the Client will grant the Supplier access to the applicable Venue(s) for each Services/Supplied Item starting from the Access Date specified for the applicable Services/ Supplied Item in accordance with the Supplier Schedule Annex 7a of Appendix B and with the provision of Annex 2 of Appendix B. 
f) Key Personnel
With respect to the Key Personnel identified by the Supplier in its RFP Response, the Supplier shall:
0. ensure that the Key Personnel remain engaged in the performance of the Services, and perform any and all functions related to the delivery of the Services, on a full time or other basis as may be agreed between the Parties from time to time, save only where such Key Personnel are absent due to sick leave, holidays or cease to be employed or otherwise retire from the Supplier’s business; 
0. promptly notify the Client of the name of any additional and/or replacement
Key Personnel.
3.2	Construction, Installation and Removal 
The Supplier will, all in accordance with the Supplier Schedule and pursuant to the specifications, requirements, terms and conditions set forth in this Agreement:
a) not deliver any Supplied Item to the applicable Venue prior to the applicable Access Date, except as otherwise agreed between Parties;
b) complete the [design], supply, construction, installation, including any required testing or commissioning, of each Supplied Item at the applicable Venue, in the agreed location on the applicable Hand-over Date;  
c) operate maintenance of the Supplied items during the Use Period as described in Annex 6 of Appendix B. 
d) accept the hand-back of each Supplied Item on the applicable Handback Date; and complete the removal and decommissioning of each Supplied Item from the applicable Venue, and complete any required remediation at the Venue resulting from the Services and due to Supplier’s fault (to the condition specified in Annex 7a of Appendix B) on the applicable Decommissioning Date as set out in the Supplier Schedule to be prepared according to Annex 7a of Appendix B.
0. Title to Supplied Items
Unless otherwise explicitly stated in this Agreement, this Agreement constitutes a license to use and not a sale of the Supplied Items.  The Supplied Items are and shall remain personal property of the Supplier and title to the Supplied Items shall not pass to or vest in the Client at any time.
0. Condition of Supplied item and Commercial Markings 
The Client acknowledges that Supplied Items are in good condition but may not be brand new. The Supplier shall, to the extent possible, ensure that the Supplied Items and all equipment that is used by the Supplier to perform the Services are delivered free of any Commercial Markings whatsoever. 
0. Permits and Licenses
Except as otherwise agreed between the Parties, the Client will obtain permits and approvals from governmental authorities as are required in connection with the Supplied Items and/or to perform and complete the Services with the support of the Supplier if requested by Client.  If the Supplier becomes aware of any permit or approval required in connection with the Supplied Items and/or for the performance or completion of the Services that may only be obtained by Client, the Supplier shall promptly notify Client of such need and will cooperate with Client in obtaining such permit or approval at the Client’s cost.  
0. Maintenance
The Supplier shall maintain each Supplied Item at all times during Client’s Use Period as set out in Annex 6 of Appendix B in accordance with the terms and conditions of this Agreement.
0. Protection of Supplied Items and Property
Until the Hand-over Date, and as from the Hand-back Date, the Supplier shall protect the Supplied Items and shall take reasonable measures to protect the property and work of Client, the Venue owner(s) and other Suppliers from loss or damage due to the activities of the Supplier, Supplier personnel and Supplier SubSuppliers.  The Supplier shall immediately notify Client of any loss or damage negligently caused by Supplier, Supplier personnel or Supplier SubSuppliers. The Supplier shall promptly make good such loss or damage at its cost. 
0. Use of Supplied Items by Client and Third Parties
As from the Hand-over Date, until the Hand-back Date, the Supplier acknowledges that Client will use, or authorize its licensees, sponsors, partners and other participants in the Event to use the Supplied Items in connection with the Event. Doing so, the Client shall protect the Supplied Items with reference to the provision set forth in Art 3.7 above and covenants from the Supplier according to this provision are mirrored to the Client.
3.9 Clean Up and Remediation
Upon completion of each of the Supplier’s construction and in compliance with condition set forth in Annex 7a of Appendix B, installation, removal, decommissioning and remediation Services and generally following completion of any other Services, the Supplier shall remove, at its cost, its temporary works and all other of its equipment, tools, materials, waste and debris and shall leave all Venues and any other premises it has used in a safe and tidy condition, provided, however that Supplier shall not be obliged to leave the Venues and other premises in safer or tidier conditions than they were when the Supplier entered such Venues and other premises.  
[bookmark: _Toc488153578]ARTICLE 4. CLIENT’S OBLIGATIONS
Client agrees that, in its dealings with Supplier, it will comply with all applicable laws and regulations.
In order to allow Supplier to fulfill its obligations in accordance with this Agreement and notwithstanding its other obligations undertaken in this Agreement, Client commits to supply and/or perform on a timely, complete and faultless manner, the services, tools, materials, equipment and other things as more particularly described in Annex 7b to Appendix B, Client Business Requirements. 
Furthermore the Client shall:
a) provide clear instructions for the payment procedure and make the payments provided for in this Agreement in a timely manner; 
b) nominate Key Personnel, i.e. a representative, and his substitute, to hold the overall coordination of Services, together with the Supplier’s representative;
c) ensure the involvement of its employees, representatives, subcontractors and other authorized personnel, in meetings and other activities deemed necessary to provide the performance of the purpose of this Agreement;
d) provide the necessary data on time to enable the Supplier to perform the Services contracted herein and to enable Supplier's regular planning and carrying out the work, without prejudice to the agreed schedule;
e) decide and adopt measures reasonably requested by Supplier, when such actions are necessary to the regular planning and execution of the work, without prejudice to the schedule agreed; and
f) provide to Supplier the data and documents under its responsibility that might be required to claim the tax benefits provided herein.
[bookmark: _Toc488153579]ARTICLE 5. LAYOUT AND ANCILLARY WORK
5.1 Layout
The Supplier is responsible for laying out the Supplied Items in accordance with the terms of this Agreement. The Client shall establish the reference point according to the Supplier Schedule.  If and when, Client establishes reference points for installation of some or all of the Supplied Items, or for any other purpose, the Supplier shall preserve and protect such reference points.  The Supplier shall not change or relocate established reference points, if any, without the approval of Client for the applicable Venue.
5.2 Protection of Reference Points
If any established reference point is damaged or destroyed by the Supplier or its SubSuppliers or requires relocation exclusively to the benefit of the Supplier in order to accommodate the Supplier’s operations, the Supplier shall so advise Client.  All actual, reasonable and substantiated costs incurred by Client to re-establish or relocate such reference points will be for the Supplier's account. 
5.3 Provision of Ancillary Work 
Unless otherwise specified in this Agreement, the Supplier shall provide and pay for, and is fully responsible for, the engineering, erection, operation, maintenance and removal of all ancillary work required for the proper, safe and timely performance and completion of the Services, all in accordance with applicable occupational health and safety laws, regulations and standards.
5.4 Professional Engineering
The Supplier shall engage and pay the costs of all professional engineering services required by applicable law, the Agreement or good practice to fulfill its responsibilities under Art 5.3 and to produce safe and effective temporary work, and all such costs shall be deemed to be included in the applicable Supplied Item prices.
5.5 Removal of Ancillary Work 
The Supplier shall ensure that all Ancillary Work is removed from the Venue(s) on the Hand-over Date.  
[bookmark: _Toc488153580]ARTICLE 6. TRANSFER OF RISKS, INSPECTIONS AND DAMAGED SUPPLIED ITEMS 
6.1 Transfer of risks 
The general rule for the transfer of risk of Supplied Items is as follows: 
a) From site access to Hand-Over Date, the Supplier is responsible for the care, custody and control of the Supplied Items.
b) During the Use Period, the Client is responsible for the care, custody and control of the Supplied Items.
c) From the Hand-Back Date the Supplier is responsible for the care, custody and control of Supplied Items.
6.2 Joint Inspections
Client and an employee or other representative of the Supplier will jointly inspect each Supplied Item at the following times:
a) on its Hand-over Date, after the completion of its installation, testing and commissioning by the Supplier (the “Hand-over Inspection”); and 
b) on its Hand-back Date, prior to the commencement of the removal of such Supplied Item by the Supplier (the “Hand-back Inspection”).
6.3 Notification of Damage 
If, during the course of:
a) the Hand-over Inspection, Client considers that the Supplied Item has Handover Damage, Client will notify the Supplier promptly in writing of such Handover Damage and the parties will make written or photographic records as they agree are necessary, acting reasonably, in order to record and document such Hand-over Damage; 
b) the Hand-back Inspection, the Supplier claims that the Supplied Item has suffered any damage during the Use Period by Client, the Supplier will notify Client promptly in writing of such damage and the parties will make such written or photographic records as they agree are necessary, acting reasonably, in order to record and document such damage.
For application of the above provision, the following shall be deemed not to constitute damage: 
(i) any Hand-over or Hand back Damage or other damage or defect which is determined to preexist Client’s use of the Supplied Item; 
(ii) any damage which was not notified by the Supplier to Client or by the Client to the Supplier in accordance with this Art 6.3(a and b); 
(iii) any modification to any Supplied Item which has been authorized by the Supplier; 
(iv) any damage resulting from improper design, installation or construction of the said Supplied Item; 
(v) any damage resulting from a failure of the Supplier to maintain the Supplied Item in accordance with this Agreement; 
(vi) any damage which consists of Event Wear and Tear; and 
(vii) any other wear, damage or modification permitted by the terms of this Agreement
6.4	Hand-over Damage
The Supplier will make best efforts to repair, remedy or correct at the Supplier’s cost, any Hand-over Damage caused by its negligence to any Supplied Item as soon as reasonably possible, and in any event within twenty-four (24) hours following the time of the Hand-over Inspection, or such other timeframe as may be reasonably instructed by Client.  If the Supplier has not fully repaired, remedied or corrected any Hand-over Damage to any Supplied Item by the expiration of such twenty-four (24) hour period, or other timeframe as may be reasonably instructed by Client, Client shall be entitled to repair, remedy or correct such Hand-over Damage (either itself or with the assistance and services of any third party).  The Hand-over Date for any Supplied Item that has Hand-over Damage shall be deemed to be the date upon which such Hand-over Damage has been fully repaired, remedied or corrected	Comment by Alexandra ROUSIER: Seems too short	Comment by Alexandra ROUSIER: Seems too short
6.5 Client’s Damage
In the case of damage caused by the Client, or a representative of the Client under Art 6.3(b) above the Supplier shall deliver an invoice to Client, for the Supplier’s actual, reasonable and substantiated costs to repair, remediate or correct such damage, provided that any labour required to repair, remediate or correct such damage shall be invoiced in accordance with the repair and replace rate card established under this Agreement.  
6.6 Repair
During each Supplied Item’s Use Period, the Supplier shall repair any Supplied Item in accordance with the terms and conditions set out in Annex 6 of Appendix B.  The cost of such repair shall be for Client’s account and the Supplier shall promptly deliver an invoice to Client in accordance with the terms of this Agreement, setting out the Supplier’s actual, reasonable and substantiated costs of the repair services, provided that all labor required for performance of repair services shall be invoiced in accordance with the applicable labor Prices set out in Appendix C.  For certainty, ‘repair’ means to restore a Supplied Item to good condition (or, if not reasonably capable of being restored to good condition, to replace a Supplied Item with a replacement Supplied Item) after Client damage or wear during its Use Period, where such damage or wear is not due to a failure of the Supplier to maintain such Supplied Item, and not due to Hand-over Damage.
6.7 Response/Completion Times
Upon Client giving the Supplier notice of any damage or other situation requiring maintenance services and/or repair services, the Supplier shall respond to, carry out and complete the required maintenance and/or repair in accordance with the reasonable instructions and deadlines provided by Client.  Due to the exigencies of Client’s obligations related to the Event, the Supplier will be required to respond to, carry out and complete any required maintenance and/or repair on an expedited basis as reasonably directed by Client during the Event period, as set out in Annex 5 of Appendix B.
[bookmark: _Toc488153581]ARTICLE 7. DELAY OF SERVICES
7.1 Delay of Services Up To Installation
The parties agree that if the Supplier Schedule and/or Service Levels is/are not being met in respect of any Supplied Item such that the completion of the [design], supply, construction, and installation, including any required testing or commissioning, of such Supplied Item by the Hand-over Date is in jeopardy for any reason, either party may give written notice to the other of the delay and the alleged cause thereof. If either party provides a notice pursuant to this Art 7.1 then:
a) if, and to the extent that, the cause of the delay is an act of the Client or from its suppliers, agents, representatives, SubSuppliers, employees, the relevant Hand-over Date shall be extended (without any change to the Hand-back Date) as determined by Client and subject to technical feasibility, and the Supplier shall be entitled to recover from Client additional costs, if any, incurred by the Supplier as the result of such delay, or 
b) if, and to the extent that, the delay is due to Supplier’s fault the Supplier will make best efforts, including overtime, premiums and additional shifts by the Supplier’s personnel, to complete the Services by the relevant Hand-over Date or by such other date as is mutually agreed in writing; provided further that the Supplier agrees that all costs and expenses associated with such efforts shall be for the sole account of the Supplier. 
7.2 Client Remedies in the Event of Installation Default
If the Supplier commits a material breach any of its obligations with respect to the [design], supply, construction and installation of the Supplied Items, Client may, after prior written notice remained unsuccessful, without prejudice to any of its other remedies under this Agreement:
a) notify the Supplier that it is removing such Supplied Item from the Agreement and the Contract Value shall be reduced accordingly, provided further that in such event Client shall be entitled to replace such Supplied Item in any manner (either itself or with the assistance and services of any third party);	Comment by Alexandra ROUSIER: This provision may be really detrimental to the supplier in terms of dmanages to the Supplied Items and of liability caused by misperformance of the step-in supplier. To be discussed
b) complete the [design], construction and/or installation of such Supplied Item itself (or with the assistance and services of any third party).
In that case, provisions of Art. 6 shall apply to the Services and Supplied Items delivered to the Client. The Supplier may be liable according to the provision of this Agreement, only for Supplied items and Services entirely carried out on its own (including its SubSuppliers) and under its control and supervision. In that respect, any damage caused to the Supplied Items or by the Supplied Items after the step-in right of the Client aforementioned, shall be exclusively borne by the latter, without any recourse against the Supplier or its SubSuppliers.
7.3 Delay of Removal 
The parties agree that if the Supplier Schedule is not being met in respect of the removal or decommissioning any Supplied Item and remediation of the Venue, either party may give written notice to the other of the delay and the cause thereof and: 
a) if, and to the extent that, the cause of the delay is an act of Client or from its Suppliers, agents, representatives, SubSuppliers, employees; Client may extend the Decommissioning Date for the applicable venue, and the Supplier shall be entitled to recover from Client actual, reasonable and substantiated costs, if any, incurred by the Supplier as the result of such delay, or 
b) if, and to the extent that, the delay is due to Supplier’s fault, the Supplier will make best efforts, including overtime, premiums and additional shifts by the Supplier’s personnel, to complete the Services by the Decommissioning Date or such other date as is mutually agreed in writing; provided further that the Supplier agrees that all costs and expenses associated with such efforts shall be for the sole account of the Supplier. 
7.4 [bookmark: _Hlk487730314]Client Remedies in the Event of Hand-back/Removal Default
If the Supplier breaches any of its obligations with respect to the hand-back of Supplied Items and/or the removal and decommissioning of Supplied Items, Client may, after prior written notice remained unsuccessful, without prejudice to any of its other remedies under this Agreement, complete the decommissioning and/or removal of such Supplied Item and move such Supplied Item to any location within the Event Site and complete any required remediation of the Venue, in either case, by itself (or with the assistance and services of any third party). In that respect, the Client shall be liable for the safe storage of the Supplied Items and for any damages to the same. 
[bookmark: _Toc488153582]ARTICLE 8. TERM 
The term of this Agreement will commence as of _________ (the “Effective Date”) and will expire on ______________ (the “Term”). 
[bookmark: _Hlk487730338]Client will have the option to extend the Term for a period of time as agreed between the Parties, such extension to be upon the same terms conditions and covenants contained in this Agreement, excepting the option to renew. Such extension shall be considered as a Change Request (as per Art. 10.3) leading to an adjustment of the Contract Value. The option shall be exercisable by Client giving notice to the Supplier not less than thirty (30) days prior to the expiry of the original Term. The notice shall set forth the precise duration of the extension.
[bookmark: _Toc488153583]ARTICLE 9. INVOICING AND PAYMENT 
9.1 Contract Value
Client will pay to the Supplier the Contract Value in accordance with the payment schedule set forth in Annex 4 of Appendix B and on the invoicing and payment terms contained in this Agreement. The Contract Value is the amount set forth in Appendix C as the same may be adjusted from time to time pursuant to the terms and conditions of this Agreement. 
9.2 Exchange rate 
The Contract Value shall be paid in the currency named in the Agreement.The prices offered by the Supplier for the Supplied Items and Services are based on exchange rates at time of signing this Agreement. Currency fluctuations during the contract period will have no effect on the amounts payable to the Supplier, provided the currency named in the Agreement is USD, EUR or GBP.
9.3 No Other Charges
There shall be no other charges payable by Client under this Agreement to the Supplier other than the Contract Value and Extra Costs established under the Agreement.
9.4 Contract Value – All-Inclusive Nature of Price
All Prices are expressed in (Currency), except as otherwise provided in Annex 1, item 4) of Appendix B .The Price for each Supplied Item/Services shall be the all-inclusive price and shall include all equipment and materials, temporary work, permits, fabrication/manufacture, engineering, design, procurement, construction, supply, delivery, installation, assembly, maintenance, rent, crew expenses (travel, accommodation, meals per diem, etc.), equipment and tools, freight, transportation, import costs, loading and unloading, safety, administration and overhead, management, temporary storage and warehousing prior to delivery of such equipment and materials or Supplied Item to its staging (where applicable) or installation area specified by Client, removal, decommissioning, remediation and insurance and all expenses as more particularly set out in Annex 1, item 5) of Appendix B.  The Supplier further acknowledges and agrees that compensation for Event Wear and Tear upon the Supplied Items has been included in each of the applicable Supplied Item prices.
9.5 Extra Costs
The Client agrees that the Contract Value be automatically increased:
a) By any additional labor costs if assembling, dismantling, delivery/collection are carried out either after the start of the event or the operation, or on a Sunday or a public holiday and/or outside working hours;
b) By any additional costs borne by the Supplier if, for the products and/or services concerned, the installation site is not accessible to an articulated lorry and/or a fork-lift truck or if the information sent to it is incorrect or incomplete and/or if the assembly-dismantling area is occupied by others and/or equipment;
c) And/or by any transport and labor costs if the distance between the place of loading and the place of delivery (installation / assembling / provision of service) is greater than the applicable fixed Price or if the Supplier is not present as such at the event;
d) By any costs linked to a change in the Site conditions or a discrepancy between the actual conditions of the Site/Venue and Venue’s information provided by the Client which has an impact on the performance of the Services.  
e) By any costs related to the compliance of the Supplier with the security policy developed by the Client, when such policy could not have been taken into account when setting up the Contract Value.
f) By any costs related to any changes, after the order, in applicable regulations or exceptional measures taken by the authorities concerned (police department, fire service or others), or any changes in the Client Security Policy;
9.6 Invoices and/or Tax charges
Supplier will invoice Client for Services in accordance with this Agreement and notably with Annex 4 of Appendix B. The invoices will be increased with any applicable sales tax/VAT/or any other applicable tax. 
The following sets out the billing and payment procedure: (insert procedure provided by Client)
9.7 Withholdings 
To the extent provided by applicable laws and regulations, and unless otherwise agreed between the Parties, Client shall withhold any applicable withholding tax from amounts due and owing to the Supplier under the Agreement and shall remit it to the appropriate government in accordance with applicable tax laws.  This paragraph shall survive any termination or expiry of the Agreement. 
9.8 [Hardship clause]
In the case of economic events unforeseeable or that have been excluded from Contract Value accepted by the Parties and where these events upset the economic basis of the Agreement ([notably] xxxx], the Parties shall agree to adjust the Contract Value accordingly so as to maintain the good faith prevailing when the Agreement was signed and so that it may be carried out or continue to be carried out, without any disproportionate prejudice to anyone of the Parties concerned. If they cannot come to an agreement within fifteen days (15) as from the written notice issued by the most diligent party, section 21.10 shall apply. 


[bookmark: _Toc488153584]ARTICLE 10. ORDERING PROCESS, CHANGE ORDERS AND ACCELERATION
10.1 Ordering procedure
Supplied Items and Services described in Annex 1, item 1) of Appendix B, “Scope of Works” and in Appendix C “Contract Value” are ordered by the Client. Unless otherwise provided, such order is considered as firm and irrevocable, when signing this Agreement. 
Any request to change an order and/or additional order shall be placed in writing made within the deadlines referred to in Supplier Schedule set forth in Annex 7, item 1) of Appendix B, either by signing an order form or by accepting a quotation.
In the event of Force Majeure and/or because of requirements due to stock availability, to order lead times and as a general rule to the conditions of carrying out its business, the  Supplier expressly reserves the right to supply in lieu and in place of the equipment ordered, any similar equipment that can ensure identical use.
The following shall be as set out in the Orders (where specified):
-	the designation of the products and/or services ordered with the references when they exist;
-	the number of units to be delivered (U, sqm, ml…);
-	the Prices, as per Appendix C or per quotation;
-	delivery periods and places of delivery/assembly - resumption of the products - disassembling - detailed site of the installations. This information will be taken into account in the Supplier Schedule which shall prevail in the event of contradiction with the orders; 
-	the technical specifications.
Any changes in Order shall be made in compliance with provision set forth in section. 10
10.2 Changes in Writing
Any changes to this Agreement shall be by written change order or amendment signed by the Parties. No changes shall be effective or shall be carried out in the absence of such a change order or amendment. The Supplier shall not proceed with any change without a signed change order or amendment.  
10.3 Change Requests
Client may, in writing, request changes to this Agreement, which may include altering, adding to, or deleting any of the Supplied Items and/or Services. The Supplier shall comply with all agreed change requests and the performance of such requests shall be in accordance with the terms and conditions of this Agreement. If the Supplier is unable to comply with a change request, it shall notify Client and provide reasons for such non-compliance.  
	In that respect, the Supplier shall make a proposal in writing either by giving reasons why he cannot price or by submitting: 
· a technical description of the works to be carried out or the Services to be rendered,
· a proposal on the necessary adjustment of the Supplier Schedule and the Completion Date (if any)
· a proposal to adjust the Contract Value and the Employer shall after receiving the submission and in any event not later than [14] Days after the submission notify the Supplier with approval, comments, or disapproval.
10.4 Late order
In case the Client place order outside the deadlines specified in the Supplier Schedule, and subject to feasibility and availability of Supplied Items/Services, a Late Order Premium shall be applied by the Supplier to the Contract Value as set forth in Annex 1, item 6) of Appendix B. 
10.5 Prices Applicable to Changes
Where Client makes a change request that includes an increase in the scope of the Services/Supplied Items, the Supplier shall not unreasonably refuse to provide those Supplied Items/Services contemplated in the increased scope at prices consistent with the Prices set out in Appendix C. If the Prices in effect at the time of the change request are silent as to the applicable price for the particular Services/Supplied Items contemplated in the change request the applicable Prices shall be determined by the Client’s acceptance of a corresponding quotation made by the Supplier.
10.6 Cancellation of order (partial only) 
The Client can, by prior written notification of at least fifteen days, sent by written notification cancel a or part of an order, for convenience, except for rescheduling or its own fault or negligence.  In the event of cancellation for convenience the Client shall immediately pay the Supplier, by wire transfer:
· if such cancellation occurs between the signature of the order and the ___________, all internal and/or external costs incurred by the Supplier in preparing the relevant orders. 
· if such cancellation occurs after the _______________, the Price of the relevant Services/Supplied Items cancelled. 
The payment by the Client to the Supplier shall take place within five days of the cancellation, provided that the Supplier has provided an invoice to the Client on cancellation.
In both cases, part of the payment may consist in the Supplier retaining monies from the instalments already paid by the Client. Any monies resulting from instalments superior to the amounts due from the Client to the Supplier shall be reimbursed to the Client.
10.7 Acceleration and/or extension of time
Any acceleration and/or extension of time for providing Supplied Item/Services compared to the Supplier Schedule, which is due to the Client, Client’s Affiliates or Client’s SubSuppliers action and/or omission, may lead to implementation of provision stated in Art 10.2 and/or 10.3 above. 
[bookmark: _Toc488153585]ARTICLE 11. WARRANTIES AND GUARANTIES
11.1 Services and Supplied Items
The Supplier represents and warrants to Client that the Supplied Items and all equipment and materials furnished by the Supplier in connection with the Services, will be free and clear from any claims, liens, encumbrances and attachments that would or could affect or impair Client’s use thereof and will be of good quality, new and/or like new unless expressly provided otherwise by this Agreement. The Supplier further represents and warrants that the Supplied Items, all equipment and materials and the Services will be free from any defects in design, workmanship and materials and will conform to the requirements of this Agreement. Supplied Items, equipment and materials or Services not conforming to these requirements, including substitutions not properly approved and authorized, may be considered defective.  The Supplier shall not charge Client, or shall reimburse Client for any costs paid by Client, as the case may be, for repair of any Supplied Items or equipment and materials furnished by the Supplier in connection with the Services, to the extent such repair is covered by a manufacturer’s warranty, through an insurance claim or otherwise.  If required by Client, the Supplier shall furnish satisfactory evidence, as Client may instruct, as to the kind and quality of the Supplied Items and equipment and materials furnished by the Supplier in connection with the Services.
11.2 Correct and complete information
The Client represents and warrants that, in entering into this Agreement, he has delivered correct and complete data, documents and any other information in due time  to allow the Supplier to fulfil his obligations and perform the Services contracted herein, according the Supplier’s Schedule set out in Art 3.1 a).
11.3 Performance / payment guaranties
The parties agree to provide, on written request by the other party within latest 1 week after the signature of the Agreement, the following guarantees as per Annex 1, item 8) of Appendix B: 
a) Supplier shall deliver a performance guarantee in favor of the Client. The maximum aggregate liability hereunder shall be of five per cent (5%) of the Contract Value at the Commencement Date.
b) Client shall deliver payment guarantee in favor of the Supplier, amount of which shall correspond to the portion of Price to be paid by the Client at the last milestone set forth in the Schedule of Payment.
Such guarantees shall be provided within 1 month after the signature of the Agreement.
11.4 Suspension of works
The Client may at any time suspend performance of the Services by the Supplier, in whole or in part, by written notice to the Supplier, in which case the Client shall, within twenty (20) days of the receipt of an invoice from the Supplier, pay to the Supplier the reasonable costs, if any, incurred by the Supplier with respect to the mobilization of the Supplier’s workforce upon notice of the suspension and mobilization  of the Supplier’s workforce upon resumption of the Services, if applicable.
If the Client fails to comply with its payment obligations and provided the Client has been given a written notice of one (1) week [5 working days] to remedy, the Supplier may suspend the Works or Services until the pending payment has been effectuated.
Should the Supplier suffer delays or incur costs as a result of such reduction or suspension, the Supplier shall be entitled to Extension of Time and/or compensation of damage suffered.
[bookmark: _Toc488153586]ARTICLE 12. INSURANCE
12.1 Insurance Coverage
The Supplier shall provide, maintain and pay for, and cause all SubSuppliers to provide, maintain and pay for, the Insurance Coverage with reputable insurers as set forth in Annex 1 of Appendix B.
12.2 Proof of Insurance, Deductibles and Self-Insured Retentions
On Client’s request, the Supplier shall provide the latter with proof of the insurance required by this Agreement in the form of valid certificates of insurance that reference this Agreement and confirm the required coverage, before the execution of the Agreement by Client, and renewal replacements on or before the expiry of such insurance. 
All deductibles and self-insured retentions shall be the responsibility of the party causing the damage.
[bookmark: _Toc488153587]ARTICLE 13. INTELLECTUAL PROPERTY RIGHTS 
13.1 Definition
For the purposes hereof, “Intellectual Property” means any intellectual, industrial or other proprietary right of any type in any form protected by legislation, by common law or at equity. 
13.2 Property of Intellectual Property Rights 
Each Party agree that all Intellectual Property and every other right, title and interest in and to all concepts, techniques, ideas, information and materials (including images and data), however recorded, provided by the disclosing Party to the recipient shall remain the sole property of the disclosing Party at all times. 
13.3 Logo use
Supplier shall not use any insignia or logo of Client except where required to provide the Services, and only if it has received the prior written permission of Client to do so.  If required to by Client, Supplier will execute an appropriate license agreement for the use of any Intellectual Property.
13.4	No infringement
Supplier represents and warrants that the provision of the Services shall not infringe or induce the infringement of any Intellectual Property rights of any third party.
[bookmark: _Toc488153588]ARTICLE 14. DEFAULT AND TERMINATION 
14.1 Immediate termination by either Party for certain events of default.
This Agreement may be terminated immediately by either Party upon written notice to the other party upon the occurrence of any of the following events of default on the part of the other party, which events of default shall deemed not capable of being cured: 
a) the admission by a party in writing of such party’s inability to pay its debts as they become due; 
b) the making of an assignment for the benefit of such party’s creditors; 
c) the filing by or against such party of a voluntary or involuntary petition in bankruptcy or of any answer or petition seeking any reorganization, arrangement, composition or other insolvency relief under the applicable bankruptcy and insolvency act or any future bankruptcy act or any other applicable federal, provincial or other insolvency statute, law or regulation, which proceeding shall remain unstayed for a period of ninety (90) days after the commencement thereof
14.2 Termination by either Party for Breach
In addition to and without derogating from the Parties’ rights and remedies pursuant to this Agreement, it may be terminated by either party upon written notice to the other Party if a material breach of any representation, warranty, covenant, obligation or other provision of this Agreement has been committed by the other party and such breach has not been waived or cured within fifteen (15) days following the date on which the non-breaching party provided written notice to the other party of such breach. 
14.3 Termination for convenience
[bookmark: _Hlk487731558][bookmark: _Hlk487731503]Termination by Client for Convenience latest six (6) months prior to the Event: due to the exigencies of Client’s obligations related to the Event, Client may terminate this Agreement for any reason by giving, at any time, but latest six (6) months prior to the Event, with thirty (30) days’ written notice of termination to the Supplier.  In such event, Client will pay the Supplier for its reasonable costs necessarily and unavoidably incurred for Services performed/Supplied items delivered and/or for preparation of the performance of Services/delivery of Supplied Items. The Supplier shall also be entitled to a reasonable margin for risk and profit (pro rata) on such costs. During such thirty (30) day period, this Agreement shall remain in full force and effect but the Supplier shall immediately, upon receipt of such notice of termination from Client, commence and diligently prosecute the winding down of its performance hereunder.
For the avoidance of doubts any termination by Client for Convenience of this Agreement after the beginning of the six (6) months period mentioned above is expressly excluded.
14.4 Obligations upon Termination
If the Agreement is terminated by either party  pursuant to this Section, such termination shall not relieve the terminating party of its obligation to pay the other party an amount which allows the latter to recover its actual, reasonable and substantiated costs of performance to the effective date of such termination, plus an allowance for profit that is appropriate having regard to the nature, cause and timing of such termination, subject to any valid claim for deduction or set off by a party. Within thirty (30) days of the effective date of termination of this Agreement for any reason, the terminated party shall deliver to terminating party all property in the terminated Party’s possession that belongs to the other party, including all final data, reports and Services for which Prices have been paid.  
14.5 Accrued Rights
Notwithstanding the foregoing provisions of this Art. 14 the termination of this Agreement for any reason will not prejudice, limit or affect any claim or matter outstanding prior to termination or obligations consequent upon termination or which by their nature survive termination.
[bookmark: _Toc488153589]ARTICLE 15. FORCE MAJEURE 
Neither party shall be liable for damages caused by delay or failure to perform its obligations under the Agreement where such delay or failure is caused by an event beyond its reasonable control.  The parties agree that an event shall not be considered beyond one’s reasonable control if a reasonable business person applying due diligence in the same or similar circumstances under the same or similar obligations as those contained in the Agreement would have put in place contingency plans to either materially mitigate or negate the effects of such event. Without limiting the generality of the foregoing, the parties agree that force majeure events shall include but not be limited to natural disasters and acts of war (whether declared of not), insurrection and terrorism but shall not include shortages or delays relating to supplies or services. 
If a party seeks to excuse itself from its obligations under this Agreement due to a force majeure event, that party shall immediately notify the other party of the delay or non-performance, the reason for such delay or non-performance and the anticipated period of delay or non-performance.  
[bookmark: _Hlk487731677](i) If the impediment is temporary, the execution of the obligation will be suspended unless the resulting delay does justify resolution of the Agreement. 
Where the Agreement persists, the Client shall pay the Supplier all the costs incurred during the period of suspension of the Agreement, increased by all other costs that may be generated on the occasion of the resumption of the obligations of the Agreement and with appropriate substantiation. 

(ii) If the impediment is definitive, the Agreement will be terminated and the Parties freed from their obligations. 
The termination will entail payment on reception of the invoice for all Services carried out and/or Supplied Items delivered in whole or in part and of the costs undertaken by the Supplier in execution of the Agreement up to the date of the occurrence of the event of Force Majeure.

[bookmark: _Toc488153590]ARTICLE 16. LIABILITY AND INDEMNIFICATION 
16.1	Limitation of liability
Notwithstanding anything to the contrary provided for herein, no Party shall be liable to the other Party by way of indemnity or by reason of breach of contract or by any other way for any loss of profit, loss of use, loss of production, loss of contracts or for any financial or economic loss or for any indirect or consequential damage whatsoever that may be suffered by the other Party.
The Supplier’s liability under and in connection with this Agreement shall in the aggregate under no circumstances exceed the amount of 25 % of the Contract Value as set forth in Appendix C.
16.2	Indemnification
In respect of the foregoing, each Party hereby agrees to indemnify and hold harmless the other party from and against any and all liability, loss, costs, damages and expenses (including legal, expert and consultant fees), causes of action, actions, claims, demands, lawsuits or other proceedings, (collectively, “Claims”), by whomever made, sustained, incurred, brought or prosecuted, for any third party bodily injury or death, personal injury and property damage (other than the Works), due to the other party’s, its SubSupplier’s, servant’s or agent’s negligent acts or omissions in the course of the performance of such party’s obligations under, or otherwise in connection with, the Agreement.  

[bookmark: _Toc488153591]ARTICLE 17. CONFIDENTIALITY AND SECURITY
17.1 Confidential Information
“Confidential Information” means all information of a party that is of a confidential nature, including all confidential information in the custody or control of a party, regardless of whether it is identified as confidential or not, and whether recorded or not, and however fixed, stored, expressed or embodied, which comes into the knowledge, possession or control of the other party in connection with the Agreement.  For the purposes or greater certainty, Confidential Information shall: 
a) include information: (i) derived at any time and whether created by Client, the Supplier, or any third-party; (ii) that a party is obliged, or has the discretion, not to disclose under applicable legislation or otherwise at law; but 
b) not include information that: (i) is or becomes generally available to the public without fault or breach on the part of a party of any duty of confidentiality owed by to the other party or to any third-party; (ii) a party can demonstrate to have been rightfully obtained by  it , without any obligation of confidence, from a third-party who had the right to transfer or disclose it to the it  free of any obligation of confidence; (iii) a party can demonstrate to have been rightfully known to or in the possession of the party at the time of disclosure, free of any obligation of confidence when disclosed; or (iv) is independently developed by a party. 
The exclusions in this subparagraph shall in no way limit the meaning of personal information (as defined below) or the obligations attaching thereto under the Agreement or at law.
17.2 No disclosure
During and following the Term, each party shall (a) keep all Confidential Information confidential and secure; (b) limit the disclosure of  Confidential Information to only those of its directors, officers, employees, agents, partners, affiliates, volunteers or SubSuppliers who have a need to know it for the purpose of providing the Services and who have been specifically authorized to have such disclosure; (c) not directly or indirectly disclose, destroy, exploit or use any Confidential Information (except for the purpose of providing the Services, or except if required by order of a court or tribunal), without first obtaining: (i) the written consent of the other party and (ii) in respect of Client Confidential Information about any third-party, the written consent of such third-party; (d) provide the other party’s Confidential Information to the other party  on demand; and (e) return all Confidential Information to the other party  before the end of the Term, with no copy or portion kept by the Supplier. 
17.3 Limited disclosure
If a party or any of its directors, officers, employees, agents, partners, affiliates, volunteers or SubSuppliers become legally compelled to disclose any Confidential Information, such will provide the other party with prompt notice to that effect in order to allow it to seek one or more protective orders or other appropriate remedies to prevent or limit such disclosure, and it shall co-operate with the other party and its legal counsel to the fullest extent. If such protective orders or other remedies are not obtained, the party legally compelled to disclose Confidential Information  will disclose only that portion of Confidential Information which it  is legally compelled to disclose, only to such person or persons to which it is legally compelled to disclose, and such party shall provide notice to each such recipient (in co-operation with legal counsel for the other party) that such Confidential Information is confidential and subject to non-disclosure on terms and conditions equal to those contained in the Agreement and, if possible, shall obtain each recipient's written agreement to receive and use such Confidential Information subject to those terms and conditions. 
17.4 Security
The Venues and locations for the performance of the Services might areas of controlled access and egress during the period of installation, operation and dismantling. In such event the Client shall provide Supplier with a copy of its comprehensive security policy for anyone having access to the site and/or Venue information. 
The Client shall send such comprehensive security policy to the Supplier in the best delays and, in any case, before the beginning of the performance of its Services.  The Client shall grant to the Supplier such access, as a condition of performing the Services. 
[bookmark: _Toc488153592]ARTICLE 18. ASSIGNMENT and SUBCONTRACTING
18.1 Assignment
The Supplier may not assign any benefit of this Agreement or in any manner delegate its duties or obligations hereunder to any third party without the prior written consent of Client, which consent shall not be withheld by Client’s without valid reasons.  Subject to the foregoing limitation upon assignment and delegation, this Agreement shall be binding upon and inure to the benefit of the parties and their respective legal representatives, successors, agents, heirs and assigns.
18.2 Subcontracting
The Supplier shall not subcontract or delegate any portion of the Services to any third party except with the prior written consent of Client.  The Supplier shall bind every SubSupplier (and require every SubSupplier to so bind its SubSuppliers) to all provisions of this Agreement that apply to the SubSupplier’s portions of the Services. Regardless of whether Client shall approve SubSuppliers, the Supplier shall not be released from liability for the performance of any of the Supplier’s obligations under this Agreement. 
[bookmark: _Hlk487648102]Notwithstanding the above, provided the Client is duly informed, the Supplier is free to subcontract to any companies integrated into the same group of companies it belongs to. 
[bookmark: _Toc488153593]ARTICLE 19. COMPLIANCE
19.1 Workforce and Unions
The Supplier shall ensure that all Supplier Personnel shall be clean, courteous and properly trained.  The Supplier shall assign to supervisory positions the Key Personnel, if any.  Key Personnel at each Venue shall not be changed, except in the case of termination of employment, disability or death, or with the consent of the Client’s Representative for the Venue. 
19.2 Compliance
The Supplier shall comply with: (i) all applicable laws; (ii) the terms and conditions of all applicable permits and approvals, including any applicable environmental assessment certificate of which it is given notice by Client; (iii) the requirements of any environmental management plan of which it is given notice by Client; and (iv) reasonable directions, rules and regulations at any Venue, including those pertaining to access, security and safety, of which it is given notice by Client.  The Supplier hereby represents and warrants that the Supplied Items will comply, upon delivery and installation, with all applicable laws and that all Services performed by the Supplier in connection with this Agreement shall be in compliance with applicable laws. Changes in applicable laws during the Term shall be subject to the change order process as provided for in the Agreement. The Supplier shall arrange for, and carry out, any inspection or testing of the Services required by all Applicable laws or this Agreement, and shall give Client reasonable prior notice thereof and copies of all inspection and test reports and certificates.  The Supplier shall reasonably cooperate with any “prime Supplier” so designated by Client, or in the event Client has designated the Supplier as the “prime Supplier” under such legislation, the Supplier shall perform and carry out all of its corresponding obligations. All artifacts or other items of value found on or at any Venue or Location Zone are the property of Client.
19.3 Publicity
Any publicity or publications related to the Agreement shall be subject to prior written agreement of the parties.  
19.4 Sustainability, Health and Safety
The Supplier is a member of the “Association of Global Event Suppliers” and is committed to the associations Sustainability and Health & Safety Statements which can be downloaded from the site www.ages.international. The Supplier will accordingly maintain a high standard of health and safety for all its employees, members of the public and any other persons who may be affected by its operations and work activities. The Supplier further confirms its commitment to ethical corporate citizenship and the promoting of sustainability through its business activities.
[bookmark: _Toc488153594]ARTICLE 20. DISPUTE RESOLUTION 
20.1 Negotiation
In the event of any Dispute between the Client and the Supplier arising out of or in connection with this Agreement whether before or after repudiation or termination of this Agreement, the Client’s representative and the Supplier’s representative shall meet as soon as reasonably practical and attempt to settle the dispute. If the dispute cannot be resolved within three (3) days (or 7 days in relation to exclusively financial disputes), the dispute shall be referred to the directors of each party for resolution.  If the dispute cannot be resolved to the satisfaction of both parties within five (5) days of such referral the dispute shall be referred by notice in writing to the chief executives of the parties who shall meet and endeavor to resolve the dispute by negotiation. 
20.2 Reference to Arbitration
In the event that the chief executives of the parties are unable to resolve any dispute referred to them for resolution within five (5) Business Days such dispute shall be referred to and finally resolved by arbitration under the Swiss Rules of International Arbitration of the Swiss Chambers' Arbitration Institution (“IASC Rules”).
20.3 Expedited Arbitration Proceedings
Without prejudice to any other rights which either party may have under this Agreement, the parties agree that the following expedited procedure shall apply to any disputes arising out of or in connection with this Agreement during the period of three (3) months prior to the beginning of the Event until the end of the Event and to any dispute arising in connection with any failure by the Supplier to carry out the Works in accordance with the terms of this Agreement. Accordingly, such dispute shall be resolved by arbitration in accordance with the Swiss Rules of International Arbitration of the Swiss Chambers' Arbitration Institution in force on the date on which the Notice of Arbitration is submitted in accordance with these Rules.
20.4	Number of Arbitrators and Venue 
The number of arbitrators shall be one;
The venue of the arbitration shall be Geneva;
The arbitral proceedings shall be conducted in English.
The time-limit with respect to the designation of an arbitrator shall be 15 days. If the circumstances so justify, the Court may extend or shorten the above time-limit.
Notwithstanding the above, the parties may agree at any time to submit the dispute to mediation in accordance with the Swiss Rules of Commercial Mediation of the Swiss Chambers' Arbitration Institution.
20.5 Performance to Continue During Dispute
Unless this Agreement has already been terminated, and except as otherwise provided in this Agreement, the Parties shall continue to perform their obligations under the Agreement regardless of the nature of the Dispute and notwithstanding the referral of the Dispute for resolution.
[bookmark: _Toc488153595]ARTICLE 21. GENERAL AGREEMENT PROVISIONS 
21.1 Possession Non-exclusive
The Supplier is not entitled to exclusive use or possession of any Venue, unless otherwise expressly stated in this Agreement.  The Supplier shall afford other Suppliers performing work or services at or near any Venue a reasonable opportunity for access to and egress from such locations as necessary to perform and complete their work
21.2 No Encumbrance of Venues/Sites
The Supplier shall confine its equipment and materials, and all other temporary works, equipment, tools, materials storage and waste material and debris, and the operations of the Supplier and all SubSuppliers, to limits indicated by applicable laws and any reasonable rules prescribed by Client for the applicable Venue from time to time of which rules due notice is given to the Supplier. 
21.3 Entire Agreement
The Agreement embodies the entire agreement between the parties with regard to the provision of Services and supersedes any prior understanding or agreement, collateral, oral or otherwise, with respect to the provision of the Services, existing between the parties at the date of execution of the Agreement.
21.4 Notices
Any notices to be delivered under this Agreement shall be in writing and deemed to be effectively delivered: (a) upon personal delivery to the party, (b) sent by confirmed electronic mail, or (c) registered post/mail. Any notice given pursuant to this Article shall be sent to the intended recipient as set forth below. Notices will be deemed to have been received on the date of actual delivery:

	Client:	

	Attention:

	Email:

	Supplier:

	Attention:

	Email:
	
Unless the parties expressly agree in writing to additional methods of notice, notices may only be provided by the methods contemplated in this paragraph
21.5 Authority to enter Agreement
Supplier represents and warrants to Client that it has the corporate power and the capacity to enter into, and to perform its obligations under this Agreement and each of the agreements and instruments required by this Agreement to be delivered by Supplier, have been duly authorized.  This Agreement has been duly executed and delivered by Supplier and is a valid and binding obligation of Supplier, enforceable in accordance with its terms. Supplier has not entered into any other contract which would interfere with its ability to perform its obligations hereunder.
21.6 Invalidity of any provision
If any term or condition of the Agreement, or the application thereof to the parties or to any persons or circumstances, is to any extent invalid or unenforceable, the remainder of the Agreement, and the application of such term or condition to the parties, persons or circumstances other than those to which it is held invalid or unenforceable, shall not be affected thereby.
21.7 Conflict between sections
In the event of a conflict or inconsistency in any provisions in the Agreement (a) the main body of the Agreement shall govern over the Appendices to the Agreement; (b) the Agreement (including its Appendices) shall govern over the RFP and the Proposal; and (c) the Proposal shall govern over the RFP. The parties agree to report to each other any contradictions or discrepancies that they find. 
21.8 No power to bind
A party shall have no power or authority to bind the other party or to assume or create any obligation or responsibility, express or implied, on behalf of the other party.  The Supplier shall not hold itself out as an agent, partner or employee of Client.  Nothing in the Agreement shall have the effect of creating an employment, partnership or agency relationship between Client and the Supplier (or any of the Supplier's directors, officers, employees, agents, partners, affiliates, volunteers or SubSuppliers).
21.9 Governing Laws
The Agreement shall be governed by and construed in accordance with the laws of the ……………………….. and the laws of …………………. applicable therein. 
21.10 Successors and Assigns 
The Agreement shall enure to the benefit of and be binding upon the parties and their successors, executors, administrators and their permitted assigns.
21.11 Strict performance
Any failure by a party to insist in one or more instances upon strict performance by the other party of any of the terms or conditions of the Agreement shall not be construed as a waiver by such party of its right to require strict performance of any such terms or conditions, and the obligations of the other party with respect to such performance shall continue in full force and effect. 
21.12 Counterparts
This Agreement may be entered into by each party signing a separate copy of this Agreement or its execution copy (or a photocopy or faxed copy) and delivering it to the other party. 
21.13 Execution
The parties understand and agree that the terms and conditions of this Agreement, including Appendix A, B, C and D, and all annexes thereto and all other schedules, appendices and annexes hereto, were entered into and agreed to on the Effective Date. 


Dated at ________________________ this ___ day of ____________________, 20__. 
	 Client: 


	Supplier:

	


	





[bookmark: _Toc488153596]Appendix A – Definitions
 
DEFINED TERMS 
“Access Date” means, with respect to each Supplied Item, the access date(s) associated with the Venue(s) as specified in Annex 2 of Appendix B.
“Ancillary Work” means, all ancillary works, support structure, installations, equipment (including personal safety equipment), machines, plants, tools, i.e. inclusive the engineering, erection, operation, dismantling and removal required for the performance and completion of the Services and the delivery of the Supplied Items. 
“Agreement” means this Supply, Installation Services and Rental Agreement, including its recitals, schedules, appendices and annexes, as may be amended from time to time.   
“Business Day” means any weekday that is not a statutory or other holiday.   
“Certain Events of Default” has the meaning given to such term in Art 14.1 of the Agreement
“Claims” has the meaning given to such term in Art 16 of the Agreement.   
“Client” means the contracting party, being the buyer, identified as the “Client” in this Agreement. “Client’s Affiliates” means its officer, contractors, agents, subcontractors, and any other affiliated bodies to whom it may be liable for.
“Contract Value” has the meaning given to it in Art 9.1 of the Agreement.   
“Conflict of Interest” means that the Supplier’s other commitments, relationships or financial interests (a) could or could be seen to exercise an improper influence over the objective, unbiased and impartial exercise of its independent judgement; or (b) could or could be seen to compromise, impair or be incompatible with the effective performance of its contractual obligations.  
“Commencement Date”: means Date of signature of this Agreement. 
“Commercial Markings” means any marks, logos, branding or any other form of commercial identification whatsoever.   
“Confidential Information” has the meaning given to such term in Art 17.1 of the Agreement.   
“Decommissioning Date” means, with respect to each Venue, the date by which the Supplier must decommission and remove all Supplied Items from the applicable Venue, including any required remediation, as specified in Art 3.2 of the Agreement.   
“Effective Date” means the date specified in Art 8 of the Agreement.   
“Event” means the ………………………………….… taking place in …………, ………..,……….  
“Event Wear and Tear” means the kind and quantity of wear and tear that might reasonably be expected to occur to any Supplied Item if it were used twenty-four (24) hours per day, seven (7) days per week, for the duration of the Use Period, including the following (as applicable): the presence of tape or tape adhesive, tags, ink markings, minor scratches, scrapes, dents and chips, minor tears and punctures, dirt, mud and discoloration.
“Extra Costs” has the meaning given in Art 9.5 of the Agreement. 
“Force Majeure” has the meaning given in Art 15 of the Agreement
“Hand-back Date” means, with respect to each Supplied Item, the last day of the User Period, being the date upon which the care, custody and control of the Supplied Item is returned to the Supplier.   
“Hand-back Inspection” has the meaning given to such term in Art 6 of the Agreement.   
“Hand-over Damage” means any damage to, defect in (including any non-compliance with the terms and conditions of this Agreement) or improper design, materials, workmanship, installation or construction, of a Supplied Item, existing as at the date of the applicable Hand-over Inspection, whether or not identified by Client.  
“Hand-over Date” means, with respect to each Supplied Item, the first day of the Use Period.   
“Hand-over Inspection” has the meaning given to such term in Art 6 of the Agreement.   
“Intellectual Property” has the meaning give to such term in Art 13.1 of the Agreement.   
“Key Personnel” means those personnel identified by the Parties and more particularly referred to in Art 21.4 of the Agreement.   
“Project Master Schedule” means the overall schedule developed by Client and provided to Supplier from time to time and used by the Supplier to develop, along with other inputs as defined by Client, the Supplier Schedule. 
“Prices” has the meaning given to such term in Art 9.4 of the Agreement.  
“RFP” has the meaning given to such term in Recital of this Agreement.   
“RFP Response” means the Supplier’s response to the RFP. 
“Security Policy” has the meaning set forth in Art 17.4 of the Agreement. 
“Service Levels” has the meaning given to such term in Annex 5 of Appendix B of the Agreement. 
“Services” has the meaning given to such term in Art 2 of the Agreement, and more particularly described in Appendix B.   
“Site” (also called Venue) means, with respect to each Supplied Item, the venue(s) specified for such Supplied Item as more particularly described in Annex 2 of Appendix B or means [insert address and name site] 
“Site Access” (also called Venue access) means the date when the Supplier is given access to the Site for providing the Services. 
“Site Labour Disturbance” means any strike, lock-out or labour disturbance involving employees, whether or not members of a trade union, of the Supplier, any Supplier SubSupplier, or any of their respective SubSuppliers of any tier, which delays or in any way adversely affects the performance and completion of the Services.   
“Supplied Item” has the meaning given to such term in Art 3.3 of this Agreement.   
“Supplier” means the contracting party, being the seller, identified as the “Supplier” in this Agreement. 
“SubSupplier” means as supplier or subcontractor contracted by the “Supplier” being the contracting party.
“Supplier Schedule” has the meaning given to such term in Art 3.1 and Annex 7a of Appendix B of the Agreement. 
“Term” means the term specified in Art 8 of the Agreement.
“Use Period” means from the Handover Date until the Handback Date and more specified in Annex 1 of Appendix B. 
“Venue(s)” also called Site means, with respect to each Supplied Item, the venue(s) specified for such Supplied Item as more particularly described in Annex 2 of Appendix B.  


[bookmark: _Toc488153597]Appendix B – Description of Services and Supplied Items

ANNEX 1: Overview of Requirements
1) Services- Scope of work
a) Description:
b) Use Period:
c) Exclusion:

2) Technical brief and functional overview
a) By zone/by venue
b) 
3) Equipment and material requirements
a) General statement
i) For the Supplied items and related accessories
ii) Venue specific information and location
b) Technical information : Supplied Items and all accessories
4) Price structure [and currency fluctuation, and/or indexation]
a) price structure

b) currency fluctuations (Optional , in case contract currency is NOT in EUR, USD or GBP)

	Each payment during the Agreement shall include an additional or deduction amount (Adjustment Amount) relative to the amount of Contract Value to be paid (Calculated amount) if the [xx] / EURO spot rate is more than 5% below or above the Pivot Rate.
	Pivot Rate: means rate of conversion [xx]/EURO quoted on the internet site http://www.banque-france.fr/home.htm, on the date of signature of the Agreement.
	Spot Rate: means the rate of conversion [xxx]/EURO quoted on the internet site http://www.banque-france.fr/home.htm, two days before invoices are issued by the Supplier in accordance with the payment Schedule set forth in Annex 4 Appendix B.
	Coefficient: means the percentage of money that will be converted into euros and which shall be determined by the Supplier during the Agreement, based on expenditures of whatever sort by the Supplier in [xxxx] under and during and following performance of the Agreement.
	The following formulae shall be used to determine the value of the adjustment amount to be included.
	For a Spot Rate superior to Pivot rate + 5% the deduction amount, which shall not be paid by the Client shall be:
	Adjustment Amount = Coefficient x Calculated Payment x [1 – (Pivot Rate + 5%)]
									______________
  									Spot Rate
	For a Spot Rate inferior to Pivot Rate – 5% the additional amount which shall be paid by the Client shall be:
	Adjustment Amount = Coefficient x Calculated Payment x [(Pivot Rate – 5%) – 1]
									___________
									Spot Rate
The Adjusted Amounts shall be included in invoices and modify sums due in accordance.

c) Price indexation (Optional, in case contract extends over a long period of time)

The Supplier has the right to apply annual indexation based on the Consumer Price Index (CPI) in [country of supplier], Index [Index or sub-index] on the 1st of January [year].
The Adjusted Amounts shall be included in invoices and modify sums due in accordance.

5) Obligations and expenses included in [unit pricing/contract value]
6) Orders procedure and Late Order premiums
7) Insurance details
a) commercial general liability insurance on an occurrence basis for third party bodily injury, personal injury and property damage, to an inclusive limit of not less than {x} euros per occurrence.
b) automobile liability policy for owned or leased vehicles that will be used in connection with this agreement for a limit of not less than {x} euros;
c) all risks property insurance on the property/mobile equipment owned, leased, rented or borrowed by the Supplier or its agents, sub-Suppliers to  be used in connection with this agreement, and
d) errors and omissions liability insurance, insuring liability for errors and omissions in the performance or failure to perform the Services contemplated in this Agreement,  in the amount of not less than {x} euros per claim and in the annual aggregate. 

8) Guarantees
The cost for providing any guarantee shall be borne by the issuing party, i.e. shall be included in the Contract Value.
The performance guarantee shall not be a pre-condition of the Supplier’s entitlement to be paid for the execution of the Supplied Item and Services. Likewise, the payment guarantee shall not be a pre-condition of the Client’s entitlement to be delivered the Supplied Item and Services.
The performance guarantee shall comply with the following principles:
(i) the guarantee can only be invoked on the basis of a court order, specifically ruling that the Supplier has committed a material breach under the Agreement (meaning that the guarantee shall not be a 'first demand' guarantee); and/or 
(ii) the guarantee shall only apply for issues with a financial risk of more than a certain amount (i.e. including a financial threshold); and/or 
(iii) the performance guarantee shall only apply as long as the Client has fully performed all of its (financial) obligations vis-à-vis the Supplier in accordance with the Agreement. 

ANNEX 2: Venue information- Venue Access 
1) Principles
The Client shall give the Supplier (free from any encumbrances) right of access to and possession of the Site/Venue (or any part thereof) within the times stated in the Supplier Schedule;  
If no such time is stated in the Supplier Schedule, the Client shall give right of access and possession with effect from the Commencement Date;
The Supplier makes the assumption that the data and information made available to the Supplier for the provision of its Services and Supplied Items [or for the submission of the Supplier’s Proposal are true and accurate and fit for its intended purpose.  
Should the actual conditions on the Site/Venue be different, provision of clause 9.5 “Extra costs” shall apply. 
[For the avoidance of doubt the Supplier disclaims and the Client waives any responsibility of Supplier on any design which has not been made by the Supplier or under its supervision].
Unless otherwise stated in the Agreement, the Supplier makes the further assumption that the general security of the Site/Venue is provided or procured by the Client.
Should the initial conditions and assumptions relating to the Site/Venue upon which the Supplier has built its price substantially differ in the execution phase and directly impact the ability of the Supplier to perform the Works or render the Services (delay and/or costs, then provision of Art 9.5 “Extra costs” shall apply. It shall be deemed to be a Compensation Event or a Relief Event and the provisions of Article shall apply.
2) Access Date(s) of Site/Venue
-Venue 1:	…………..
-Venue 2:	………….
3) [to be completed with RFP’s documentation]

ANNEX 3 – Statutory Requirements 
List of codes, regulations, statutory requirement applicable to provision of Services (e.g: CDM REGULATION, health and safety…..)

ANNEX 4 – Payment Schedule 
[to be inserted]
[bookmark: _Toc465947785][bookmark: _Toc477262314][bookmark: _Toc293306283]ANNEX 5 - Service Levels 
Introduction
The Service Level Agreement (SLA) describes the level of services Client will receive from Supplier, i.e. sets out what levels of availability and support the Client will receive from Supplier
1.	General
1.1.	During the design development and procurement phases of the project, this general Service Level Agreement (tender stage) will be jointly developed by the Supplier and the Client, into a detailed working document. This document will take account of the specifics of the project’s specification and supply. Regarding cost, differences between the allowances made at tender stage by the Supplier and the agreed requirements will be highlighted by the Supplier to the Client. Any amendments made will be on the basis that written agreement on cost will be required, prior to implementation.   

The Supplier shall respond to, carry out and complete the required maintenance, repair and/or replacement services in accordance with the instructions and deadlines provided in the SLA and attached as Schedule 1 to the SLA. The Client shall pay the Supplier for such services rendered in accordance with Appendix C or D. 
1.2.	Upon successful completion of handover from the Supplier to the Client in accordance with the stipulated handover procedures (Inspections and Damaged Supplied Items), the Supplier shall transition into operational mode. Reporting protocols shall be developed in conjunction with the Supplier in the initial phases of the project. .
1.3.	Issues shall be reported through a process to be defined and agreed between the Client and the Supplier.  The Supplier shall be required to provide to the Client the necessary contact and escalation information which shall be utilized by the Clients management team.
1.4.	The Supplier shall supply an agreed list of spare parts for all installed Supplied Items at all Venues to properly sustain operation in the event of malfunction or damaging of equipment. 
Subject to paragraph 1.8 below, an appropriate number of spare parts shall be provided at no additional cost to the Client. An appropriate number of such spare parts must be available from the local vicinity of the Venues.  The spare part inventory shall be approved and agreed by the Client and the Supplier.  The Client shall manage the storage of such spare parts. 

1.5.	The Supplier shall have at its disposal the appropriate plant and equipment to meet the required Service Levels.  The plant and equipment shall be housed at a location which enables the Supplier to respond within the appropriate Service Levels.

1.6.	The Supplier shall provide dedicated personnel for servicing and repair of Supplied Items installed on-site.
1.7.	The Supplier shall provide a resource and accommodation plan.
1.8.	The Supplier shall perform maintenance on the Supplied Items from handover to the Event (subject to final inspections which shall be conducted prior to the Event). During the Event the Supplier shall perform daily inspections (unless otherwise agreed between the Parties) and/or maintenance at the Client’s discretion on the Supplied Items, subject to the provisions of this Agreement.  Maintenance shall include: 
· preventative maintenance (including but not limited to minor defect fixing and regular inspection) at no additional cost to the Client; and
· remedial maintenance (being repair of (i) vandalism to any Supplied Item during the time that the Client was responsible for the security of such Supplied Item or (ii) any substantial damage caused as a result of the Client’s negligence or omission) which may result in a Variation, unless the damage to such Supplied Item is as a result of any inherent defect or negligent act/fault/or omission of the Supplier or SubSuppliers. 
2.	Resolution Requirements
2.1.	Category 1
Category 1 applies to situations where an issue would compromise the normal operation of the Event and/or raises a Health and Safety concern and/or a Security concern.  The Supplier shall attend to an issue within 1 hour or in the event that the Supplier is prevented by any reasons outside of its or its SubSuppliers control, as urgently as possible having used reasonable endeavors to attend from the local vicinity or within such timeframe agreed with the Client Representative of the issue being reported to the service and support desk. A failure to attend to an issue within 1 hour or within such other timescale permitted pursuant to the preceding provision shall constitute a Category 1 initial response time service level failure (“Category 1 Initial Response Time Service Level Failure”).  The Supplier and the Client shall agree (acting reasonably) on the required timeframe to repair, remedy or correct the relevant service requirement and the Supplier shall abide by such timeframe. A failure to repair, remedy or correct the relevant service requirement within the time frames agreed shall constitute a Category 1 issue resolution service level failure (“Category 1 Issue Resolution Service Level Failure”).]  
2.2.	Category 2
Category 2 applies to all situations other than Category 1.  From the Hand-over Date to Hand-back Date of the relevant Supplied Item(s) the Supplier shall attend to an issue within 4 hours or within such timeframe agreed with the Client Representative (acting reasonably) of the issue being reported to the service and support desk. [A failure to attend to an issue within 4 hours shall constitute a Category 2 initial response time service level failure (“Category 2 Initial Response Time Service Level Failure”).  The Supplier and Client shall agree (acting reasonably) on the required timeframe to repair, remedy or correct the relevant service requirement and the Supplier shall abide by such timeframe. A failure to repair, remedy or correct the relevant service requirement within the time frames agreed shall constitute a Category 2 issue resolution service level failure (“Category 2 Issue Resolution Service Level Failure”). ] 
3.	Service and Support Desk
3.1.	The Supplier shall provide a dedicated Service and Support Desk. The Client shall report issues through the Service and Support Desk.
3.2.	Outside of the period from the Hand-over Date to Hand-back Date of the relevant Supplied Item(s), the Service and Support Desk shall be manned during the hours of 0800-1800, Monday to Friday.  Additionally, there shall be an out of office number which shall be manned 24 hours per day, 7 days per week.
3.3.	During the period from the Hand-over Date to Hand-back Date of the relevant Supplied Item(s), the Service and Support Desk shall be manned from 0600 to 2200, 7 days per week.  Additionally, there shall be an out of office number which shall be manned 24 hours per day, 7 days per week.
4.	Issues Reporting
4.1.	Issues reporting shall be provided by the Supplier to the Client:
a) on a weekly basis upon commencement of installation on site and prior to testing and commissioning; and 
b) on a daily basis post testing and commissioning through to completion of the Event.
4.2.	The following items shall be included in all reports:
a) number of issues and any associated Service Level Risk Events;
b) description of each issue;
c) response time on each issue;
d) resolution time on each issue; and
e) resolution details on each issue.
Additional reporting shall be developed and agreed between the Client and the Supplier.

ANNEX 6 - Maintenance service description
Description of Preventive/repair/ before or after Hand-over Date
Rules for spare parts
Included or not included in unit pricing

ANNEX 7a) – Supplier Business Requirements
1. SUPPLIER SCHEDULE: memo- insert date for design freeze or reference points to be established by the client
2. REPORTS
3. QUALITY CONTROL POLICY/PLAN
4. WASTE MANAGEMENT PLAN
5. RISK MANAGEMENT PLAN 
6. TRANSPORTATION PLAN
7. WAREHOUSING PLAN
8. CLEAN UP, REMEDIATION and REINSTATEMENT OF THE VENUE: if necessary, define what has to be done by the Supplier to complete the clean-up, remediation and the reinstatement of the venue e.g: exclusion of costs/remediation due the very nature of the Supplied Items (such as hole made in the ground)

ANNEX 7b) – Client Business Requirement
to be set up as agreed between the Parties

ANNEX 8 – SubSupplier Checklist  
to be set up for ethics/compliance/health and safety issues


ANNEX 9- Change order template
to be set up between the parties 


ANNEX 10 – Venue Drawings 
Documentation from the RFP- to be inserted


ANNEX 11 – Additional Information Provided by Supplier (if necessary)


[ANNEX 12 – Marketing Rights]


[bookmark: _Toc488153598]Appendix C – Prices and Contract Value
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