[ LOGO ]

[ company name]

SUPPLIER AGREEMENT

[ ] has agreed to engage the Contractor to provide, on a non-exclusive basis, the Goods and/or the Services at the Venue on the terms and subject to the conditions set out in this Agreement:

	[ ] means
	[ ], having its registered office at c/- [ ]

	Contractor means
	

	Goods and/or Services means
	

	Venue means
	The venue for the Event at [ ]

	Commencement Date means
	

	Contractor Manager means
	

	[ ] Manager means
	


SIGNED FOR AND ON BEHALF OF [ ]

SIGNED FOR AND ON BEHALF OF CONTRACTOR

……………………………………………


……………………………………………

Date:…………………………



Date:…………………………………

[ company name ]

GENERAL TERMS AND CONDITIONS

1.
Introduction

1.1
These general terms and conditions shall apply to all contracts between the parties for the provision of goods and/or services.  

1.2
The terms of this Agreement shall apply to the exclusion of all other terms and conditions which the Contractor may purport to apply.  

2.
Definitions and interpretation

2.1 In this Agreement:

“Affiliate” means: 

(a) any related company (as that term is defined under the Companies Act 1993) of [ ]; and 

(b) [ ];

“Agreement” means the front page, these general terms and conditions and any Schedule construed together.

“Business Day” means any day other than a Saturday, a Sunday or a public holiday in New Zealand
“Confidential Information” means all information, in any form, relating to the business or prospective business, current or projected plans or internal affairs of a party, except to the extent any information:

(c) is or shall (otherwise than by breach of this Agreement) be in the public domain; or

(d) is in the possession of the recipient party other than pursuant to disclosure from the other party; or

(e) subsequently comes lawfully into the possession of the recipient party from a third party without the imposition of any duty of confidentiality by such third party;

“Employees” means the Contractor’s employees, agents and subcontractors;

“Event” means the [ ] to be held at [ ], New Zealand;

“Prices” means the prices set out in Schedule Two, at which the Contractor shall sell Goods and/or Services to [ ];

“[ ]” means the [ ];

“Force Majeure Event” means any event or circumstances beyond the control of any party, including without limitation:

(a)
fire, flood, explosion, earthquake, storm or other natural disaster; or

(b)
civil commotion, hostilities (whether war is declared or not), sabotage, terrorist attack; or

(c)
the acts or decisions of any governmental, public or judicial authority (otherwise than pursuant to the act or default of the party concerned) or the imposition of any independent government sanction, embargo or similar action made after the date of this agreement;

but not including: (i) any fault or delay by a party’s sub-contractors; and (ii) any industrial or civil dispute confined to part or all of the Contractor’s workforce;

“Insolvency Event” means in relation to a party:

(a)
that party becomes unable to pay its debts as they fall due; or

(b)
a statutory demand is served, or a liquidator, receiver or manager (or any similar person) is appointed or any insolvency procedure under the Companies Act 1993 is instituted or occurs; or

(d)
any analogous demand, appointment or procedure is instituted or occurs in relation to a party elsewhere than in New Zealand;

“Intellectual Property Rights” means any current and future intellectual property rights belonging to a party, including:

(a)
copyrights, trade marks, trade names, domain names, rights in logos and get-up, inventions, confidential information, trade secrets and know-how including commercial know-how, design rights, patents, utility models, semi-conductor topographies, all rights of whatsoever nature in computer software and data, rights in databases, privacy rights; and

(b)
all intangible rights and privileges of a nature similar, analogous or allied to any of the above;

in every case in any part of the world and whether or not registered, including in relation to the above, all granted registrations and all applications for registration, all renewals, reversions or extensions, the right to sue for damages for past infringement and all forms of protection of a similar nature which may subsist anywhere in the world;

“Term” has the meaning set out in clause 7;

3.
Provision of Services

3.1 
The Contractor shall in accordance with the terms and conditions of this Agreement:

(a) immediately from the Commencement Date, carry out the Services and provide the Goods in accordance with the applicable specifications and by the due date specified in the relevant order;

(b) devote such time as is necessary to the provision of the Goods and Services and give [ ] the full benefit of the Contractor’s knowledge, expertise and skills in the provision of the Goods and the performance of the Services;

3.2 
The Contractor shall:

(a) keep detailed records of all things done and accounts of all expenses incurred by it in relation to the provision of the Goods and Services and shall promptly make such records and accounts available for inspection and/or deliver up such records and accounts to K2010;

(b) comply with any applicable laws, statutes, regulations and codes of practice relating to the provision of the Goods and Services and all of its other obligations under this Agreement;

(c) work and co-operate with [ ]’s personnel and with any other personnel notified to it by [ ]; and

(d) obey all lawful instructions given by [ ] in relation to this Agreement, including with regard to access to sites (including, without limitation, the Venue).

3.3 [ ] will notify the Contractor of the requirements of the Event’s ‘official accreditation system’.  The Contractor shall at all times ensure that it complies with the official accreditation system, which obligation shall include ensuring that the Contractor’s Employees requiring access to the Venue (or any other site related to the Event) carry site accreditation at all times.  

3.4 The Contractor shall have no right or authority, express or implied, to commit (or purport to commit) or otherwise obligate [ ] in any manner whatsoever except to the extent specifically provided in this Agreement.

4.
Goods ordering and delivery

4.1 If [ ] wishes to purchase Goods or Services from the Contractor, [ ] shall place an order directly with the Contractor.  The Contractor shall promptly confirm receipt of the order.  

4.2 The Contractor must immediately inform [ ] if the Contractor knows or believes that it will not be, or is unlikely to be, able to deliver all or any of the Goods by the date required on the order and [ ] is entitled to cancel any such order placed with the Contractor without liability and without prejudice to any other right or remedy.

4.3 The Contractor shall deliver the Goods in full to the location at the Venue specified by [ ], in accordance with and by the due date specified in the relevant order (or such other date agreed in writing by [ ]).  In relation to delivery, time is of the essence.  

4.4 All deliveries shall be made by the Contractor to the Venue between 8.30am and 5.30pm on Business Days (unless otherwise agreed by [ ] in writing).

4.5 The Goods ordered by [ ] are at the Contractor's risk until delivered to the Venue.  The title in the Goods passes to [ ] on proper delivery to the Venue (whether or not [ ] has made payment in respect of them), unless payment of the Goods is made prior to delivery, in which case title passes to [ ] once payment has been made.  

4.6 [ ]is entitled to reject any Goods delivered which are defective or are otherwise not in accordance with the Agreement and [ ] has the right to obtain from an alternative supplier/company by any means at their disposal, any goods or services which the Contractor cannot provide or which were faulty.
4.7 If any Goods delivered are rejected under this Agreement or in excess of the quantities ordered, the Contractor must promptly collect them from the Venue at its own expense.  The Contractor bears the risk in respect of any rejected Goods.  

4.8 [ ] is not obliged to return any packaging, crates or packing materials for the Goods to the Contractor (whether or not the Goods are accepted by [ ]).  

4.9 For the avoidance of doubt, the Contractor shall not be permitted to substitute the Goods and/or Services with alternative goods and/or services without the prior written consent of [ ].

5.
Intellectual Property Rights

5.1 Subject to clause 5.2, the Contractor acknowledges that nothing in this Agreement entitles the Contractor to use any trade mark, logos or designations in relation to the Event or any other right to affiliate or associate itself with the Event this Agreement grants only those rights specified and that any other rights (whether now known or unknown) relating in any way to the Event are specifically reserved to [ ]
5.2 The Contractor may have the right during the Term to use the designation Official Supplier for the [ ] (or any sub-category of that designation, as agreed by [ ]) in accordance with [ ]’s instructions.
6.
Review Meetings

The [ ] Manager and the Contractor Manager shall meet regularly during the Term to review the Contractor’s performance of its obligations under this Agreement.  

7.
Term

Unless earlier terminated in accordance with the provisions of this Agreement, this Agreement shall commence on the Commencement Date and unless terminated earlier shall continue until the end of the final day of the Event (currently scheduled to be 7 November 2010 but subject to change) (“Term”).

8. 
Termination

8.1 [ ] may terminate this Agreement immediately by notice in writing to the Contractor in the event that:

(a) any event occurs which, in the reasonable opinion of [ ], would have a significant adverse effect on the Contractor’s ability to comply with this Agreement (including, without limitation, the disposal by the Contractor of all or a material part of its business);

(b) the Contractor ceases or threatening to cease conducting its business in the normal manner.

8.2 [ ] may terminate this Agreement immediately by notice in writing for any reason prior to [ ], without any liability to the Contractor.  

8.3 Either party may terminate this Agreement immediately by giving written notice to the other:

(a) if the other party commits a material breach of its obligations under this Agreement and, in the case of a breach which is capable of remedy, fails to remedy it after being given 14 days written notice specifying the breach and requiring it to be remedied; or

(b) if the other party becomes the subject of an Insolvency Event.

(c) in accordance with clause 21 (Force Majeure).

9.
Consequences of Termination

9.1 Upon termination or expiry of this Agreement:

(a) each party shall immediately return all Confidential Information belonging to the other, or if instructed shall arrange for its immediate destruction;

(b) the Contractor shall not do or omit to do any act or thing which may imply a continued connection between it and [ ]; and

(c) if the Contractor has provided the Services in accordance with this Agreement, on receipt of a statement of account by the Contractor to [ ], [ ] shall promptly pay the Contractor for Goods or Services properly provided by the Contractor up to the date of termination. 

9.2 If notice of termination is given to the Contractor by [ ], [ ] may cancel any outstanding orders placed by [ ] prior to the date of termination.

9.3 Termination or expiry of this Agreement shall not affect the rights or liabilities of either party accrued prior to and including the date of termination or expiry and/or any terms intended expressly or by implication to survive termination or expiry.

10.
Postponement and Cancellation of Events

10.1 Subject to clause 10.2, if the Event (or any part of it) is:

(a) postponed to a future date(s); or

(b) rescheduled to be held at a different venue than the Venue,

then the Contractor shall continue to provide the Goods and/or Services on the relevant future date, or new venue, as the case may be, for the rest of the Event unless otherwise agreed by [ ] in writing.

10.2
If the Event is cancelled, then this Agreement shall be terminated and clause 9 will apply.  

11.
Prices 

11.1 [ ] will pay the Contractor the Prices.  The Prices are stated exclusive of any applicable GST (or other sales tax).

11.2 The Prices are inclusive of all delivery and other expenses incurred by the Contractor. 

11.3 The Contractor may deduct such fees as agreed and set out in Schedule 2 of this Agreement from the bank accounts of [ ] and such other fees as may be agreed in advance. 
11.4 All payments will be paid in New Zealand dollars (or in such other currency as [ ] may request from time to time).

11.5 If there is any dispute relating to Prices then [ ] shall be entitled to postpone payment of the disputed amount until the matter is resolved. If the parties are unable to resolve the dispute then the matter will be resolved pursuant to clause 31. 

12. 
Warranties

12.1 The Contractor warrants, represents and undertakes that:

(a) Services shall be performed with the utmost skill, care and diligence, in an efficient, competent and professional manner and in accordance with best industry practice;

(b) any person used by the Contractor to perform any part of the Services shall be suitably qualified and skilled to perform the Services;

(c) the Goods and any work produced by the Contractor or its Employees as a result of the Services and provided to or used by or on behalf of [ ] under this Agreement shall not infringe the Intellectual Property Rights or any other rights of any third party; and

(d) the Goods will be of satisfactory quality and the Goods and Services will be fit for the purpose for which they are intended.
(e) not make any defamatory statements or comments against [ ] and/or the Event/and/or the sport of rowing and/or [ ].
12.2 Each party warrants, represents and undertakes to the other that it has the power to enter into and to execute, deliver and perform its obligations under this Agreement.

13. 
Indemnities

13.1 The Contractor shall indemnify and hold [ ] and its Affiliates harmless from and against all losses, claims, liability, costs, damages, fines or expenses (including all legal costs) incurred or suffered by [ ] or its Affiliates arising out of or in connection with:

(c) any material created or supplied by the Contractor or any Employees infringing any third party Intellectual Property Rights; and

(d) any breach by the Contractor of any provision set out in this Agreement;

(e) the acts or omissions of the Contractor or any Employees. 

14. 
Confidentiality

Save as is otherwise required by law or any regulatory authority, each party undertakes to the other that during the Term and thereafter it shall keep secret and shall not without the prior written consent of the other party disclose to any third party, except its legal and professional advisors and, in the case of the Contractor, its Employees (provided that before disclosure, the disclosing party must make such persons aware of their obligations of confidentiality under this Agreement), any Confidential Information belonging to the other party. 

15. 
Insurance

15.1 The Contractor agrees that it shall obtain and maintain public liability insurance with reputable insurers in respect of its obligations under this Agreement during the Term.  The policy must have a limit of indemnity in respect of any one occurrence or series of occurrences of not less than $10,000,000.

15.2 The Contractor shall ensure that all insurance policies contain an indemnity to principals clause and that they note [ ]’s interest on the policy and when requested so to do the Contractor shall provide [ ] with copies of all insurance policies, endorsements, cover notes and other relevant documentation and information in respect of insurances taken out by the Contractor in accordance with this clause.

16.
Liability

16.1 [ ] shall not be liable to the Contractor by reason of any representation, or any implied warranty, condition or other term, or any duty at common law, or under the terms of this Agreement, for any indirect or consequential loss or damage, any loss of profit (whether direct or indirect) or business or loss of future business or otherwise, costs, expenses or other claims for consequential compensation whatsoever (and whether caused by the negligence of [ ], its employees or agents or otherwise) which arise out of or in connection with this Agreement. 

16.2 [ ]’s aggregate liability to the Contractor whether for negligence, breach of contract, misrepresentation or otherwise shall in no circumstance exceed the costs of the relevant Goods and/or Services which give rise to such liability in respect of any occurrence or series of occurrences.  

16.3 Nothing in this Agreement is intended and nor shall it be construed as an attempt by any party to exclude or limit its liability for any liability which cannot be excluded or limited under applicable law.

17.
Permits and authorisations

The Contractor shall ensure that at all times during the Term it holds and shall ensure that all Employees hold all permits, licences and authorisations necessary or desirable to provide the Goods and perform the Services and to enable it to comply with its obligations under this Agreement and at [ ]’s request shall provide to [ ] copies of any such permits, licences and authorisations.

18.
Security

The Contractor shall take all necessary measures to comply with [ ]’s and [ ]’s security policies and such other security measures notified to the Contractor from time to time.  The Contractor shall procure that all Employees follow all applicable rules and procedures of [ ] and [ ] in effect at the Venue (including, but not limited to, health and safety and security procedures). The Contractor shall also take all necessary steps to secure all property, including any cash and/or other financial instruments belonging to the Contractor while it is on the Venue.
19.
Assignment

19.1 [ ] may, but the Contractor may not (except with the prior written consent of [ ]):

(a)
assign any of its rights under this Agreement; and/or

(b)
transfer any of its obligations under this Agreement; and/or

(c) 
sub-contract or delegate any of its obligations under this Agreement; and/or

(d) 
charge or deal in any other manner with this Agreement or any of its rights or obligations.

Any purported assignment, transfer, sub-contracting, delegation, charging or dealing in contravention of this clause 19.1 shall be ineffective.

19.2 For the avoidance of doubt, any sub-contracting by the Contractor in accordance with this clause shall not relieve or discharge the Contractor from any of its obligations or responsibilities under this Agreement.  The Contractor shall remain liable to [ ] for the acts and omissions of the Contractor’s sub-contractors. 

20. 
Non-waiver

Any failure or delay in enforcing an obligation or exercising a right, under this Agreement, does not amount to a waiver of that obligation or right.  The waiver of a breach of a term of this Agreement does not amount to a waiver of any other term.  A waiver of a breach of any of the terms of this Agreement shall not prevent a party from subsequently requiring compliance with the waived obligation.

21. 
Force majeure

21.1 Neither party will be liable to the other party for its inability or failure to perform, or delay in performing, any of its obligations under this Agreement caused by a Force Majeure Event provided such party complies with clause 21.2.

21.2 If a Force Majeure Event occurs, then the party affected will immediately notify the other party of the nature and likely duration (if known) of the Force Majeure Event and take all reasonable steps to reduce the effect of the Force Majeure Event.

21.3 If the Force Majeure Event continues for a period of 30 days or more, the party not affected by the Force Majeure Event may terminate this Agreement immediately on written notice to the other, provided such Force Majeure Event is continuing at the date of termination.

21.4 Unless this Agreement is terminated under clause 21.3, the party affected by the Force Majeure Event will notify the other party as soon as its performance of its obligations under this Agreement is no longer prevented due to the Force Majeure Event.

22. 
No partnership

The Contractor shall be an independent contractor of [ ] and nothing in this Agreement shall be construed as to deem the Contractor or sub contractors or Employees to be an employee, servant, partner or joint venturer of [ ].

23. 
Remedies not exclusive

No remedy conferred by any provisions of this Agreement is intended to be exclusive of any other remedy and each and every such remedy shall be cumulative and shall be in addition to every other remedy given under this Agreement or now or hereafter existing in law or in equity or by statute or otherwise.

24. 
Severability

If any provision of this Agreement is held to be invalid or unenforceable by any judicial or other competent authority, all other provisions of this Agreement will remain in full force and effect and will not in any way be impaired. 

25. 
Entire agreement, etc

25.1 This Agreement constitutes the whole agreement and understanding between the parties with respect to the subject matter of this Agreement and supersedes all prior agreements, negotiation and discussions between the parties relating to the subject matter of this Agreement.

25.2 The Contractor acknowledges and agrees that it has not entered into this Agreement in reliance on any statement or representation of any person (whether [ ] or not) other than as expressly incorporated in this Agreement.  

26.
Variations

No amendment to this Agreement (including without limitation any additions or amendments to the Schedules) shall be effective unless made in writing and signed by the parties or their duly authorised representatives.

27.
Notices

27.1 Any communication to be given in connection with this Agreement shall be in writing except where expressly provided otherwise and shall either be delivered by hand or sent by first class post or by fax to the parties’ addresses on the front page of this Agreement.  

27.2 A communication sent according to clause 27.1 shall be deemed to have been served:

(a)
if delivered by hand at the address referred to in clause 27.1, at the time of delivery; 

(b)
if sent by first class pre-paid post to the address referred to in clause 27.1, at the expiration of two clear days after the time of posting in the case of inland post, and five clear days after the time of posting in the case of international post; and

(c) 
if sent by facsimile to the number referred to in clause 27.1, at the time of completion of transmission by the sender.

28.
Costs

Each party shall pay its own legal, accountancy and other costs arising out of and in connection with this Agreement.

30.
Further Assurance

The Contractor covenants with [ ] that it shall, at the request of [ ] and cost of the Contractor, do all such further acts and execute all such documents as may from time to time be necessary to give effect to this Agreement.

31.
Dispute resolution procedure

31.1 In the event of any disputes arising out of or in relation to this Agreement, the parties must first use their respective best endeavours to consult and negotiate with each other and attempt to reach a settlement of the dispute satisfactory to both parties.  

31.2 If after a period of 10 Business Days (or such longer period as the parties agree in writing) from the date of a meeting held pursuant to clause 31.1, the parties have not resolved the dispute either party may commence proceedings in respect of the dispute. 

31.3 If the Appointed Persons agree upon a resolution or disposition of the matter, they will sign a statement setting out the terms of the resolution or disposition and the parties shall ensure that the resolution or disposition is fully and promptly carried out.

33.
Rights of Third Parties

This Agreement shall be binding upon the legal successors of the parties.  Except for Affiliates of [ ], a person who is not a party to this Agreement has no right under the Contracts (Privity) Act 1982 to enforce any term of this Agreement.  This clause does not affect any right or remedy of a third party which exists or is available apart from that Act. 

34.
Governing Law and Jurisdiction

34.1 This Agreement is governed by and is to be construed in accordance with New Zealand law.

34.2 The parties irrevocably agree that the courts of New Zealand shall have exclusive jurisdiction to settle any dispute which may arise out of or in connection with this Agreement.

SCHEDULE ONE

GOODS AND SERVICES

SCHEDULE TWO

PRICES
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