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SECURITY SERVICES PROVISION AGREEMENT


THIS AGREEMENT IS DATED: XXXXXXX

BETWEEN THE SERVICE PROVIDER (“Service Provider”): 
XXXXXXX
Of the Following Address: 



AND THE CLIENT ("Client"): 
Mines Advisory Group (MAG)
Of the following address: 
[Insert Address]




BACKGROUND 
The Client requires the services, as described in this Agreement (hereinafter "the Services") to be provided.
The Client wishes to hire an independent contractor to provide the Services to the Client. 
The Service Provider has the necessary skills, qualifications and experience to provide the Services to the Client. 
The Service Provider agrees to provide the Services to the Client on the terms and conditions set out in this Agreement. Including, but not exclusive to any amendments, annexes, terms and conditions and MAG policies on ethical business which together shall form the Agreement

OPERATIVE PROVISIONS 
In consideration of the matters described above, and of the mutual benefits and obligations described in this Agreement, the receipt of which and the sufficiency of which are hereby acknowledged, the Service Provider and the Client hereby agree as follows:
1. DEFINITIONS 
"Agreement" means this Service Agreement
“Claims" means any claims, losses, proceedings, damages, punitive damages, penalties, demands, fines and liabilities whether criminal, civil, in tort, in contract or otherwise 
"Client" means Mines Advisory Group also referred to as MAG 
"Confidential Information" has the meaning described in the "Confidential Information" clause of this Agreement 
“Fees" means fees paid by the Client to the Service Provider following this Agreement.
"Force Majeure" has the meaning given to it in Clause 15
"GST" means Goods and Services Tax imposed on a supply of goods or services in Iraq 
“Intellectual Property" means any intellectual and industrial property rights including patents, copyrights, designs, utility models, trade or service marks, semiconductor topography rights, database rights, rights in confidential information, including know-how and trade secrets, moral rights or other similar rights in any country (all whether or not registered, including all applications for any of them and all equivalent rights in all parts of the world) and all rights of confidence, whenever and however arising for their full term and including renewals and extensions;
“Losses" means any losses including but not limited to financial losses, expenses, damages, costs including legal fees, legal costs and other expenses of any nature whatsoever.
"Laws" means all laws, legislation, orders, decrees, regulations, rules, by-laws, delegated or subordinated legislation, judgments or orders of a court of competent jurisdiction, administrative act or decision of the governmental authority, having jurisdiction or authority over the Services performed under the Contract;
“Party" means either the Client or the Service Provider. 
“Parties" means the Client and the Service Provider collectively. 
“Receiving Party" concerning a piece of Confidential Information means the Party which receives the Confidential Information from the other Party (whether directly or indirectly).
“Services Location" means the location as described in the "Location of Services" clause. 
“Service Provider" means XXXXX
"Services" means the services to be provided by the Service Provider to the client, the specific description of which is as described in this Agreement.
“Supplying Party" concerning a piece of Confidential Information means the Party which supplies the Confidential Information to the other Party (whether directly or indirectly).
“Termination Date" means the earlier of the date that this Agreement is terminated by the Client or the Service Provider, or the date of expiry of this Agreement.
"Tax" or "Taxes" means any form of taxation, levy, duty, charge, contribution or withholding of whatever nature (including without limitation, income, value-added, excise, customs duties, tariffs, stamp, transfer, property, occupancy, use, real estate, sales, payroll, gains, gross receipts, withholding, franchise taxes and any other similar fiscal payments that may replace or append the existing ones) together with any related fine, penalty, surcharge or interest imposed in connection with such taxes, levies, duties, charges, contributions or withholdings, collected or assessed by, or payable to, any Tax Authority; 
"Tax Authority" means any government, state or municipality or any local, state, federal or other authority, body or official anywhere in the world exercising a fiscal, revenue, customs or excise function (including, without limitation, the Iraqi General Commission for Taxes); 
"Tax Law" means any law for the time being in force in so far as it relates to or is connected with Tax and Law, and for these purposes shall be treated as including the prevailing practice of the relevant Tax Authority

2. INTERPRETATION 
In this Agreement, unless the context otherwise requires, the following rules of interpretation shall apply: 
a. A reference to a person or party includes a reference to an individual, corporation, joint-stock company, limited liability company, partnership, joint venture, association, trust, unincorporated organisation, or other entity;
b. Words importing the singular also include the plural and vice versa;
c. The headings used in the Agreement shall not be deemed to be part thereof or be taken into consideration in the interpretation or construction thereof;
d. A reference in the Agreement to any Recital, Clause or Schedule is, except where it is expressly stated to the contrary, a reference to such Recital, Clause or Schedule herein;
e. Wherever in the Agreement provision is made for the giving of notice, consent, approval, certificate or determination by any person then unless otherwise stated such notice, consent, approval, certificate or determination shall be in writing and the words "notify", "approve", "certify" and "determine" shall be construed accordingly;

f. All dates and periods referred to in the Agreement shall be ascertained following the time in the Republic of Iraq and the Gregorian calendar;
g. "Including" or "includes" means without limiting the generality of the foregoing or without limitation; and
h. References made to Laws shall include any amendments, modifications or supplements thereto.
3. SERVICES 
The Client hereby appoints the Service Provider to carry out and complete the Services in respect of the Project and the Service Provider hereby accepts such appointment and agrees to carry out and complete the Services and its other obligations under the Agreement fully and faithfully and in the best interests of the Client and otherwise following the terms of the Agreement. For the avoidance of doubts, the provisions below are indicative only of the Client’s requirements and are not intended to be limiting in any way. Items not expressly provided for in Schedule 1 (Scope of Work) but which might reasonably be expected to be provided by a Service Provider shall be deemed to be detailed and stated below. 
The Service Provider warrants and represents to the Client that:
1. It is duly incorporated and is validly existing and in good standing under applicable Laws;
2. It has the power and authority to enter into and perform its obligations under this Agreement;
3. There is no pending or threatened litigation or claim which would materially impair the Service Provider’s ability to perform its obligations under this Agreement;
4. In performing the Services, it shall use all the proper skill, care, knowledge and diligence to be expected of a first-class, international contractor skilled and experienced in carrying out services similar to the Services concerning projects of a similar type, scope and complexity to the Project;
5. It shall provide the Services and perform its other obligations under the Agreement in accordance with:

a. The terms of the Agreement; 
b. Applicable Laws; 
c. The Client’s instructions and directions; 
d. The Service Provider’s Code of Conduct  and theClient’s rules and Policy on Personal Conduct referred to in Schedule 5 (Client’s Codes and Rules of Conduct) and/or as notified to the Service Provider from time to time; and
e. The health, safety and environment (HSE) requirements specified in Schedule 6.

6. It shall provide the Services and perform its other obligations under the Agreement in such a manner and at such time so that no act, omission or default of the Service Provider shall cause the Client to be in breach of any of the Third-Party Contracts;
7. It shall at all times keep the Client fully and properly informed as to the progress of the Services and the Project and provide the Client with such information, consents, comments, approvals, data, drawings and documents in relation thereto as the Client may from time to time request.
8. It has fully informed and fully satisfied itself as to the nature and location of the locations, the means of access thereto, and all local conditions that affect or may affect its undertakings and/or performance of the Services, including without limitation: security conditions, climate and weather conditions, applicable holidays and labour practice, and has properly considered them before entering into the Contract. Failure by the Service Provider to so acquaint itself shall not relieve it of any responsibility for properly performing the Services or entitle it to any additional compensation, time or other relief or remedy;
9. It shall operate a quality system consistent with ISO (International Organisation for Standardisation) 9001: 2008 standards. The Contractor warrants that its Service deliverables shall conform in all material respects with ISO 9001: 2008 standards. The Client reserves the right to audit the Service Provider against the quality system at any time. If any audit by the Service Provider demonstrates to the Client’s satisfaction that the standards of any Service deliverable are below the ISO 9001: 2008 standards, the Service Provider shall promptly rectify such deficiencies in the deliverables at the Service Provider’s own expense;
10. It shall ensure that all computer software utilised by the Service Provider shall be compatible with the Client’s computer software.

4. LOCATION OF SERVICES 
The Service Provider will perform the Services at the following locations: 
a. Baghdad Office 
b. Erbil Logistics Center 
c. Chamchamal MAG Base 
d. Duhok MAG Base 
e. Mosul Office
f. Mosul MAG Base (Planned)
g. Bardiya MAG Base
h. Sinune MAG Base 

5. TIMING OF SERVICES 
1. The Service Provider will commence full Services delivery on ___/___/______ after the indicated transition period, as detailed in Schedule 7.
2. The Service Provider will stop providing the Services on ___/___/______ unless it is decided by the Client to place an extension of the Agreement in place which will be no shorter than a 6-month time frame. 
3. The Agreement may be terminated by either party as stipulated with Clause 27

6. COMMENCEMENT AND COMPLETION
This Agreement will commence on the Agreement Date and will continue until the Services have been completed, or such other time as provided in this Agreement. 
1. The Service Provider shall commence the Services on the date stated herewith on which it receives a notice to proceed from the Client. Any Services performed by the Service Provider before the Signing Date shall be deemed to have been performed pursuant to and be governed by the terms of the Agreement. 
2. On receiving the notice to proceed, or on the other date specified in Schedule X (Schedule of Services), the Service Provider shall start to progress the Services and shall, in any event, deliver each Deliverable on or before the applicable Deliverable Key Date. 
3. The Client shall determine and award a fair and reasonable extension of a Deliverable Key Date where the delivery of the relevant Deliverable has been delayed by one or more of the following causes: 

a. Any breach of the Agreement or act of prevention by the Client; 
b. The instruction of any change that is not the consequence of a breach of the Agreement by the Service Provider; 
c. An event of Force Majeure; 
d. A suspension due to some default of or breach of Agreement by the Service Provider or persons for which it is responsible.

4. The Service Provider shall notify the Client in writing forthwith upon the occurrence of any such event and shall provide further data substantiating the existence and extent of such event as may be reasonably required to enable the Client to determine the entitlement to and extent of any extension of time. If the Service Provider fails to notify or substantiate any claim for an extension of time as required by this Clause, the Client may at its discretion make the determinations referred to above based on any information reasonably available to it. The extra cost of any such determination incurred by the Client because of the Service Provider’s failure to notify or substantiate shall be payable by the Service Provider to the Client. 
5. The Service Provider shall in any event seek to mitigate any delay to the Services. If requested by the Client, the Service Provider shall seek in good faith to agree with the Client terms by which, in return for additional payment, the Service Provider will adopt measures to eliminate or reduce any delay otherwise entitling it to an extension under this Clause and forego all or the relevant part of any extension otherwise due.
6. If the Service Provider fails to deliver a Deliverable on or before the Deliverable Key Date applicable thereto, it shall pay or allow to the Client a sum of liquidated damages indicated in this Agreement for each day or part of a day that elapses between the Deliverable Key Date and the actual delivery of the Deliverable (excluding the Deliverable Key Date and the date of actual delivery). Such liquidated damages shall be limited in aggregate a genuine pre-estimate of the Client’s losses in the event of a breach by the Service Provider of the provisions of this Agreement.
7. STAFFING 
1. The Service Provider will provide at its own expense, and without any reimbursement by the Client, all such staff as are necessary for the proper performance of the Services and the Service Provider’s other obligations under the Agreement. The Service Provider shall make its arrangements for the engagement of personnel, local or otherwise, and, save in so far as the Agreement otherwise provides, for their transport, housing, maintenance, payment, board and lodging and Service Provider shall be responsible for the payment of all wages, salaries and benefits, employment taxes, and for providing all support services, necessary for all Service Provider personnel (including without limitation, food, water, shelter, travel expenses and security) unless stipulated within said Agreement whereas it will be supplied by Client. 
2. All staff of the Service Provider, for the Services which they are required to perform, shall be competent, properly qualified, medically fit, skilled and experienced following good industry practice and have adequate competence, accreditation, qualification and certification. The Service Provider shall, to the maximum extent possible, employ, Iraqi and Kurdish nationals in relation to any Services to be performed in the Republic of Iraq and Kurdistan, provided that they have the requisite qualifications and experience. The Service Provider ensures that all its personnel involved in the performance of Services is sufficiently knowledgeable of the level of English language for the performance of the Services and that may be used for any emergency public address broadcast at Site. The Client reserves the right to assess the qualification of personnel of Service Provider, by way of operational tests and questionnaires and to reject any personnel who fail such tests as to their employment on the Site. The Client also reserves the right to conduct background (“Watchdog”) checks on Service Provider staff.
3. The Service Provider shall ensure that staff shall at all times give to the performance of their respective functions forming part of the Services so much of their time and attention as is required for the prompt and proper performance of such functions.
4. The Service Provider shall not dismiss or remove any of the contracted guard force from his/her duties without giving the Client prior notice of its intention to do so. Before any such dismissal of removal, the Service Provider shall discuss with the Client its reasons for intending to do so and consult with the Client concerning the guard member proposed replacement. If a guard member ceases to be employed by the Service Provider for any reason whatsoever or ceases to perform his duties as guard force the Service Provider shall be responsible for replacing the Guard member with a person who shall have previously been approved in writing by the Client about this Agreement and the minimal employment criteria for guards (such approval not to be unreasonably withheld or delayed).
5. The Client shall be entitled to request full details of the curriculum vitae (CV) of any member of, or proposed replacement of any member of, the Key Personnel (or other professional staff assigned to the performance of the Services). Key Personnel CV’s will be required to be reviewed by the Client Representative during the transition phase as indicated with Schedule 7.
6. The Client may at any time and from time to time by written notice to the Service Provider order the removal from the performance of the Services of any member of the Service Provider's staff assigned to perform the Services who has, in the Client's reasonable opinion, materially misconducted himself or is considered to be incompetent or negligent, and the Service Provider shall promptly remove such person from the performance of the Services and replace him with a properly qualified, experienced and competent substitute.

8. CLIENT REPRESENTATIVE
1. On or before the Signing Date, the Client shall appoint a representative (the "Client Representative") to whom the Service Provider personnel engaged on the Services, including the Project Executive and Key Personnel, shall report, and shall have notified the Service Provider of such appointment and the contact details for the Client’s Representative. The Client Representative may be substituted by the Client at any time by seven days prior written notice to the Service Provider.
2. The Client Representative shall have authority to represent and act for MAG at all times during the performance of the Agreement, and the Service Provider shall be entitled to rely on the authority of the Client’s Representative to act for, and commit MAG regarding, all matters in connection with the operation of the Agreement and the performance of the Services, except (unless specifically notified to the contrary by the Client to Service Provider in writing) for amending the Agreement, waiver of any MAG rights under the Agreement. All notices, instructions, information and all other communications given to or by the Client Representative (written or oral) shall be deemed to have been given to the Client. 
9. NATURE OF RELATIONSHIP
1. Nothing in this Agreement constitutes an employment relationship between the Client and the Service Provider or between the Client and the Service Provider's workers (such as the employees, agents or subcontractors of the Service Provider). No relationship between employer and employee is created by this Agreement.
2. Nothing in this Agreement creates a partnership, joint venture, fiduciary relationship; agency or other relationship between the Client and the Service Provider except for the contractual relationship which is provided in this Agreement. 
3. The Parties hereby acknowledge and confirm that it is the express intention of all Parties that the Service Provider is acting concerning the Client as a contractor and not as an employee, partner, joint venture partner, agent or otherwise.
10. CURRENCY 
1. Invoices submitted by the Service Provider shall be denominated and paid in US Dollars, provided that where Reimbursable Expenses are incurred in a currency other than US Dollars, the Service Provider shall invoice for the Reimbursable Expenses in US Dollars using the applicable prevailing exchange rate as provided by the Client for such currency on the date such Reimbursable Expenses were incurred.
11. FEES
1. In consideration for the Service Provider providing the Services in accordance with this Agreement, the Client agrees to pay fees to the Service Provider ("Fees") the following fixed unit amounts:

a. USD 710 per Unarmed Static Guard per month supplied by the Service Provider.
b. USD 426 per subcontracted Unarmed Static Guard.
c. USD 720 per Unarmed Static Guard Commander per month by the Service Provider. 
d. USD 432 per subcontracted Unarmed Static Guard.

2. If decided by the Client that a location needs armed guards due to a deterioration of security profile, the Client will pay the Service Provider an extra service fee of USD 75 per armed guard per month for the duration of the requirement. Armed guards will only be deployed following submission and approval of an Armed Service Request (ASR) to MAG Headquarters (Schedule 4 internal only). The additional cost will be per armed guard and will not apply to the full guard shift compliment. 
3. The Service Provider agrees with the Client to pay the guard the current market value for the designated shift pattern and in line with local employment laws and regulations within Iraq. 
4. All remuneration must be based on incremental changes concerning individual Performance Related Pay (PRP), Agreement delivery, length of service and location. 
5. The rates indicated are for the locations stated in Clause 4. 
6. If the Client requests further locations to be covered by the Agreement and amendment will be made to this Agreement.
7. The Service Provider will be given a minimum of 30 days’ notice for mobilization, which will include a site assessment and the recruitment of staff from the local community to fulfil Agreement delivery. 
8. The Parties acknowledge that the Fees are inclusive of any Goods and Services Tax ("GST"), if applicable, and that the Service Provider will not be entitled to add GST to the Fees. 
9. The Service Provider is responsible for the payment of all income taxes and social security payments to Federal Iraq and KRI authorities pertaining to the guards. 

12. MATERIALS, COSTS AND DISBURSEMENTS 
In addition to the Fees, the Service Provider may charge the Client for materials, costs and/or disbursements incurred in performing the services which are surplus to the service and are requested by the client. These shall be referred to as “Reimbursable Expenses”.
13. INVOICING AND PAYMENT
1. The Service Provider will invoice the Client monthly in arrears. 
2. The Client will make payment within 30 (thirty) days from the later of:
b. Satisfactory delivery of the Services following the agreed Fees schedule;
c. Acceptance of the Services by the Client;
d. Receipt by the Client of an original invoice issued by the Service Provider.
3.Payment will be made by bank transfer to the following bank account of the Service Provider:
	XXXXX
4.	The Client will not affect any payment to a third-party account.
14. WITHHOLDING OF PAYMENT
Without prejudice to any other right or remedy the Client may have, the Client may withhold any payment or part(s) thereof to the Service Provider to protect the Client from loss under the Agreement on account of any breach or default by the Service Provider. Any such withholding by the Client will not affect the Service Provider’s obligation to continue with the provision of services under the Agreement. The Client shall inform the Service Provider of intent to withhold payment. No interest will accrue on payments withheld by the Client following this Clause.

15. CLIENT OBLIGATIONS 
1. The Client will co-operate with the Service Provider and supply to the Service Provider on request such reasonable information and assistance as shall be within the Client’s actual knowledge and power and necessary for the performance of the Service Provider obligations under the Agreement.
2. The Client shall provide the Service Provider with all the facilities, materials and other items listed in Schedule 2 (Client’s Obligations).
3. Where the Client’s consent or approval is required for any matter under the Agreement, the Client shall have complete and unfettered discretion in relation thereto unless the Agreement expressly provides otherwise. Neither the giving nor withholding of any consent, approval or certificate nor any other statement, action or failure to state or act on the part of the Client shall diminish or extinguish any duty, obligation or liability of the Service Provider or waive or prejudice any right or claim of the Client against the Service Provider, save where and to the extent expressly stated to be a waiver. 

16. AUDIT
1. The Service Provider shall from time to time permit upon reasonable notice by the Client Representative and at reasonable times the Client to have access to the relevant documents, spreadsheets, works records, timesheets and other documentation of the Service Provider (whether electronically or by hard copy) in relation to the performance of the Agreement provided that the Client states its reasonable justification for requiring such access and the Client confirms that it shall not prevent the Service Provider (acting reasonably) from using such works records, delivery records and other documentation. The client will retain all information, data and documentation relevant to the performance of the Services for a period of three years following termination of the Agreement. The Client shall not disclose to third parties and shall keep confidential such information so accessed where such information is sensitive.
2. The Service Provider will be required to assist the Client in the performance of physical manning audits at the specified time frames of:

a. 30 calendar days from the commencement of Agreement after the designated transition period;
b. Every 120 calendar days for the duration of the Agreement.

3. The Client through the Client Representative will give the Service Provider fifteen days’ notice in writing by the designated Email, the date, location and parameters of the audit. The parameters of the physical audit will be defined by the Client and supported by the Service Provider’s Key Personnel. 
4. The Client under the agreement is permitted at any point in the duration of the Agreement to conduct “spot checks” on the guard services at any of the location defined within this Agreement. Spot Checks will only be performed by the Client Representative and written notification will be submitted to the Service Provider within twelve hours of spot checks being conducted including but not limited to, location, time, reason and findings. 

17. INCIDENTS

Incident Key Performance Indicators (KPI’s) will be implemented during the term of the Agreement by the Client based on three categories and the associated impact. The Client reserves the right to define the level and nature of the incident based on the Client’s internal incident reporting procedures. The categories and impact shall be as follows:

	1. NON-CRITICAL:
Site security is moderately affected
	1. MODERATE:
Site security is reduced and staff or assets may be at risk 
	1. CRITICAL:
Security of MAG at risk 

	Corresponds to
INSIGNIFICANT
in Definitions of Incidents
	Corresponds to
MINOR
MODERATE
in Definitions of Incidents
	Corresponds to
MAJOR
SEVERE
in Definitions of Incidents



	Definitions of Incidents 

	Value
	Term to define the outcome of the impact
	
	Definition

	1
	INSIGNIFICANT
	P
	Slight injury or health effects

	
	
	A
	Insignificant business interruption (no lost time workdays) 

	
	
	G
	Nil

	2
	MINOR
	P
	Minimal injuries or health effects

	
	
	A
	Minimal business interruption (< 1 lost time workday)

	
	
	G
	Contracted guard coverage not maintained 24/7

	3
	MODERATE
	P
	Moderate injuries or health effects 

	
	
	A
	Moderate business interruption (1-2 lost time workdays)

	
	
	G
	Contracted guard coverage affected for more than 48 hours 

	4
	MAJOR
	P
	Permanent disability or multiple hospitalizations, major health effects

	
	
	A
	Major business interruption (3-6 lost time workdays)

	
	
	G
	Loss of operating licence and subcontractor required

	5
	SEVERE
	P
	Fatalities, multiple permanent disabilities or multiple hospitalizations, major health effects

	
	
	A
	Significant business interruption (>6 lost time workdays)

	
	
	A
	Outside assistance required to contain risk

	
	
	G
	Prolonged use of subcontractor and possible termination of the service provider 


P = People A = Assets G = Contracted Guard
1. The classification of incidents into the three above-listed categories shall be included in Security Plan to be issued by the Service Provider and approved by the Client during the first month (30 consecutive days) of the Agreement.
2. For each incident Client has a right to reduce monthly payment according to the following table:
	For each incident
	Deducting from gross monthly payment 
(%)

	Non-critical
	1%

	Moderate
	2%

	Critical
	5%



3. In case people are affected by an incident, the payment reduction shall be based on a Client incident investigation to establish the guilt of Service Provider’s personnel in the accident.
4. In case the environment is affected by an incident, the payment reduction shall be based on an incident investigation conducted by the Client HSE Manager to establish the guilt of Service Provider’s personnel in the accident.
5. In case assets are affected by the payment, the reduction shall be based on the daily service logs reflecting the service provision.
6. At the Client’s sole discretion, during the first three months from the Commencement Date, the Client has a right to implement additional Key Performance Indicators (KPI) that can be used to incentivize the Service Provider.

18. KEY PERFORMANCE INDICATORS

1. To measure the effectiveness of the Services being provided by the Service Provider the following criteria can be measured:

a. Level of services provided;
b. Timely submission of reports;
c. Staffing record;
d. Response time to Service Provider’s requests.

2. For each specific criterion, a specific target KPI shall be set as the most acceptable and realistic level to be regarded as a minimum level for ensuring Client’s satisfaction. In each case, a specific method shall be defined for the measurement of performance and the calculation of the corresponding points.
3. The KPI’s shall be evaluated by the Client monthly.
4. The Service Provider shall monitor its performance of the Services each month by reference to the Key Performance Indicators and shall provide relevant reports to the Client. 
5. The Service Provider shall, at all times, with effect from the Commencement Date provide the Services in such a manner that, as a minimum, the Service Level for each Key Performance Indicator is achieved.
6. For non-fulfilment of KPI’s by the Service Provider, the Client shall be entitled to deduct the aggregate amount not exceeding 10% from the monthly remuneration payable to the Service Provider.
7. Imposing the KPIs does not relieve the Service Provider from payment of liquidated damages (in cases where liquidated damages are due).

19. RETURN OF PROPERTY

1. Upon the termination or expiration of this Agreement, each Party will promptly return to the other Party ("the Second Party") respectively any property, documentation, records or confidential the information which is the property of the Second Party.
2. If the Client terminates this Agreement before completion of the Services, the Service Provider will be entitled to attend the location or locations where the Services were undertaken strictly to recover any materials and/or equipment that are the property of the Service Provider; or
3. If agreed between the Parties, the Client may retain the Service Provider's materials and/or equipment but must compensate the Service Provider for the said materials and/or equipment in an amount as agreed between the Parties.


20. ACCESS, SAFETY AND SECURITY 

1. The Service Provider will submit to the Client Representative a number of documents prior to the start of the Agreement. These will also be reviewed by the Client Representative during each of the designated audit points indicated within Clause 16. These documents are referred to for this Agreement as Service Provider’s Scope of Works (SOW) Schedule 1 and comprise:

a. Site Security Plan
b. Guard Standing orders 
c. Use of Force (RUF)
i. Unarmed 
ii. Armed
d. Actions on 
e. Uniform and dress code 
f. Communications Plan 

2. The Service Provider must be fully registered by the Governments of Iraq and Kurdistan and specifically licensed by the Ministry of Interior or have a license under renewal. It must also fully insured to operate and provide security services in Iraq and Kurdistan. The Service Provider shall comply with all Client, Iraqi Ministry of Interior Rules, Regulations and Directives, and shall fully comply with the Voluntary Principles relating to Security and Human Rights (VPSHR).
3. The Service Provider shall coordinate and obtain all Iraqi federal, state, local, and other applicable licenses, permits, badges and access agreements, required to perform the services as specified in the Agreement.  Specifically, the Service Provider is to obtain and keep current a Government of Iraq / Ministry of Interior Private Security Company License with their designated Company number clearly displayed where required. 
4. The Service Provider shall maintain a library of these documents at Service Provider’s designated sites of operations. The Service Provider shall comply with all applicable permit conditions in good faith and shall produce the same on request by the Client, who is at any time entitled to review all licenses and permits as required for the performance of the contracted services. 
5. The Client shall provide the Service Provider’s personnel based at contracted sites with basic first response first aid. The Client will not provide Service Provider’s personnel with catering and accommodation unless otherwise stated within Schedule 2. The Service Provider shall provide at the cost of medical care of its personnel. The Service Provider shall also ensure that all personnel are covered by medical insurance and are medically fit to perform their work.
6. The Service Provider shall perform the Services 24 hours per day and 7 days per week throughout the duration of the Agreement, at all locations. The Service Provider shall comply with Iraqi labour laws, specifically respecting working hours’ regulations. Costs of subcontracted if required due to possible loss of licence under Iraqi Ministry of Interior (MoI) regulations are and will remain the full financial and operational responsibility of the Service Provider. Subcontracted Security Provider’s services in case of non-operational capability by the Service Provider shall be calculated based on no more than 60% of the contracted price per unit. The method of replacement and subcontracting shall be provided by the Service Provider for the Client’s approval within one month from the Signing Date. 
7. The Client is entitled to order an increase of the scope of services with one month written notice (Call-Off). The increase of the scope of services is to be ordered for a period of a minimum of one month. Costs of Call-Off services shall be calculated based on contracted prices. The Service Provider shall follow Client given instructions at no additional costs rather than indicated in the Agreement. 
8. The Service Provider shall provide its entire staff with logistic support including, but not limited to, mobilization, processing of visa and legal requirements, provision of relevant identification cards, badges, identification cards and such documentation, materials and equipment required in support of such personnel under this Agreement’s requirements. The time being spent by the Service Provider to render the services shall not include the time required to deliver the staff to a base location, time to get the team prepared for duty and time required to mobilize the team to the place of work for the benefit of the Client.
9. The Client shall provide the Service Provider’s duly authorised personnel access to the locations to the extent necessary to enable the Service Provider to perform the Services. 
10. The Service Provider guards will whilst engaged on contract and will wear visible at all times a Service Provider issued ID card. The Card will have a minimum of a photo of the guard and their name in English. The design of the card will be the sole responsibility of the Service Provider including purchase and replacement. 
11. The Service Provider will provide 24/7 manned guarding of each location as indicated with Clause 4, utilizing the required number of Service Provider’s staff to secure designated sites from, theft, intrusion, breach or trespass. In this regard it will:

a. Use its best endeavours to protect the life and health of the Client’s management and personnel; 
b. Use its best endeavours to prevent terrorist attacks during patrolling and static guard services; 
c. Use its best endeavours to prevent Client Individuals from being taken, hostage; 
d. Ensure strict compliance with procedures set out by the Client.

12. The Service Provider shall ensure that its staff receives technical and professional training before deployment and then ensure that staff are continuously provided with appropriate instruction in the areas required to fulfil their duties under this Agreement. 
13. All Service Provider’s staff shall be trained to generally accepted security industry standards with consideration of the special nature of the threat in Iraq and Kurdistan. This includes countering terrorist and insurgent threats as well as general threats such as may be encountered in static locations. In addition to general and specialized training related to security operations in Iraq, the Service Provider will develop a training plan specific to the site to ensure all personnel are trained to respond to security or other emergencies. 
14. The Service Provider shall arrange for mandatory staff training, which shall not be carried out during normal working hours. The Service Provider’s staff being trained for the benefit of the Client shall be temporarily released from work and shall be replaced with other staff compliant to minimum training standards at no additional cost to the Client. 
15. The Client shall examine the Service Provider’s staff to check if the Service Provider is compliant with the Service Provider’s minimum training standards and the Service Provider’s staff is professionally competent. Competence evaluation tests shall be conducted by joint Client and Service Provider’s expertise team shall include real scenario exercise and shall be based on “GO” / “NO GO” procedures.
16. All guards contracted under the provision of services as stated with the Agreement are required to meet the following criteria: 

a. Age - 25 to 55 years
b. Responsibilities - Fixed site static guarding 
c. Experience - At least 1 year of experience equivalent to that of former military, guard services of the police 
d. Language Requirements – good proficiency in English 
e. Other Skills - Proficient weapons handling skills and capability 
f. Medical - Excellent physical condition
g. Other Requirements - No criminal record 

17. The Service Provider will provide 24/7 manned guarding of each location as indicated with Clause 4 utilizing the required number of Service Provider’s Staff to protect MAG staff, visitors and donors from harm or risk to life from internal or external bodies including but not limited to assault, robbery, kidnap, verbal or physical violence, sexual harm or assault. This will include where required during dark hours the service of fire watch to assist in the control of staff located at designated sites to a safe location where indicated by HSE requirements. 
18. The Service Provider shall co-operate with the Client and all other parties working at or near the Site (including other contractors engaged by the Client) so that the Agreement may be carried out most safely and efficiently and shall take all reasonable measures to avoid or minimise any inconvenience to such other parties
19. The Service Provider shall provide at its cost vehicles for the transport of its personnel and equipment to/from Service Provider’s base to/from Client’s sites stated within the Agreement. At no point during the Agreement term are contracted guards permitted to utilize Client vehicles for any purposes other than that indicated by email be the Client Representative to the Service Provider.  
20. The Service Provider shall, and shall cause its personnel, at all times, when performing Services within the Site and any other area designated by the Client, comply strictly with:

a. The rules, regulations and procedures of the Client regarding security as set out in Schedule 1 (Site Security Plans) including simultaneous operations procedure as may be amended by the Client from time to time.
b. The Client’s security procedures and standards as may be amended by the Client from time to time, and
c. Security rules as set out in Schedule 1 (Service Provider’s SOW) referred to hereafter as Security Rules and such unified security rules coordinated by the field security service as are in force on the Site from time to time.

21. The Client reserves the right to search the Service Provider’s personnel, vehicles, or property entering or leaving the Site and any other area designated by the Client to ensure compliance with site security rules. 
22. For coordination of security measures, the Client and Service Provider shall appoint authorized Representatives and notify each other in writing about such appointment. The Service Provider’s Representative shall agree with the Client’s security service representative the issues of access control at the facilities within the scope of the Agreement, contents and technical characteristics of engineering, technical and special protection equipment of the facilities and Service Provider’s personnel and property. 
23. The Service Provider shall promptly report to the Client’s Representative any offences, violations, illegal actions and other incidents pertaining to the security situation which may impact the Services and involving MAG staff or that of the Service Provider. 
24. The Service Provider shall provide, upon reasonable notice, the Client’s Representative and its duly authorised representatives, access to the Service Provider’s office as well as to its existing Site facilities, offices at all times during working hours to inspect the quality and progress of the Services and to assess the Service Provider’s compliance with the requirements of the Agreement.
25. The Service Provider shall not be entitled to subcontract the performance of any of the Services or any of its other obligations under the Agreement without having obtained the prior written consent of the Client.
26. No subcontract shall bind or purport to bind the Client and the Service Provider shall remain fully responsible for the acts, omissions and defaults.
27. The Service Provider shall vet all of its personnel in accordance with the requirements of the Government of Iraq and ensure that any employee is medically fit (when employed, the Service Provider’s staff will have to pass a medical examination at least once every twelve months), has no criminal record, no past responsibility for human rights violations and has not been dishonourably discharged from the police or armed forces. A record of all vetting interviews and checks shall be kept on-site for the duration of the Agreement.
28. Unless otherwise approved by the Client, the Service Provider shall recruit employees from the local communities where it operates, subject to individuals being able to demonstrate the appropriate skills and experience. 
29. The Service Provider shall plan necessary actions to be taken on significant dates, during funerals and holidays, to mitigate the absence of fasting and debilitated personnel.
30. The Service Provider shall maintain accurate employee records in the form of a database, to support effective information sharing with the Client and where applicable, inspection by state oversight bodies. The database shall include information on training and misconduct and dismissals.
31. The Service Provider shall collate, maintain and make available to Client prior to the deployment of its personnel the following biographical data collected during its recruitment process:

a. Full names.
b. Date and place of birth.
c. Identity card numbers.
d. Home Address.
e. Telephone numbers.
f. Information on the candidate's relatives and individuals that proposed him/her for this job or stood bail for him/her.

32. The Service Provider shall keep and maintain a current listing of all staff who are authorised to enter Client’s premises.
33. The Service Provider shall immediately inform the Client of the identity of staff that no longer require access to Client premises.
34. The Service Provider shall initiate and maintain a grievance procedure and keep a written register of any grievance raised and report these promptly to Client representatives. In case of any emergency situations, including those, where physical force is used by Service Providers staff the Service Provider shall properly and promptly report the incident to the Client. The Service Provider shall either employ a translator or at least hire a person with a good command of both English and Arabic to ensure effective communication between the Client’s administration and employed local nationals.
35. The Service Provider will issue their staff at the Service Provider’s expense with uniform that is suitable for the role and in agreed with the Client Representative before deployment. The uniforms:

a. Must be maintained in a good clean condition at all times and be worn for the duration of the duty at the Client’s locations. 
b. Must be suitable for the weather conditions. 
c. Must carry the Service Provider’s branding only that must be visible at all times on any externally worn garments. 
d. Must have no MAG logos. 
e. Meet standards as indicated in Schedule 1: 
i. Shirt or polo type or collar 
ii. Jacket for relevant weather conditions 
iii. Trousers 
iv. Boots or rough terrain type shoes (No civilian type shoes or sandals are permitted on duty). 
v. Gloves cold weather 
vi. Hat or peek cap for hot weather conditions 
f. As the Service Provider is contracted in part to represent the Client professionally whilst engaged within the Agreement, the contracted guards are to retain a high level of professional appearance at all times. Failure to ensure professional service delivery will result in financial penalties from the Client to the Service Provider under KPI performance criteria. 

36. The Service Provider will provide the services of static guard force at each indicated location as indicated by the Client. This service is a non-residential service whereas the Service Provider’s staff will not sleep on-site or whilst on duty or in location during rest periods. Any guard member found to be in breach or trespass of this requirement will be requested by the Client Representative to the Service Provider to be removed from the Client location with immediate effect. They will not be permitted at any location owned by the client or at any time engaged in the services of the Client for the remaining duration of the signed Agreement. This requirement will also result in the Service Provider being financially penalised under KPI parameters. 
37. The Service Provider shall maintain policies and rules of engagement for Service Provider staff in accordance with the applicable national and overseas rules for the use of force.


21. FORCE MAJEURE

Definition
1.  In the Agreement, a "Force Majeure Event" means any act, event or occurrence or combination thereof which (i) is beyond the reasonable control of the affected Party, (ii) was not foreseeable, or if foreseeable could not have been avoided or overcome by the affected Party and (iii) prevents the affected Party in its performance of its obligations under the Contract and shall include, subject to the other provision of this Clause 15, the following:

a. War, hostilities or warlike operations (whether a state of war be declared or not), invasion, the act of a foreign enemy, civil war; 
b. Rebellion, revolution, insurrection, mutiny, usurpation of a civil or military government, conspiracy, riot, civil commotion; 
c. Confiscation, nationalisation, mobilisation, commandeering or requisition by or under the order of any government or de jure or de facto authority or ruler or any other act or failure to act of any local state or national government authority; 
d. Lock-out, import restriction, industrial dispute, shipwreck, epidemics, quarantine, plague; or 
e. Earthquake, landslide, volcanic activity, fire, flood or inundation, tidal wave, typhoon or cyclone, hurricane, storm, lightning, nuclear and pressure waves, or another natural or physical disaster. 

2. It is agreed by the Parties that at no time during the term of the Agreement shall either legal regime, security conditions prevailing on the Site or political and security conditions generally prevailing in the Republic of Iraq on the Signing Date constitute a Force Majeure Event.
3. Effects of a Force Majeure Event:  A Party shall not be responsible for any failure to perform any of its obligations under the Agreement if, and to the extent that such failure is caused by or is due to any Force Majeure Event.
4. Responsibilities of the Parties: If either Party desires to invoke a Force Majeure Event as a cause for delay in performance of its obligations under the Agreement, it shall, as soon as reasonably practicable after the occurrence of the Force Majeure Event but in any event within fifteen days from the date of the occurrence, provide to the other Party (i) the written confirmation of event of Force Majeure from the official body authorising to give such confirmation in a country or region where the event of Force Majeure takes place, and (ii) notice describing: 

a. The nature and expected duration of the occurrence; 
b. The effect of the occurrence on the Party's performance under the Agreement; 
c. The actions to be undertaken to mitigate the effects of the event; and
d. Such other information as the other Party may reasonably require. 

5. Provided that if a party does not deliver such notice in accordance with the terms of this Clause 18.3.1, such Party shall not be entitled to invoke the benefits hereunder. Clause 15.1 If the Parties are, based on the notice provided under Clause 15.1, unable to agree as to the existence or as to the effect of a Force Majeure Event by the later of (a) sixty (60) days after the receipt of the notice and (b) thirty (30) days after the receipt of any supporting evidence, either Party shall be entitled to refer the matter for resolution in accordance with Clause 32. 
6. Mitigation: The Party invoking protection under this Clause 15.0 shall use all reasonable endeavours to prevent, minimise and mitigate the effects of any Force Majeure Event on the performance of its obligations under the service agreement,  
7. Prolonged Force Majeure Event: If the Force Majeure Event continues unabated for a period of six (6) consecutive months and affects all or a substantial part of the Services, then either Party may terminate the Agreement with immediate effect by giving notice to the other Party.

22. HEALTH, SAFETY AND THE ENVIRONMENT (HSE)

1. HSE Policy
The Service Provider acknowledges the Client’s strong commitment not to harm people and the environment and confirms that it has a written HSE policy, which is of a standard comparable to the Client’s HSE Policy attached as Schedule 6 (HSE) and which is actively supported by the management of the Service Provider.
2. Compliance with HSE requirements
The Service Provider shall, and shall cause that all its staff, in connection with the performance of the Services, respect and at all times comply with the HSE requirements set out herein and shall perform the Services such that no acts or omissions by the Service Provider cause the Client to be in breach of such HSE requirements. If at any time the Service Provider breaches the HSE requirements set out in Schedule 6 (HSE), the Client may by written notice to the Service Provider require that the Service Provider:

a. Submits within 7 days of the Client’s notice a detailed remedial action plan for approval by the Client setting out the measures which the Service Provider proposes to implement to cure any breach of such HSE requirements and/or to mitigate any damage caused by such breach, and the Service Provider shall, following the approval of the plan by the Client, implement the measures set out therein or otherwise agreed with the Client within such period required by the Service Provider; and/or
b. Suspends the Services until such time as the Service Provider cures, any breach of the HSE requirements set out in Schedule 6 (HSE) (and such suspension shall be treated as a suspension not entitling the Service Provider to any extension of time, additional payment or any other relief under the Agreement).

3. If the Service Provider fails to commence with the implementation of the measures set out in any remedial action plan approved, or fails to complete them within the period required by the Client (acting reasonably), the Client or its nominee shall be entitled, on the Client providing 3 days written notice to the Service Provider, to take any action which may be necessary to ensure compliance with such HSE requirements and the Client shall be entitled to recover forthwith all costs and expenses incurred in connection with such action from the Service Provider as a debt due.
4. If the Service Provider fails to comply with the HSE requirements set out in Schedule 6 (HSE), it shall pay or allow to the Client the sum of liquidated damages for each event of such failure, as indicated in Schedule 6 (HSE). Such liquidated damages are acknowledged by the Service Provider to be a genuine pre-estimate of the Client’s losses in the event of a breach by the Service Provider of the provisions of this and are not a penalty.
5. For the avoidance of doubt, all costs associated with complying with the Health, Safety and Environment requirements of the Agreement and the Laws, are solely for the Service Provider’s account, and the Service Provider shall indemnify and hold the Client harmless against the same. Penalties, fines and retaliation of any other kind imposed by Laws with respect to the Health, Safety and Environment requirements to Service Provider’s activity, are so for Service Provider’s account.


23. CONFIDENTIAL INFORMATION 

7. In this Clause 17, "Confidential Information" means all information disclosed (whether in writing, orally or by any other means and whether directly or indirectly) by the Client to the Service Provider. The Service Provider acknowledges that the Confidential Information is capable of being extremely valuable, that its integrity and confidentiality are critical to the business of the Client, as applicable, and that any damage to, unauthorised use of, or unauthorised disclosure of any of the Confidential Information may damage the Client, as relevant. The Service Provider further acknowledges that in the performances of its obligations hereunder, the Service Provider may come into possession of items of Confidential Information.
8. During the term of this Agreement and after termination or expiration of this Agreement for any reason the Service Provider: 

a. May not use Confidential Information for a purpose other than the performance of its obligations under this Agreement; 
b. May not disclose Confidential Information to a person except with the prior written consent of the Client or in accordance with Clauses IV and V; and III.
c. Shall make every effort to prevent the use or disclosure of Confidential Information. 
d. During the term of this Agreement, the Service Provider may disclose Confidential information to any of its directors, other officers, employees and sub-contractors (a "Recipient") to the extent that disclosure is necessary to fulfil its obligations under this Agreement. 
e. The Service Provider shall ensure that a Recipient is made aware of and complies with the Service Provider’s obligations of confidentiality under this Agreement as if the Recipient was a party to this Agreement. 
f. Clauses I to VI do not apply to Confidential Information which: 
g. Is at a Signing Date, or at any time after that date becomes, publicly known other than by the Service Provider’s or Recipient's breach of this Agreement; or 
h. Can be shown by the Service Provider to the Client’s satisfaction to have been known by the Contractor before disclosure by the Client to the Service Provider. 
i. The Service Provider shall use its best endeavours to protect the confidentiality of the Confidential Information and to assist the Client in identifying and preventing any unauthorised use or disclosure of any Confidential Information. 
j. Without limitation of the foregoing, the Service Provider shall advise the Client immediately in the event the Service Provider learns or has reason to believe that any Recipient or other person who has had access to Confidential Information has violated or intends to violate the terms of this Agreement (as if they applied to such person) or any related non-disclosure Agreement and the Service Provider will at its expense co-operate with the Client in seeking injunctive or other equitable relief in the name of the Client  or the Service Provider against any such person. 
k. The Service Provider shall not at any time during or after the term of this Agreement without the prior express written consent of the Client permit any person to examine or make copies of any documents prepared by the Service Provider or that come into the Service Provider’s possession or under the Service Provider’s control by reason of the Service Provider’s performance of this Agreement.
l. The Service Provider agrees that neither it nor any of its servants, employees, sub-contractors or agents will, without the prior written consent of the Client use in advertising, publicity (including in-house publications and circulars) or otherwise the name of the Client or any affiliate of the Client or any trade name, trademark, device, mark, symbol or any abbreviation or simulation thereof owned by or licensed to the Client. 
m. Upon termination of this Agreement, the Service Provider shall at its own expense deliver to the Client, all documents, papers and other matter in the Service Provider’s possession or under the Service Provider’s control that contain or relate to any Confidential Information or are otherwise required by the Client. The confidentiality obligations under this Clause shall survive termination of the Agreement. 


24. INTELLECTUAL PROPERTY

1. In connection with the provision of the Services, the Service Provider may generate, create, write or produce intellectual property ("Created IP"), including but not limited to plans, reports, drawings, specifications, advice, analyses, designs, methodologies, code, artwork, or any other intellectual property as required to provide the Services to the Client.
2. Unless otherwise agreed between the Parties, any intellectual property rights in any Created IP generated by the Service Provider in connection with the provision of the Services to the Client shall belong to the Client.
3. Unless otherwise agreed between the Parties, any intellectual property rights in any intellectual the property provided by the Client to the Service Provider to assist in the provision of the Services shall belong to the Client.
4. This clause will survive the termination or expiration of this Agreement.


25. WARRANTIES

1. The Service Provider warrants and represents that it will perform the Services using reasonable care and skill for a Service Provider in its field.
2. The Service Provider warrants and represents that any end products or materials given by the Service Provider to the Client under the terms and conditions of this Agreement will not infringe on or violate the intellectual property rights or any other right of any third party.
3. This clause will survive the termination or expiration of this Agreement.


26. LIMITATION OF LIABILITY

1. Except in cases of death or personal injury caused by a Party's negligence, that Party's liability in contract, tort or otherwise arising through or in connection with this Agreement or through or in connection with the completion of obligations under this Agreement, shall be limited to Fees paid by the Client to the Service Provider.
2. To the extent it is lawful, neither Party shall be liable to the other Party in contract, tort, negligence, breach of statutory duty or otherwise for any loss, damage, costs or expenses of any nature whatsoever incurred or suffered by that other Party of an indirect or consequential nature including without limitation any economic loss, data loss, loss of goodwill, or other loss of turnover, profits or business.
3. This clause will survive the termination or expiration of this Agreement. 

27. GOVERNING LAW

The Agreement shall be governed by and take effect in accordance with the laws of England.


28. SETTLEMENT OF DISPUTES 

1. Arbitration: All disputes arising out or in connection with this Agreement shall be finally settled by arbitration

2. Continuing Obligations: Notwithstanding any reference to dispute resolution hereunder, the Parties shall continue to perform their respective obligations under the Agreement unless the Parties otherwise agree.

29. LIABILITY AND INDEMNITY

Indemnity
1. The Service Provider shall indemnify and hold harmless the Client and its affiliates and their respective directors, officers and employees against and from all claims, damages, losses and expenses (including legal fees and expenses) arising out of any bodily injury or death of any person or damage to any property arising out of or because of the performance or non-performance of its obligations under the Agreement, except to the extent that such claims, damages, losses and expenses are attributable to the Gross Negligence or Wilful Misconduct of such indemnified persons.
2. The Service Provider warrants to the Client that the use of the Documents for any purpose in connection with the Agreement will not infringe any Intellectual Property Rights of any third party and the Service Provider shall indemnify the Client from and against any and all losses, expenses, liabilities, claims, costs or proceedings whatsoever arising by reason of this warranty being or becoming invalid.

Economic Loss
3. Neither Party shall be liable to the other Party whether according to any provision of the Agreement (including any indemnity), by way of damages for breach of contract, in tort, for breach of statutory duty, equity, or under any other legal theory, for any loss of profit or revenue, loss of use of equipment or associated equipment, loss of production or downtime costs, loss of opportunity, loss of contract or loss of goodwill suffered by such other Party, provided always that this shall not prevent, limit or exclude:

a. Liability in the case of fraud, fraudulent misrepresentation, gross negligence or wilful misconduct;
b. Any liabilities to the extent corresponding payments are received or are to be subsequently received according to insurance policies required to be affected and maintained by the Service Provider (or where such amounts would be paid or payable but for any vitiating act or omission of the Service Provider which entitles insurers to avoid such payment); and
c. Any liabilities for such losses or costs which would otherwise be recoverable pursuant to the indemnities set out in Clause 22.1 to the extent the Service Provider would have been liable to the third party or parties referred to therein had such third parties brought a claim against the Service Provider directly.


Limit on Liability
4. The Service Provider shall re-perform in accordance with the Agreement, at its own expense, any Services which have not been performed in accordance with the terms of the Agreement, provided such deficiencies are notified to the Service Provider by the Client within the period specified in the Particular Conditions. If the Service Provider fails to commence or diligently proceed with such re-performance within a reasonable time after receipt of such notice, the Client may itself re-perform or engage others to re-perform the said services and shall be entitled to recover as a debt from the Service Provider its costs incurred or amounts paid or payable to such others in connection with such re-performance.
5. The Service Provider total liability to the Client arising under the Agreement for any loss or damage sustained by the Client (including the Client’s personnel), arising out of or relating to the acts, omissions or negligence under the Agreement shall in the aggregate be limited to the amount of USD xxx, provided that such limit shall not apply to or be reduced by:

a. Any costs associated with the re-performance of the Services pursuant to Clause 22.7, whether incurred by the Service Provider or the Client;
b. Payments made by the Service Provider to the extent corresponding payments are received by the Service Provider pursuant to insurance policies required to be affected and maintained in accordance with Clause xx (including where the Service Provider is subsequently reimbursed by the Client from the proceeds of such insurance policies or where such amounts would be paid or payable but for any vitiating act or omission of the Service Provider which entitles insurers to avoid such payment);
c. The Service Provider liability in the case of fraud, fraudulent misrepresentation, Gross Negligence or Wilful Misconduct; or

6. The Service Provider shall be responsible for any damage to or loss of any data contained thereon while these are in the possession of the Service Provider either in the field or while these are in possession of a third-party carrier in transit to the Client provided that the Service Provider sole liability for such damage or loss shall be:

a. Where the damaged or lost data is recoverable from any backup copies held by the Service Provider or the Client, to replace such damaged or lost data at the Service Provider sole cost and expense; and
b. In any other circumstance, at the Client option, to (i) refund to the Client all sums paid for recording such damaged, or (ii) lost data or to reperform or have re-performed at its own expense that portion of the Services sufficient to re-acquire the data which has been damaged or lost as soon as reasonably practicable.

30. INSURANCE 

1. The Service Provider shall from the date hereof and throughout the term of the Agreement, at its own cost and expense, maintain the insurances specified in the Particular Conditions and Agreement requirements
2. The Client shall, from time to time upon demand, be entitled to have produced to it certificates evidencing that the policies of insurance referred to in Clause 30.1 are in full force and effect and compliant with provisions of this Agreement. The policy or policies shall provide that the Client is entitled to not less than thirty day’s notice from the insurers prior to cancellation, termination or alteration of cover. The Service Provider shall not, and shall procure that its personnel, agents and sub-contractors shall not, do or omit to do anything whereby the policy or policies (or any of them) may be or become void or voidable.
3. If the Service Provider fails to effect or keep in force any of the insurances required to be effected under the Agreement, then the Client may, without prejudice to any other rights or remedies available to the Client, itself effect and keep in force such insurance and pay the relevant premium as may be necessary for that purpose and from time to time deduct the amount so paid by the Client in respect of such premium from any money due, or which may become due, to the Service Provider or recover it as a debt from the Provider.
4. Deductibles or liabilities in excess of the indemnities provided under the insurance arranged by the Service Provider as required by Clause 23 shall be for the account of the Service Provider.
5. Each Party shall promptly notify the other Party of any actual or potential claim under any of the insurances referred to in this Clause 23 but only to the extent that it relates to the Services. Each such notice shall be accompanied by full details of the incident giving rise to the claims. Each Party shall afford the other Party all such assistance as may be required for the preparation and negotiation of any claims under any insurance maintained pursuant to the Agreement.
6. Prior to commencing Services, Service Provider shall obtain a waiver of subrogation from its insurers on the policies required under this Agreement in favour of Client, its employees, affiliates, agents and sub-contractors.
7. Client, its employees, affiliates, all sub-contractors employed by Service Provider should be named as additional insureds on all policies outlined in this Clause, except for Workmen’s Compensation.
8. All policies required by this Clause shall be endorsed to provide that there will be no recourse against the Client for payment of insurance premium
9. If applicable, the provisions of this Clause shall apply to Service Provider subcontractors in the same manner as applied to Service Provider.

31. COMPLIANCE WITH LAWS

1. The Service Provider must, at the Service Provider's own cost, comply with all laws which relate to or affect the Services, the Agreement or the Service Provider, including but not limited to regulations, legislation, delegated legislation, ordinances, rules, codes and any other requirements of any Federal, State or Local authorities, bodies or government departments ("the Laws").
2. The Service Provider hereby indemnifies, keeps indemnified and holds harmless the Client against any actions, costs, charges, claims or demands in relation to a breach of the Laws.
3. This clause will survive the termination or expiration of this Agreement.


32. ENTIRE AGREEMENT

1. The Parties agree that in relation to the subject matter of this Agreement, this Agreement represents the entire agreement between the Parties. The Parties confirm that no warranties, representations, conditions or collateral agreements affect this Agreement or the subject matter of this Agreement except as expressly provided in this Agreement.
2. The Parties each respectively agree that in entering into this Agreement, they did not do so in reliance on any representations, warranties or other provisions except for those which are expressly provided in this Agreement.
3. The Parties agree that any warranties, conditions or other terms implied by law are expressly excluded from this Agreement to the maximum extent permitted by law.
4. No amendment to or modification of this Agreement, and no additional obligation or obligations in relation to this Agreement or the subject matter of this Agreement, will bind any Party unless evidenced in writing and signed by both Parties.

33. NOTICES

1. Any notice, demand, request or other correspondence in relation to this Agreement, which is required or permitted to be given in writing will be deemed validly given to the Client if delivered to the following address:

MAG
[Insert Address]

2. Any notice, demand, request or other correspondence in relation to this Agreement, which is 
required or permitted to be given in writing will be deemed validly given to the Service Provider if 
delivered to the following address:

House No.7, Street No.3 
District 220, Salhiya
Baghdad
Iraq

3. Either Party ("the Nominating Party") may nominate another address ('the New Address") by 
notifying the other Party in writing of the New Address. Any notice demand, request or other correspondence in relation to this Agreement, which is required or permitted to be given in writing will, after the nomination of the New Address, be deemed validly given if delivered to the Nominating Party at the New Address.


34. WRITTEN COMMUNICATION

a. In relation to any correspondence or notification which is required under this Agreement to be 
provided in writing from one Party to the other Party:

i) Such notice is properly given if given to the other Party:
· by email to an active email address that the other Party has nominated, acknowledged or used in connection with the Services or this Agreement.
· by official post, to a postal address, the other party has nominated, acknowledged or used in connection with the Services or this Agreement.

ii) Such notice is taken to be received:
· if sent by email, when the email becomes capable of being retrieved by the recipient at the relevant email address
· all email correspondence must have a read receipt attached as proof of delivery and active Email account 
· if sent by prepaid post within Iraq, five (5) days after the date of posting.
· if sent by prepaid post to or from an address outside Iraq, twenty-one (21) days after the date of posting.



35. TERMINATION

1. This Agreement may be terminated by either Party, upon notice in writing:

a. With (30) thirty calendar days notice;
b. If the other Party commits a material breach of any term of this Agreement that is not capable of being remedied within fourteen (14) days or that should have been remedied within fourteen (14) days after a written request and was not;
c. If the other Party becomes unable to perform its duties under this Agreement, including a duty to pay or a duty to perform; 
d. If the other Party or its employees or agents engages in any conduct prejudicial to the business of the other, or the event that either Party considers that a conflict or potential conflict of interest has arisen between the Parties;
e. If the other Party or its employees or agents is in breach of regulations, legislation, delegated legislation, ordinances, rules, codes and any other requirements of any Federal, State or Local authorities, bodies or government departments ("the Laws"). 

2. This Agreement may be terminated by the Service Provider if the Client fails to pay any requisite Fees within thirty (30) days after the date they are due. The Service Provider may terminate the Agreement immediately, with no notice period, in writing.

a. If this Agreement is terminated before the expiration of its natural term, the Client hereby agrees to pay for all Services rendered up to the date of the termination, and for any and all expenditure due for payment after the date of termination for commitments reasonably made and incurred by the Service Provider related to the rendering of Services prior to the date of termination.
b. Any termination of the Agreement under this clause shall not affect the accrued rights and liabilities of either Party under this Agreement or at law and shall be without prejudice to any rights or remedies that either Party may be entitled to.
c. Any part of this Agreement that is meant to continue after termination or which is meant to come into force at or after termination shall not be affected by this clause.

36. WAIVER

1. The waiver by either party of any right or remedy in relation to a breach, default, delay or omission by the other Party of any provision or provisions of this Agreement will not be construed as a waiver of any subsequent breach of the same or other provisions of this Agreement.
2. The failure or delay by either Party in exercising any right or remedy under this Agreement will not constitute a waiver of that right or remedy, nor will it prevent or impair that Party from subsequently exercising that right or remedy.
3. Any rights or remedies provided in this Agreement are cumulative and are in addition to any rights or remedies provided by law.


37. SEVERABILITY

If any clause or sub-clause of this Agreement is held to be invalid or unenforceable, it is to be read 
down or severed such that the remaining clauses and sub-clauses will be enforced to the maximum 
extent possible. In such circumstances, the remaining provisions of this Agreement shall continue in 
full force and effect.


38. SURVIVAL OF OBLIGATIONS

At the termination or expiration of this Agreement, any provisions of this Agreement which would by 
their nature be expected to survive termination or expiration shall remain in full force and effect, 
including but not limited to any provisions which explicitly state that they will survive termination or 
expiration.

EXECUTED AS AN AGREEMENT THIS 


Signed and stamped for and on behalf of XXXXXXXXX by:


[Insert Name] (Insert Title)

[bookmark: _GoBack]
……………………………………………………………


Signed and stamped for and on behalf of MAG by:


[Insert Name] (Insert Title)



……………………………………………………………
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