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THIS AGREEMENT is dated on the later of the signatures below. 
PARTIES
COMMONWEALTH WAR GRAVES COMMISSION a Royal Charter organisation incorporated and registered in England and Wales with Royal Charter number RC000136 whose principal premises are at 2 Marlow Road, Maidenhead, Berkshire, SL6 7DX, United Kingdom (CWGC); and
[bookmark: Text31][bookmark: Text32][bookmark: Text33][bookmark: Text34][bookmark: Text35][bookmark: Text36][bookmark: Text37][bookmark: Text38][bookmark: Text39][  ] incorporated and registered in [  ] with company number [  ] whose registered office is at [  ] [  ], [  ], [  ], [  ], [  ] (Contractor).
BACKGROUND
(A)	CWGC is a Royal Charter organisation with responsibility for perpetual commemoration of Commonwealth service personnel who fell during the First and Second World Wars. 
(B)	Contractor is an expert provider of the Services.   
(C) 	CWGC wishes to appoint Contractor to perform the Services at the Location on the terms and conditions set out in this Agreement.

AGREED TERMS
1. [bookmark: _Ref149215799][bookmark: _Toc165554739]Definitions and Interpretation 
1.1. The following definitions apply in this Agreement. Capitalised terms are defined below:
Agreement means this agreement and includes its Appendices;
Appendix means an Appendix to this Agreement and Appendices shall be construed accordingly;
Audit has the meaning specified in clause 20.1;
Business Day means a day on which the Bank of England is open for business;
Confidential Information means all information acquired by Contractor concerning CWGC, its business, assets, affairs, operations and the terms of this Agreement, particularly the Price;
Contractor Dispute Representative means (unless otherwise specified in writing by Contractor to CWGC) Contractor's managing director or if Contractor does not have a managing director, Contractor's most senior executive or leader;
Contractor Manager means the individual designated by the Contractor from time to time as point of contact in respect of this Agreement;
Contractor IPR means all Intellectual Property Rights which arise as a result of provision of the Services by Contractor or sub-contractors (if any) which includes, by way of example, but is not limited to, any and all copyright in any documentation or designs or source code produced as a result of the Services);
Contractor Personnel means everyone who performs the Services, which includes but is not limited to employees, consultants, agents or otherwise of Contractor and of all sub-contractors (if any);
Currency means the currency specified in Appendix 1;
CWGC Manager means the individual designated by CWGC from time to time, as point of contact in respect of this Agreement;
CWGC Mandated Health and Safety Policies means the specific health and safety policies which CWGC requires that the Contractor follows.  If there are any of these, they will be specified in Appendix 1 (which may be updated by CWGC at any time), or otherwise provided by CWGC to Contractor, from time to time;
Data Protection Legislation means all applicable data protection and privacy legislation in force from time to time in the UK and the jurisdiction in which the Location is situated, including the UK GDPR, the Data Protection Act 2018 (and regulations made thereunder) and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended and all other legislation and regulatory requirements in force from time to time which apply to a party relating to the use of personal data which includes but is not limited to the privacy of electronic communications);
Deemed Employment means an engagement to which section 61M(d) of the Income Tax (Earnings and Pensions) Act 2003 applies or to which any similar or equivalent legislation applies in any jurisdiction;
Dispute means a dispute that arises out of or in connection with this Agreement or the performance, validity or enforceability of it;
Dispute Notice means written notice of a Dispute, setting out its nature and particulars;
IA 1986 has the meaning specified in clause 16.5.1;
Intellectual Property Rights means patents, rights to inventions, copyrights and related rights, trade marks, business names and domain names, rights in get up, goodwill and the right to sue for passing off, rights in designs, database rights, rights to use and protect the confidentiality of confidential information and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world; 
Instruction means any instructions that CWGC may issue to modify or alter the Services (to add or delete items, to alter the order or period in which such Services will be carried out or otherwise);
Key Personnel means any person specified in Appendix 1 and any person who CWGC notifies to Contractor is to be regarded as key personnel during the provision of the Services;
Local Working Day means a day on which the majority of the financial institutions and government offices in the country of the Location are open for business;
Location means the location specified in Appendix 1; 
Mediation Notice means written notice of a Party's intention to initiate mediation in relation to a Dispute;
Migrant Workers means any Contractor Personnel who are not citizens of the country in which the Location is situated;
Parties means CWGC and Contractor;
Payment Schedule means the payment schedule specified in Appendix 1;
Price means the price for the Services specified in Appendix 1;
Services means the services specified in the Specification; 
Specification means the specification set out or referred to in Appendix 2; 
Start Date means the start date for the Services specified in Appendix 1; 
Supplier Code of Conduct means CWGC's then-current requirements from time to time in relation to the minimum standards of behaviour and legal and ethical conduct that CWGC expects of its suppliers which can be found at www.cwgc.org/terms-and-conditions/supplier-code-of-conduct/, and any additional policies that CWGC may notify to Contractor, from time to time.  If CWGC has not notified Contractor that any specific supplier code of conduct shall apply to Contractor, then the Supplier Code of Conduct (Standard) shall be the relevant supplier code of conduct; and
Term means the duration of this Agreement (unless terminated earlier in accordance with this Agreement) specified in Appendix 1.
1.2. In this Agreement, the following rules of interpretation apply: 
1.2.1. clause and appendix headings shall not affect the interpretation of this Agreement;
1.2.2. a reference to a statute or statutory provision extends to any amendment or re-enactment of such (and includes any subordinate statute or statutory provision also as amendment or re-enacted);
1.2.3. in the event of inconsistency between the terms of this Agreement and the Specification, the terms of this Agreement prevail; and
1.2.4. the Parties are referred to in the body of this Agreement by the defined terms given to each of them in the introductory text, however, in the Specification they may be referred to by other names and the Specification must be interpreted so as to refer to whichever of the Parties the context and name given logically dictates.
2. [bookmark: _Toc165554740]Duration
This Agreement shall commence on the Start Date and shall continue for the Term (unless otherwise terminated in accordance with this Agreement) when it shall automatically expire. 
3. [bookmark: _Toc165554741]The Services 
3.1. CWGC appoints Contractor to provide the Services at the Location in accordance with the terms of this Agreement. 
3.2. The terms of this Agreement take effect from the date when Contractor begins to perform the Services, regardless of the date of this Agreement or the Start Date. 
3.3. [bookmark: _Ref189579442]Contractor will provide the Services:
3.3.1. with the level of care, skill and diligence that would be expected of an expert in their field and in accordance with the industry standards and best practices, techniques, methods, and standards which apply to the industry; 
3.3.2. in a proper and workmanlike manner; 
3.3.3. in accordance with this Agreement; 
3.3.4. using the appropriate number of staff (with all such staff having the appropriate skills, qualifications, and experience);  
3.3.5. in such a manner as not to cause any disruption, delay or interference to CWGC or any other contractors, consultants or third parties engaged by CWGC. Contractor will co-operate and co-ordinate with such other parties and comply with any reasonable instructions or directions given by CWGC in relation to the delivery of the Services in relation to such co-operation and co-ordination;
3.3.6. in compliance with: 
3.3.6.1. all applicable laws and regulations;
3.3.6.2. the terms of all and any licence or consent;   
3.3.6.3. the Supplier Code of Conduct;
3.3.6.4. the CWGC Mandated Health and Safety Policies (if any);
3.3.6.5. all conservation standards notified by CWGC to Contractor from time to time;
3.3.6.6. any other applicable CWGC policies from time to time notified to Contractor; 
3.3.6.7. CWGC directions from time to time; 
3.3.7. to the reasonable satisfaction of CWGC; and 
3.3.8. so that they are fit for the intended purpose expressly made known to Contractor, or which could and/or should reasonably have been inferred by Contractor. 
3.4. Contractor will provide photos, videos and reports relating to the Services where requested by CWGC.
3.5. At all times, Contractor and all Contractor Personnel will respect the character of the Location.  Under no circumstances will Contractor perform any activities at the Location which discredit the war dead or which might cause distress to the relatives of those commemorated at the Location or that cause, or may be likely to cause, offence to anyone connected with the Location. 
3.6. Unless agreed otherwise in writing by CWGC, Contractor will not interfere with access to the Location by members of the public or the employees or agents of CWGC, save as permitted herein.  Contractor will not interfere with any ceremonies or funerals which are taking place at the Location and Contractor will take all appropriate action (which may involve pausing or stopping the provision of Services) to ensure that Contractor does not disturb or disrupt any mourners.
3.7. [bookmark: _Ref151646267]All human remains, artefacts, military artefacts, fossils, coins, articles of value or antiquity, and structures and other remains or items of geological or archaeological interest found at the Location shall be placed under the care and authority of CWGC.  Contractor will take reasonable precautions to prevent Contractor Personnel or other persons from removing or damaging any of these findings.  
3.8. Contractor will, upon discovery of any finding referred to in clause 3.7, promptly give notice to CWGC who will issue an Instruction in accordance with clause 6.
3.9. Contractor will (save where CWGC has agreed otherwise in writing), at Contractor's own risk and cost, provide all plant, equipment and materials necessary for the performance of the Services, including, where any apply, paying the requisite import or export duties that relate to such plant, equipment or materials as appropriate. 

3.10. Unless otherwise set out in the Specification or agreed in writing with CWGC, Contractor will procure all requisite licences and consents to enable Contractor to perform the Services, including all planning or other regulatory or third-party consents. 
3.11. [bookmark: _Ref189579448]Unless otherwise set out in the Specification or agreed in writing with CWGC, Contractor will only use new materials (and all materials Contractor use must be of high quality, be fit for the purpose of the Services and comply with the requirements of applicable regulations, this Agreement and the Specification). Contractor will provide CWGC with a list for materials (and technical data sheets, and safety sheets, including as to the use of any chemicals) for CWGC approval prior to Contractor's commencement of the Services (and Contractor may only start the Services once CWGC has so approved).   
3.12. [bookmark: _Ref110326763]This Agreement constitutes a contract for the provision of services and not a contract of employment and accordingly Contractor will be fully responsible for and will indemnify CWGC for and in respect of:
3.12.1. any income tax, national insurance and social security contributions (or similar obligations in any country outside UK) and any other liability, deduction, contribution, assessment or claim arising from a determination that the Agreement is Deemed Employment or is made in connection with the performance of the Services, where such recovery is not prohibited by law. Contractor will further indemnify CWGC against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by CWGC in connection with or in consequence of any such liability, deduction, contribution, assessment or claim other than where the latter arise out of Contractor's negligence or wilful default; and
3.12.2. any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by Contractor or any of Contractor's staff against CWGC arising out of or in connection with the provision of the Services, except where such claim is as a result of any act or omission by CWGC. 
4. [bookmark: _Toc165554742][bookmark: _Ref189579480]Contractor Personnel
4.1. Contractor will make all Key Personnel available for the delivery of the Services (including, if CWGC requires, on an exclusive basis) and may only change the Key Personnel with the prior written consent of CWGC. 
4.2. [bookmark: _Ref149050703]Contractor is responsible for ensuring that all Contractor Personnel:
4.2.1. are fully entitled legally to work in the country where they will be working (and Contractor will obtain, at Contractor's cost, and in advance of the Start Date, all relevant permissions and documentation (including visas) as relate to all Contractor Personnel); and
4.2.2. behave in a manner appropriate to a site of commemoration when at the Location or if they are in a position otherwise to be associated with CWGC.  
4.3. CWGC can, by way of written notice to Contractor, require any Contractor Personnel to be removed from the Location and/or from the provision of the Services immediately and replaced with an appropriate replacement if CWGC considers that person to be acting or behaving in an improper or offensive manner. Contractor will immediately comply with any such notice.
5. [bookmark: _Toc165554743]CWGC Obligations
5.1. CWGC will: 
5.1.1. provide Contractor with reasonable access at reasonable times (which CWGC will confirm to Contractor and may change from time to time) to the Location for the purpose of providing the Services; and
5.1.2. provide such information as Contractor may reasonably request for the provision of the Services. 
6. [bookmark: _Ref149050774][bookmark: _Ref149051476][bookmark: _Toc165554744]Modifications to Services
6.1. CWGC may in its sole discretion alter the Services by issuing an Instruction to Contractor. 
6.2. [bookmark: _Ref150788877]Contractor will within three Local Working Days of receiving an Instruction, provide CWGC with a response detailing the impact (if any) of the Instruction (on the Price and timings). 
6.3. [bookmark: _Ref150854220]CWGC will review any response from Contractor received under clause 6.2 , and if CWGC, in its absolute discretion, deems the Instruction to have a material impact upon the Services, CWGC will accordingly determine whether to adjust the: 
6.3.1. Price; 
6.3.2. any agreed dates.
Following such review, if CWGC wishes to proceed with the modification, CWGC will confirm the Instruction in writing with a written notice to Contractor.  Contractor will sign such notice and return it to CWGC and this Instruction will vary this Agreement. 
6.4. Contractor will not proceed with any changes until Contractor has signed and returned to CWGC the Instruction as specified in clause 6.3. 
7. [bookmark: _Toc165554745]Price 
7.1. The Price shall be the full and exclusive remuneration of Contractor in respect of the performance of the Services. Unless otherwise agreed in advance and in writing by CWGC, the Price shall include every cost and expense of Contractor directly or indirectly incurred in connection with the performance of the Services. CWGC will only be responsible for any additional costs, expenses, and charges where they have been specified in Appendix 1, or agreed by both parties in writing.
7.2. [bookmark: _Ref110412618]Unless specified in Appendix 1, the Price is exclusive of amounts in respect of services tax (VAT or similar) CWGC will, on receipt of a valid service tax receipt and invoice from Contractor, pay to Contractor any additional amounts in respect of the service tax as are chargeable on a supply of Services.
7.3. The Parties expressly agree that the Price is fixed and shall not be subject to any form of indexation or adjustment for inflation, currency fluctuation or any other economic factor during the Term.
8. [bookmark: _Toc165554746]Payment 
8.1. [bookmark: _Ref150086016]Contractor will invoice CWGC for the Price in accordance with the Payment Schedule.  If the Payment Schedule is blank or marked as "As Contract", Contractor will invoice CWGC for equal monthly instalments of the Price, in arrears. 
8.2. The invoice issued by Contractor will be in the Currency and shall include: (i) CWGC's applicable purchase order number; (ii) itemised service tax; (iii) supporting information; and (iv) bank account and sufficient details to enable payment.
8.3. [bookmark: _Ref198630610][bookmark: _Ref149050860]Subject to 8.6, invoices issued by the Contractor will be payable by CWGC within 30 days' of receipt.
8.4. Any entitlement by either Party to interest is capped at 4% a year above the Bank of England's base rate from time to time.  Where an invoice is disputed in good faith, interest is only payable once the dispute has been resolved and only on sums agreed to be due, calculated on the basis of five days after the dispute is resolved until payment.  CWGC will pay any undisputed elements in accordance with clause 8.3.
8.5. CWGC will only pay Contractor in the Currency. 
8.6. [bookmark: _Ref188967007]In the event of a breach of the following clauses 3.3 to 3.11 (inclusive), 4, 12, 14, 19.3 or 22.2 CWGC may suspend payment of any sums due to Contractor under this Agreement until the material breach is remedied.
9. [bookmark: _Ref149050810][bookmark: _Ref149215811][bookmark: _Toc165554747]Failure or anticipated failure to perform Services
Contractor will immediately notify CWGC of any event or issue (actual or anticipated) that will or is likely to negatively affect, delay or impede the performance of the Services.  Such notification shall not discharge any obligation of Contractor to meet its obligations under this Agreement. 
10. [bookmark: _Toc165554748]Health and Safety
10.1. [bookmark: _Ref188439254][bookmark: _Ref110412872][bookmark: _Ref149050885]Contractor is responsible for health and safety in the provision of the Services. 
10.2. Contractor must immediately notify CWGC of any health or safety concerns or breaches that arise as a result of Contractor's provision of the Services or are otherwise connected to this Agreement.  
10.3. If any CWGC Mandated Health and Safety Policies are specified in Appendix 1, Contractor must comply with them. Compliance with the CWGC Mandated Health and Safety Policies does not absolve Contractor from overall responsibility for health and safety under clause 10.1.
11. [bookmark: _Ref149215822][bookmark: _Toc165554749]Intellectual Property Rights 
11.1. Contractor hereby assigns to CWGC absolutely with full title guarantee all Contractor IPR.  Contractor will take all such action as CWGC may from time to time require (which includes executing documentation) as may be required for the purposes of giving full effect to this assignment.
11.2. Contractor will ensure that Contractor IPR does not infringe any third-party Intellectual Property Rights. If applicable, Contractor will obtain a licence at Contractor's own expense for any third party Intellectual Property Rights which may be sub-licensed to CWGC so that CWGC may obtain the full benefit of the Services. 
12. [bookmark: _Ref149215832][bookmark: _Toc165554750]Confidentiality, Marketing and Data Protection 
12.1. [bookmark: _Ref149050955]Contractor must not disclose any Confidential Information. 
12.2. Contractor must not refer to the Services, this Agreement and/or Contractor's involvement with the Services or this Agreement, or otherwise refer to CWGC in any external or marketing communications, except where CWGC has given prior written consent to do so. 
12.3. Both Parties will comply with all applicable requirements of the Data Protection Legislation.
13. [bookmark: _Toc165554751]Assignment and Sub-contracting 
13.1. CWGC may assign its obligations under this Agreement without Contractor's prior written consent.
13.2. Contractor must not assign or transfer any obligations under this Agreement.  
13.3. Contractor may only sub-contract performance of the Services (or any part of the Services) with CWGC's prior written consent.  Any sub-contracting will not relieve Contractor of its responsibilities and obligations to CWGC in accordance with this Agreement. Contractor will ensure that all sub-contractors (if any) comply with the CWGC Mandated Health and Safety Policies, the Supplier Code of Conduct and all applicable laws and regulations. 
14. [bookmark: _Toc165554752][bookmark: _Ref189579493][bookmark: _Ref150789083][bookmark: _Toc165554753]Insurance 
14.1. [bookmark: _Ref178255912]Contractor warrants that it has in place with a reputable insurance company:
14.1.1. insurance policies covering all obligations and liabilities placed upon Contractor 	under this Agreement; and 
14.1.2. all other insurance policies which Supplier is legally required to have in place in 	order to carry out the Services;
in both cases with a limit or limits of cover which is reasonable in the circumstances.
14.2. If required by CWGC, Contractor will provide to CWGC all relevant insurance certificates 	and proof that premiums have been paid relating to the insurances specified in clause 	14.1.  
15. Indemnity
Contractor will indemnify, keep indemnified and hold harmless CWGC against all liabilities, costs, expenses, damages and losses (including any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other professional costs and expenses) howsoever arising suffered or incurred by CWGC out of or in connection with: 
15.1. any claim made against CWGC for actual or alleged infringement of a third party's Intellectual Property Rights arising out of, or in connection with, use or supply of the Services;
15.2. any claim made against CWGC by a third party for death, personal injury or damage to property arising out of, or in connection with Contractor's provision of the Services; and
15.3. any claim made against CWGC by a third party arising out of or in connection with the Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of this Agreement by Contractor, its employees, agents or sub-contractors (if any).
16. [bookmark: _Toc165554754]Suspension of Services, Breach and Termination 
16.1. [bookmark: _Ref150975864][bookmark: _Ref158883825][bookmark: _Ref150864550][bookmark: _Ref110413222][bookmark: _Ref149050347]CWGC may immediately and at any time suspend Supplier's provision of Services by giving written notice to Supplier.  Supplier agrees that it will immediately remove all Supplier Personnel and equipment from the Location during any period of suspension unless otherwise directed not to do so by CWGC.  Supplier will resume the provision of Services immediately on CWGC's written notice to Supplier to do so.    
16.2. CWGC may immediately terminate this Agreement at any time by giving written notice to Contractor.   
16.3. [bookmark: _Ref110414574][bookmark: _Ref149051226]In the event of a breach by Contractor of any obligation under this Agreement which in the opinion of CWGC is remediable, CWGC may by written notice to Contractor at any time, require Contractor to remedy such breach within the timescale specified by CWGC to Contractor in that notice.  If Contractor fails to remedy such breach within the specified timescale, CWGC may (at its sole discretion):
16.3.1. extend the period for rectification by written notice to Contractor; or
16.3.2. [bookmark: _Ref158631913]terminate this Agreement with immediate effect without the requirement for any further notice.  
16.4. [bookmark: _Ref150969209]In the event of a material breach by Contractor of any obligation under this Agreement which, in the opinion of CWGC, is non-remediable, CWGC may by written notice to Contractor at any time terminate this Agreement with immediate effect. 
16.5. [bookmark: a743645][bookmark: a804694]	CWGC may immediately terminate this Agreement at any time by giving Contractor written notice if: 
16.5.1. [bookmark: _Ref110413672][bookmark: _Ref149051076]Contractor suspends, or threatens to suspend, payment of debts or is unable to pay debts as they fall due or admit inability to pay debts or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 ("IA 1986") as if the words "it is proved to the satisfaction of the court" did not appear in sections 123(1)(e) or 123(2) of the IA 1986 or if Contractor is an individual they are deemed either unable to pay their debts or as having no reasonable prospect of doing so, in either case, within the meaning of section 268 of the IA 1986 or if Contractor is a partnership have any partner to whom any of the foregoing apply;
16.5.2. [bookmark: a881847]Contractor commences negotiations with all or any class of Contractor's creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with any of its creditors;
16.5.3. [bookmark: a893796]Contractor applies to court for, or obtains, a moratorium under Part A1 of the IA 1986;
16.5.4. [bookmark: a654721]a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with Contractor's winding up (being a company, limited liability partnership or partnership);
16.5.5. [bookmark: a303363]an application is made to court, or an order is made, for the appointment of an administrator, or a notice of intention to appoint an administrator is given or an administrator is appointed, over Contractor (being a company, partnership or limited liability partnership);
16.5.6. [bookmark: a771515]the holder of a qualifying floating charge over Contractor's assets (being a company or limited liability partnership) has become entitled to appoint or has appointed an administrative receiver;
16.5.7. [bookmark: a104408]a person becomes entitled to appoint a receiver over all or any of Contractor's assets or a receiver is appointed over all or any of Contractor's assets; 
16.5.8. [bookmark: a494390]a creditor or encumbrancer of Contractor attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of Contractor's assets and such attachment or process is not discharged within 14 days;
16.5.9. [bookmark: a128688][bookmark: a165674]Contractor suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of Contractor's business;
16.5.10. [bookmark: _Ref150975560]Contractor's financial position deteriorates so far as to reasonably justify the opinion that Contractor's ability to give effect to the terms of this Agreement is in jeopardy;
16.5.11. any event occurs, or proceeding is taken, with respect to Contractor in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 16.5.1 to 16.5.10 (inclusive); or
16.5.12. [bookmark: _Ref149051104]CWGC considers that CWGC's brand or reputation could be damaged if CWGC continues to engage Contractor.
16.6. In the event of notice of termination, Contractor must co-operate with CWGC to bring all work to an orderly conclusion and shall, as soon as is practicable (and in any event, within three days of termination) provide CWGC with all documentation and data related to the Services. If CWGC requires, Contractor will (at Contractor's expense) co-operate with any subsequent supplier that CWGC appoints to ensure expeditious and effective transition to complete the Services.
16.7. Subject to clause 16.8, CWGC will not be liable to Contractor for:
16.7.1. any costs, expenses, disbursements or losses, any loss of profit, fees, chance or similar or any indirect or consequential losses arising out of the termination of this Agreement which includes but is not limited to, those arising out of CWGC's termination of this Agreement); and
16.7.2. any payment for Services delivered after the date of termination.
16.8. [bookmark: _Ref151301102]If this Agreement is terminated in accordance with clause 16.2, CWGC will pay, within 30 days of receipt of an invoice for the same, Contractor for the Services provided until the date of termination on a pro-rated basis and for all costs committed to any third parties which were agreed by CWGC in writing before they were incurred. 
16.9. Termination will not affect either CWGC's or Contractor's accrued rights under this Agreement.  Certain provisions also survive termination or expiry of this Agreement (including clauses: 1 (Definitions and Interpretation), 11 (Intellectual Property Rights), 12 (Confidentiality, Marketing and Data Protection), 15 (Indemnity), 17 (Notices), 20 (Audit and Reporting), 22 (Dispute Resolution) and 23 (Choice of Law and Jurisdiction) and any relevant appendices referenced in these clauses).  
16.10. Upon termination of this Agreement by CWGC under clause 16.3.2 or 16.5 CWGC may require Contractor to pay for CWGC's costs of procuring a replacement contractor to carry out and complete the Services where these costs exceed the amount of the Price.  CWGC may deduct any such amount from any amount payable to Contractor under this Agreement and if any amount is left outstanding, CWGC may claim it as a debt due from Contractor upon which CWGC may charge interest at the rate detailed in clause 8.3.
17. [bookmark: _Ref149215843][bookmark: _Toc165554755]Notices 
Any notice under this Agreement must be sent to the relevant party using the CWGC contact details specified in Appendix 1 (and must be copied to the CWGC legal team, details specified in Appendix 1 ) and Contractor's address specified in Appendix 1 (or such other contact details as either party may, from time to time, notify to the other in writing). 
18. [bookmark: _Toc165554756]Third Party Rights 
No one, other than a party to this Agreement, shall have any right to enforce any of its terms. The operation of the Contracts (Rights of Third Parties) Act is excluded.
19. [bookmark: _Ref149215879][bookmark: _Toc165554757]Our policies and procedures
19.1. [bookmark: _Ref150971702]CWGC operates in accordance with its CARE values and requires Contractor to operate in accordance with CWGC's CARE values. 
19.2. It will never be a requirement of CWGC that someone should work in an unsafe environment.  Contractor will ensure that members of Contractor Personnel know that if they consider themselves to be unsafe whilst providing the Services, they should stop that activity immediately.  Contractor will make all Contractor Personnel aware of CWGC's Speaking-Up policy. 
19.3. [bookmark: _Ref189579498]Supplier will comply with all aspects of 	the Supplier Code of Conduct, CWGC Mandated Health and Safety Policies and all policies and procedures 	which CWGC notifies to Supplier from time to time.  Supplier must pay particular attention 	to the following parts of the Supplier Code of Conduct: health and safety, anti-bribery and 	corruption, and modern slavery.  
19.4. Any failure by Contractor to comply with any part of this clause 19 shall be deemed a material breach of this Agreement.   
20. [bookmark: _Ref149215855][bookmark: _Toc165554758][bookmark: _Ref110412489]Audit and Reporting 
20.1. [bookmark: _Ref150971477]Contractor will maintain and will ensure that all sub-contractors (if any) complete and maintain accurate records and supporting documentation in relation to the Services and, if CWGC requires, promptly make available to CWGC (and any CWGC appointed auditors) such records (and allow CWGC to take copies of such information) for the period of at least six years from the end of the Term ("Audit").  Such records and supporting documentation includes but is not limited to, information relating:
20.1.1. to the performance of the Services and Contractor's compliance with its obligations 	under this Agreement;
20.1.2. to the employment or hiring of individuals, including but not limited to pay slips, 	contracts and time sheets; 
20.1.3. to the purchase and procurement of good and/or services; and
20.1.4. matters covered by the Supplier Code of Conduct or CWGC Mandated Health and Safety Policies

20.2. In the event of an Audit by CWGC, CWGC may suspend the operation of this Agreement with immediate effect upon notice to Contractor, until the satisfactory conclusion of the Audit. CWGC will not be liable to Contractor to pay for any Services carried out during this period of suspension. 
20.3. Any failure by Contractor to comply with clause 20.1 shall be deemed a material breach of this Agreement.
21. [bookmark: _Toc165554759]Variation 
This Agreement may only be varied in writing and when signed by both Parties.  This clause does not apply to modifications to Services, which are dealt with by clause 6. 
22. [bookmark: _Ref158642067][bookmark: _Toc165554760]Dispute Resolution
22.1. [bookmark: _Ref151629639]If a Dispute arises, the Parties will follow the procedure set out in this clause 22.
22.2. [bookmark: _Ref189579512]In the event of a Dispute, the Parties will act in good faith and promptly to attempt to result the Dispute.
22.3. Either Party will give to the other a Dispute Notice, together with relevant supporting documents. On service of the Dispute Notice, CWGC Manager and Contractor Manager will attempt in good faith to resolve the Dispute.
22.4. If CWGC Manager and Contractor Manager are for any reason unable to resolve the Dispute within ten Business Days of service of the Dispute Notice, the Dispute shall be referred to CWGC's area director and Contractor Dispute Representative who will attempt in good faith to resolve it.
22.5. [bookmark: _Ref148337551][bookmark: _Ref151629640]If CWGC's area director and Contractor Dispute Representative are for any reason unable to resolve the Dispute within 20 Business Days of it being referred to them, where CWGC requests, the Parties will enter into mediation in good faith to settle the Dispute in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed between the Parties within ten Business Days of service of the Dispute Notice, the mediator will be nominated by CEDR. To initiate the mediation, a Party must give a Mediation Notice. A copy of the Mediation Notice should be sent to CEDR and, unless otherwise agreed between the Parties, the mediation will start not later than five Business Days after the date of the Mediation Notice.
22.6. Nothing prescribed in clauses 22.1 to 22.5 (inclusive) shall prevent the Parties commencing or continuing court proceedings at any time. 
23. [bookmark: _Ref149051553][bookmark: _Ref149215904][bookmark: _Toc165554761]Choice of law and jurisdiction
This Agreement shall be governed by and construed in accordance with the laws of England and Wales and shall be subject to the exclusive jurisdiction of the courts of England and Wales. 

This Agreement has been entered into between the Parties on the date of the later of the signatures set out below.

For and on behalf of CWGC              			For and on behalf of Contractor
	Signature:
	………………………………
	
	Signature:
	…………………………………

	Name:
	………………………………
	
	Name:
	…………………………………

	Title:
	………………………………
	
	Title:
	…………………………………

	Date:
	………………………………
	
	Date:
	…………………………………
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	[bookmark: _Hlk201904810]CWGC contact details
	[bookmark: Text49][bookmark: Text50][  ] CWGC, 2 Marlow Road, Maidenhead, Berkshire SL6 7DX. Email: [  ]

	CWGC legal team details
	FAO General Counsel - 2 Marlow Road, Maidenhead, Berkshire SL6 7DX.  Email: – legal@cwgc.org  

	Contractor Address for notices
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	Start Date
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	CWGC Mandated Health and Safety Policies
	[bookmark: Text58]No specific CWGC H&S Policies are mandated

	Location
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	Price
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	Currency
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	Payment Schedule  
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	Term
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