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	THIS AGREEMENT is dated [..dd.. day of ..MM.., 20YY..] (Effective Date)
	

	Parties
	

	[FULL SCHNEIDER ELECTRIC COMPANY NAME] incorporated and registered in [COUNTRY] under number [TRADE REGISTRY NUMBER] whose principal place of business is at [PRINCIPAL OFFICE ADDRESS] (Schneider Electric).
	

	[FULL SERVICES PROVIDER COMPANY NAME] incorporated and registered in [COUNTRY] under number [TRADE REGISTRY NUMBER] whose principal place of business is at [PRINCIPAL OFFICE ADDRESS] (Services Provider).
	

	Background
	

	[bookmark: a532445]Schneider Electric wishes to appoint the Services Provider as a non-exclusive reseller and provider of Schneider Electric Services for the Schneider Electric Products.
	

	In addition, the Services Provider wishes to market and promote itself a “Schneider Electric Authorised Services Provider” in connection with its sale and performance of the Provider Services. 
	

	The parties have agreed that the Service Provider may do the above activities on and subject to the terms and conditions of this agreement.
	

	Capitalised terms are defined below. 
	

	[bookmark: main]Agreed terms
	

	[bookmark: a418548][bookmark: _Toc517252127]Interpretation
	

	The definitions and rules of interpretation in this clause apply in this agreement.
	

	Affiliates: means any entity that directly or indirectly Controls, is Controlled by, or is under common Control with another entity. 
	

	Authorisation/Authorised: has the meaning set out in clause 2.1;
	

	Confidential Information: information that is proprietary or confidential and disclosed by or on behalf of the disclosing party. It includes, without limitation, the existence and terms of this agreement; all confidential or proprietary information relating to the business and affairs, customers and suppliers (actual and prospective), plans and intentions, processes and techniques, of the disclosing party; and any other information: (i) that is identified as being of a confidential or proprietary nature at the time of disclosure; (ii) where its confidential nature has been made known by written confirmation within five (5) days following disclosure; or (iii) which due to its nature would be considered confidential by a reasonable person under like circumstances. 
	

	CPA: shall mean the legislation concerning consumer protection Act 68 of 2008, (as amended from time to time), whether or not it is yet of force and effect, it being agreed that for purposes of this Agreement it will be deemed to be of full force and effect.
	

	Customer: the owner or custodian of the Schneider Electric Products which are the subject of the Services and with whom the Services Associate or Schneider Electric has an agreement for such Services.
	

	Data Protection Legislation: shall mean the legislation concerning the protection of personal information (as amended from time to time), whether or not it is yet of force and effect, it being agreed that for purposes of this Agreement it will be deemed to be of full force and effect.
	

	Documentation: all technical documentation, advertising materials, and other materials, documents or papers which Schneider Electric provides to the Services Provider under this agreement.
	Applicable to both parties?

	EULA: the end user licence agreement which accompanies any software licensed to the Services Provider for the purposes of exercising its rights and performing its obligations during the term of this agreement. The EULA is also available for download in accordance with the Program Guide or upon request from Schneider Electric.
	Please add the EULA as an addendum to this agreement. It is an essential component of this agreement and needs to be “cast in stone” as part of this agreement. (definitely not an editable document on SE’s web-site). 

	Intellectual Property Rights: patents, rights to inventions, copyright and neighbouring and related rights, trademarks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
	
Should be applicable to both parties

	Legislation: any statute, statutory provision or subordinate legislation or any mandatory rules or guidance issued by any regulatory body having jurisdiction over the applicable party.
	

	Mandatory Policies: Schneider Electric's business policies and codes listed in Appendix B and available on www.schneider-electric.com, as amended by notification in writing to the Services Provider from time to time.
	

	Program Guide: the Schneider Electric program guide which is published annually to describe the Authorisation requirements (and associated Schneider Electric Services, Schneider Electric Products and the nature of the Provider Services for which Authorisation applies), available Service Products, Service Levels, reporting requirements, and other requirements to be fulfilled by the Services Provider under this agreement. The Program Guide is available upon request from Schneider Electric.
	

	Provider Services: services of the nature described in the Program Guide for which the Services Provider is Authorised to market and promote itself as a “Schneider Electric Authorised Services Provider”, subject to the terms of this agreement. Services Provider delivers such services as an independent provider and not as a subcontractor of Schneider Electric. 
	

	Purchase Order: a written or electronic order from Services Provider for the purchase of Schneider Electric Services and Service Products.
	

	Relevant Policies: has the meaning set out in clause 9.1(b);
	

	Relevant Requirements: has the meaning set out in clause 9.1(a);
	

	Schneider Electric Products: the Schneider Electric products described in the Program Guide for which the Services Provider is Authorised to resell and provide the Services.
	

	Schneider Electric Services: the services described in the Program Guide that the Services Provider is Authorised to resell in connection with the Schneider Electric Products and/or to perform as a subcontractor of Schneider Electric, subject to the terms of this agreement.
	

	Service Products: all software, spare parts, replacement parts, training and other items and services which Schneider Electric licenses or sells, as appropriate, to the Services Provider under this agreement.
	

	Services Levels: the services levels and performance standards described in the Program Guide. 
	

	Services: the Schneider Electric Services and/or Provider Services, as the context requires.
	

	Territory: the geographical area described in Appendix A.
	

	Trade Mark Usage Guidelines: Schneider Electric’s guidelines governing the use of the Trade Marks as described in Appendix C, and as amended from time to time by Schneider Electric in its sole discretion. 
	

	Trade Marks: any trade marks (registered or unregistered), trade names, brand marks and the like which Schneider Electric may permit or procure permission for the Services Provider to use in respect of the activities described in clause 2. The Services Provider shall be notified in writing of any such permission.
	

	Clause, Appendix and paragraph headings shall not affect the interpretation of this agreement. If there is an inconsistency between any of the provisions in the main body of this agreement and the Appendices, the provisions in the main body of this agreement shall prevail. 
	

	A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.
	

	Unless the context otherwise requires, words in the singular shall include the plural and in the plural, include the singular.
	

	A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time.
	

	A reference to writing or written includes faxes but not e-mail unless otherwise specified.
	

	References to clauses and Appendices are to the clauses and appendices of this agreement and references to paragraphs are to paragraphs of the relevant Appendix.
	

	[bookmark: a143708][bookmark: _Toc517252128]Appointment
	

	[bookmark: _Ref509497744][bookmark: _Ref456113254]Schneider Electric hereby appoints the Services Provider as a “Schneider Electric Authorised Services Provider” with the following rights, subject to these terms and conditions and Appendix A to Appendix C inclusive: 
	

	[bookmark: _Ref514159456]the right to market, promote and resell the Schneider Electric Services under such description (“Buy-Resell”);
	

	[bookmark: _Ref514159597]the right to perform the Schneider Electric Services as a subcontractor of Schneider Electric under such description, subject also to Appendix D (“Perform”); and 
	

	[bookmark: _Ref514159459]the right to market and promote itself under such description in connection with its sale and performance of the Provider Services as an independent provider (“Independent Provider”). 
	

	Such rights are exercisable in the Territory only. Such appointment is non-exclusive and is subject to the Services Provider obtaining and maintaining a valid Authorisation in accordance with the requirements of the Program Guide. 
	“Independent Provider” should not be limited to “the territory”

	The Services Provider shall be entitled to describe itself as a "Schneider Electric Authorised Services Provider” as above but shall not represent itself as having sole or exclusive rights to market, promote, resell or provide the Schneider Electric Services or to use such descriptions. 
	

	The Services Provider shall ensure that all Customers are aware that:
	

	The Services Provider makes all transactions for the Schneider Electric Services under clause 2.1(a) and for the Provider Services under clause 2.1(c) independently for its own account, at its own risk and under its own name. The Services Provider shall freely determine the prices to such Customers.
	

	All Schneider Electric Services performed under clause 2.1(b) shall be carried out as a subcontractor to Schneider Electric. 
	

	Nothing in this agreement restricts the right of Schneider Electric or its Affiliates to market, distribute, sell and perform Schneider Electric Services directly or indirectly in any country. Schneider Electric and its Affiliates shall not pay any commissions or other compensation to Services Provider for such sales. 
	Is this applicable to “Independent Provider” and if so, why?

	The Parties hereby expressly agree that this Agreement including any orders placed pursuant to or in respect of this Agreement shall be the sole agreement governing the relationship between them regarding the subject matter, to the exclusion of the terms and conditions contained in any and all of the Service Associate’s own purchase orders/purchase agreements and documents, none of which shall be binding on Schneider Electric, the Service Associate waiving any rights to rely thereon.
	Should be applicable to both parties

	[bookmark: a915354][bookmark: _Toc517252129]Services Provider's undertakings
	

	The Services Provider undertakes and agrees with Schneider Electric to:
	

	use its best endeavours to promote the Schneider Electric Services;
	Should not be applicable to “Independent Provider”

	comply with the Program Guide and main its Authorisation at all times;
	Should not be applicable to “Independent Provider”

	resell the Schneider Electric Services solely in respect of the Schneider Electric Products; 
	

	[bookmark: a601234]maintain on its own account a sufficient level of suitably qualified resource and materials which are appropriate and adequate for the Services Provider to comply with its obligations under this agreement;
	Should not be applicable to “Independent Provider”

	keep full and proper books of account and records regarding its performance under this agreement (including type of Services performed, Customer name, location and Schneider Electric Products);
	Should not be applicable to “Independent Provider”

	allow Schneider Electric (or its nominee including its accountants or auditors), on reasonable notice, access to all such accounts and records to audit compliance with this agreement;
	Should not be applicable to “Independent Provider”

	during the term of this agreement, provide timely responses to Customers' general questions concerning the Services; and
	

	inform Schneider Electric immediately of any changes in ownership or Control of the Services Provider and of any change in its organisation or method of doing business which might affect the performance of the Services Provider's duties in this agreement.
	Should not be applicable to “Independent Provider”

	The Services Provider shall provide the following information within fourteen (14) days of a written request from Schneider Electric. Such information shall be used by Schneider Electric to support planning, administration, compliance monitoring and enforcement under this agreement:
	

	reports in an agreed format showing such information as Schneider Electric may reasonably require (but not Customer pricing). The Services Provider shall maintain such reports (and underlying records) for a minimum of ten (10) years; 
	Should not be applicable to “Independent Provider”

	information regarding the Services Provider’s processes and controls; and
	Should not be applicable to “Independent Provider”

	any other information that Schneider Electric may reasonably require from time to time.
	Should not be applicable to “Independent Provider”

	[bookmark: co_anchor_a275022_1]The following provision applies to protect the legitimate business interests of Schneider Electric and its Affiliates. The Services Provider shall be bound by them during the term of this agreement, and for a period of twelve (12) months thereafter. 
	Should not be applicable to “Independent Provider”

	The Services Provider undertakes with Schneider Electric (for itself and its Affiliates) that it shall not (except with the prior written consent of Schneider Electric) solicit or entice away (or attempt to solicit or entice away) from Schneider Electric or any Affiliate:
	Should be applicable to both parties!

	the services of any employee with whom the Services Provider has had dealings during the immediately preceding twelve (12) months. This provision shall not restrict any solicitation made by means of a national advertising campaign open to all-comers and not specifically targeted at such employees of Schneider Electric or its Affiliates; or
	Should at least not be applicable to “Independent Provider”.
SE must get their own restrains of trade in place with it personnel and not make this the problem of Services Provider.

	the business or custom of any firm, company or person who is or has been at any time during the immediately preceding twelve (12) months a customer or prospective customer of Schneider Electric or any Affiliate.
	Should be applicable to all parties!
“Perspective customers” is difficult to define and should be removed from this clause

	[bookmark: a864222][bookmark: _Toc517252130]Schneider Electric's undertakings
	

	Schneider Electric undertakes to provide such information and support as may be reasonably requested by the Services Provider to enable it properly and efficiently to discharge its duties under this agreement. 
	This should include appropriate documentation requested by Services Providers and should be made available without it causing any delays in service delivery of any kind.

	Schneider Electric shall supply the following to the Services Provider for its use solely in the exercise of the rights granted to it under clause 2:
	

	Documentation at such times and in such manner as Schneider Electric, in its sole discretion, considers appropriate; and
	This should include appropriate documentation requested by Services Providers and should be made available without it causing any delays in service delivery of any kind.

	Service Products subject to receipt of a Purchase Order from the Services Provider and payment of the applicable prices set out in Appendix A. 
	SE must commit to availability of spars or this agreement has absolutely no use!!
Electrilabs have asked for a price list. This should be issued with this agreement for purposes of a due diligence.

	Schneider Electric shall participate in jointly agreed promotional activities with the Services Provider. Such activities may, at Schneider Electric’s discretion, include references to the Services Provider on Schneider Electric’s internet. 
	This should be done based only on mutually pre-agreed terms.

	[bookmark: _Toc416708550][bookmark: _Toc517252131]Business planning
	

	[bookmark: _Ref416707794]The Services Provider shall submit an annual business plan to Schneider Electric. Such plan shall be updated on a rolling quarterly basis not later than 25th February, May, August and November in each calendar year.
	Should not be applicable to “Independent Provider”

	The parties shall conduct a business review not less than once per annum. The agenda, location, date and time of the review meeting shall be established by Schneider Electric and sent to the Services Provider on not less than one (1) month’s notice.
	Should not be applicable to “Independent Provider”

	Nothing in this agreement shall require the Services Provider to provide any information or data which it would be prohibited by law from providing. 
	Should be applicable to both parties

	[bookmark: a533101][bookmark: _Toc517252132]Prices and payment
	

	The prices to be paid by the Services Provider to Schneider Electric for the Schneider Electric Services and Service Products are shown in Appendix A. Such prices may be varied in accordance with clause 21.2 and Appendix A.
	Pricing changes should be announced no less than 4 calendar months in advance.
Price fluctuations should be limited to bi-annual only and must be justified to Services Provider and be reasonable (preferably negotiated with Services Provider in advance). 

	All expenses, costs and charges incurred by the Services Provider in the performance of its obligations under this agreement shall be paid by the Services Provider. 
	Should not be applicable to “Independent Provider” or please elaborate.

	Schneider Electric shall invoice the Services Provider at the times and in the currency set out in Appendix A. The Services Provider shall pay the full amount invoiced to it by Schneider Electric in cleared funds within 30 days of the date of the invoice unless otherwise specified in Appendix A. Schneider Electric may require pre-payment, a letter of credit or bank guarantee if no established credit lines exist. All payments must include the Services Provider’s company name and Schneider Electric pro-forma or invoice number.
	A credit limit should be justified on request by the Services Provider

	All amounts due under this agreement shall be paid by the Services Provider to Schneider Electric without any withholding, set-off, deduction or withholding (other than any deduction or withholding of tax required by law). 
	Should be applicable to both parties

	The Services Provider shall be responsible for the collection, remittance and payment of any or all taxes, charges, levies, assessments and other fees of any kind imposed by governmental or other authority in respect of the sale, provision, of the Services and/or Service Products.
	Should be applicable to both parties

	If the Services Provider fails to make any payment due to Schneider Electric under this agreement by the due date for payment, then, without limiting any other rights or remedies available to Schneider Electric:
	

	Schneider Electric may suspend performance without any liability; and 
	Standard SE commercial conditions should apply

	the Services Provider shall pay interest on the overdue amount at the rates specified in Appendix A. Such interest shall accrue daily from the due date until actual payment of the overdue amount, whether before or after judgment. The Services Provider shall pay the interest together with the overdue amount.
	Standard SE commercial conditions should apply

	[bookmark: a338246][bookmark: _Toc517252133]Advertising and promotion
	

	The Services Provider shall:
	

	be responsible for the advertising and promotion of the Services provided that the use by the Services Provider of any advertising materials and promotional literature containing Trade Marks or other references to Schneider Electric or the Schneider Electric Products shall be subject to the prior written consent of Schneider Electric;
	This should be done based only on mutually pre-agreed terms.

	observe all directions and instructions given to it by Schneider Electric in relation to the promotion and advertisement of the Services to the extent that such promotions or advertisements use the Trade Marks or refer to Schneider Electric or any Schneider Electric Products, and shall not make any written statement as to the quality or manufacture of Schneider Electric Products without the prior written approval of Schneider Electric;
	This should be done based only on mutually pre-agreed terms.

	conduct its business in a manner that reflects favourably at all times on Schneider Electric and the good name, goodwill and reputation of Schneider Electric and not enter into any contract or engage in any practice detrimental to the interests of Schneider Electric in Schneider Electric Products or the Services; and
	This Should be applicable to both parties

	avoid deceptive, misleading or unethical practices that are, or might be, detrimental to Schneider Electric, the Trade Marks, Schneider Electric Products, the Services or the public and shall not publish or employ, or co-operate in the publication or employment of, any false, misleading or deceptive advertising material or other representations regarding Schneider Electric, the Trade Marks, Schneider Electric Products or the Services.
	Should be applicable to both parties

	[bookmark: a620377][bookmark: _Toc517252134]Compliance with legislation
	

	The Services Provider acknowledges and agrees that the Documentation, Service Products and Schneider Electric Services are subject to the export control Legislation of the United States and/or other national governments. These regulations include the U.S. Export Administration Regulations (USEAR), the U.S. State Department’s International Traffic in Arms Regulations (ITAR), sanction regimes of the U.S. Department of Treasury Office of Foreign Assets Controls (OFAC) and export control Legislation of the European Union (EU) and/or any of its member states. The Services Provider shall not export, directly or indirectly, Documentation, Service Products or Schneider Electric Services outside the Territory or in breach of such Legislation and shall not provide any Documentation, Service Products or Services to any party if it would constitute a violation of any Legislation.
	South African laws should apply and bulletins must be distributed as and when necessary. We can not keep up with changes of this nature. 
“Independent Provider” should not be limited to “the territory”


	The Services Provider shall not without prior U.S. Government authorization, export, re-export, or transfer any Documentation, Service Products or Schneider Electric Services, either directly or indirectly, to any country subject to a U.S. trade embargo or sanction or to any resident or national of said countries, or to any person, organization, or entity on any of the restricted parties’ lists maintained by the U.S. Departments of State, Treasury, or Commerce. In addition, Documentation, Service Products and Schneider Electric Services may not be exported, re-exported or transferred to any Customer engaged in activities, or for any end-use, directly or indirectly related to the design, development, production, use, or stockpiling of weapons of mass destruction (e.g. nuclear, chemical, or biological weapons, and the missile technology to deliver them).
	South African laws should apply and bulletins must be distributed as and when necessary. We can not keep up with changes of this nature.

	The Services Provider shall be responsible for obtaining any necessary licences and permits necessary for the performance of its obligations under this agreement (including the performance of the Services for the Customer at the Customer’s site). 
	“Independent Provider” will adhere to the customers’ requirement to be able to fulfil its obligations to its customers and not:  “..its obligations under this agreement…”

	Each party shall be responsible for compliance with all Legislation affecting the performance of its obligations under this agreement. 
	

	[bookmark: a286665]Each party shall give the other party as much notice as reasonably possible of any prospective changes in the Legislation taking effect after the Effective Date, of which it becomes aware and which could affect the relationship under this agreement. On receipt of such notification, the parties shall endeavour to agree in good faith any changes that may be required to this agreement to ensure that the parties comply with any such changes in the Legislation at least two (2) months’ prior to the date of implementation of that change. If the parties are unable to reach agreement by such date, the party affected by the change shall be entitled to give one (1) month’s notice to the other party to terminate this agreement.
	If the parties can not agree to the terms or date of termination of the agreement, then it must be done through unbiased arbitration. 

	[bookmark: a43637][bookmark: _Ref463787144][bookmark: _Toc517252135]Mandatory Policies
	

	The Services Provider shall:
	

	[bookmark: a665085]comply with all applicable Legislation relating to anti-bribery and anti-corruption;
	

	[bookmark: a697192]comply with the Mandatory Policies as Schneider Electric may update them from time to time;
	Bulletins must be distributed and then mutually agreed to. We can not keep up with changes of this nature. 

	[bookmark: a387434]have and shall maintain in place throughout the term of this agreement its own policies and procedures to ensure compliance with the requirements of clauses 9.1(a) and 9.1(b), and will enforce them where appropriate;
	Bulletins must be distributed as and when necessary. We can not keep up with changes of this nature. 


	promptly report to Schneider Electric any request or demand for any undue financial or other advantage of any kind received by the Services Provider regarding the performance of this agreement;
	Examples please.

	immediately notify Schneider Electric (in writing) if a foreign public official becomes an officer or employee of the Services Provider and/or acquires a direct or indirect interest in the Services Provider (and the Services Provider warrants that it has no foreign public officials as officers or employees or direct or indirect owners at the Effective Date);
	

	within one (1) month of the Effective Date, and annually thereafter, certify to Schneider Electric in writing signed by an officer of the Services Provider, compliance with this clause 9 by the Services Provider and all persons associated with it and all other persons for whom the Services Provider is responsible under clause 9.1(c). The Services Provider shall provide such supporting evidence of compliance as Schneider Electric may reasonably request.
	See comment at 9.1 (c) 

	Without prejudice to clause 22.1 the Services Provider shall ensure that any person associated with the Services Provider who is performing services or providing goods in connection with this agreement does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Services Provider in this clause 9 (Relevant Terms). The Services Provider shall in all circumstances be responsible for the observance and performance by such persons of the Relevant Terms, and shall in all circumstances be directly liable to Schneider Electric for any breach by such persons of any of the Relevant Terms, howsoever arising. For the purposes of this clause 9 a person associated with the Services Provider includes, but is not limited to, any subcontractor of the Services Provider.
	This is close to holding the Services Provider responsible for consequential damage. It is unreasonable to expect this from a Services Provider  

	Breach of this clause 9 shall be deemed a material breach, which is irredeemable, under clause 15.3(a).
	This is close to holding the Services Provider responsible for consequential damage. It is unreasonable to expect this from a Services Provider 

	[bookmark: a470839][bookmark: _Toc517252136]Intellectual Property Rights
	All of this point 10 “Intellectual Property Rights” is in conflict with the definitions of “Intellectual Property Rights” as defined in  1.1 “The definitions and rules of interpretation ….” 
The definition of “Intellectual Property Rights” as explained in 1.1 is unbiased where this point 10 is very one-sided in favour of SE.
There is also a number of terms encapsulated in the definition of “Intellectual Property Rights” in point 1.1 which is not defined in this chapter 10. In some cases it will be detrimental to the Services Provider if these phrases are not properly defined, such as goodwill, right to sue for passing off or unfair competition etcetera.



	All Intellectual Property Rights in and to the Schneider Electric Products, Schneider Electric Services, Documentation, Service Products and Trade Marks belong, and shall belong, to Schneider Electric and/or its licensors. The Services Provider is granted no rights under this agreement except as expressly stated and Schneider Electric expressly reserves all Intellectual Property Rights and its other rights in and to Schneider Electric Products, Schneider Electric Services, Documentation, Service Products and Trade Marks.
	

	The Services Provider shall, at the expense of Schneider Electric, take all such steps as Schneider Electric may reasonably require to assist Schneider Electric in maintaining the validity and enforceability of the Intellectual Property Rights of Schneider Electric during the term of this agreement.
	

	Without prejudice to the right of the Services Provider or any third party to challenge the validity of any Intellectual Property Rights of Schneider Electric, the Services Provider shall not do or authorise any third party to do any act which would or might invalidate or be inconsistent with any Intellectual Property Rights of Schneider Electric and shall not omit or authorise any third party to omit to do any act which, by its omission, would have that effect or character.
	

	Schneider Electric makes no representation or warranty as to the validity or enforceability of the Intellectual Property Rights in the Schneider Electric Products, Schneider Electric Services, Documentation and Service Products and the Trade Marks nor as to whether the same infringe on any Intellectual Property Rights of third parties.
	

	Subject to the terms and conditions of this agreement, including the Trade Mark Usage Guidelines, Schneider Electric grants to the Services Provider a non-exclusive, non-transferable, revocable, and personal licence, during the term of this agreement, to use the Trade Marks and Documentation solely on or in relation to the Services in the Territory for the sole purpose of the promotion, advertisement and delivery of the Services. 
	

	Services Provider shall use the Trade Marks only in the exact form, style and type prescribed by Schneider Electric and will acquire no ownership, in whole or in part, in the Trade Marks by its use. All goodwill that arises from the use of the Trade Marks by Services Provider shall inure to the sole and exclusive benefit of Schneider Electric. Services Provider acknowledges Schneider Electric’s exclusive right, title and interest in and to the Trade Marks and will not, at any time, do or cause to be done any act or thing contesting or tending to impair any part of such rights, title and interests. Services Provider acknowledges and agrees that it has no right, title or interest in the Trade Marks, and that nothing in this agreement, the Program Guide nor the Trademark Usage Guidelines shall be construed as an assignment of any right, title or interest in the Trade Marks. The Services Provider agrees not to challenge, oppose, petition to cancel or otherwise attack the validity of the Trade Marks or Schneider Electric’s ownership thereof. The Services Provider shall not use, register or seek to register, or authorize any other party to use, register or seek to register, the Trade Marks or any confusingly similar designation, trade mark, service mark or trade name anywhere in the world other than as expressly permitted in this agreement. 
	Please treat “Trade Marks” as a separate heading from “Goodwill”.
If need be then “Goodwill” on its own needs to be properly defined as well. It is well documented in a number of high court cases. 
Both parties have “Goodwill” at stake and can not be compartmentalised as a sub-component of “Trade Marks”.


	The Services Provider shall comply with the terms of the EULA as regards any software that is included in the Service Products. Such software is licensed for use to the Services Provider on a non-exclusive basis solely to perform on site Services activities in accordance with Schneider Electric’s requirements. Any such license shall be non-transferable and exercisable for a limited period of time (which shall not, in any event, exceed the duration of this agreement) and is subject to payment of the applicable fees described in the Program Guide. Schneider Electric does not transfer any right, title or interest to any such software to the Services Provider or any Customer. Use of the terms "sell", "license", "purchase", "licence fees" and "price" will be interpreted in accordance with this clause.
Without prejudice to the foregoing, the Services Provider shall not modify, adapt, develop, create any derivative work, reverse engineer, decompile, disassemble or carry out any act otherwise restricted by copyright or other Intellectual Property Rights in such software, except and only to the extent that it is expressly permitted by applicable law. 
	Please add the EULA as an addendum to this agreement. It is an essential component of this agreement and needs to be “cast in stone” as part of this agreement. (definitely not an editable document on SE’s web-site).

	
	

	The Services Provider shall ensure that each reference to, and use of, any of the Trade Marks by the Services Provider is in a manner approved from time to time by Schneider Electric and accompanied by an acknowledgement in a form approved by Schneider Electric that the same is a trade mark (or registered trade mark) of Schneider Electric. The Services Provider shall not:
	

	use any of the Trade Marks in any way which might prejudice their distinctiveness or validity or the goodwill of Schneider Electric therein;
	

	use in relation to the Schneider Electric Products, Documentation, Service Products or Services any trademarks other than the Trade Marks without obtaining the prior written consent of Schneider Electric; or
	

	use any trademarks or trade names so resembling any trade mark or trade names of Schneider Electric as to be likely to cause confusion or deception.
	

	Other than the limited licences expressly granted under this agreement, neither party grants any licence of, right in or makes any assignment of any of its Intellectual Property Rights. In particular, except as expressly provided in this agreement, the Services Provider shall have no rights in respect of the Trade Marks, any trade names or other trademarks used by Schneider Electric in relation to Schneider Electric Products, Documentation, Service Products or Schneider Electric Services or their associated goodwill, and the Services Provider hereby acknowledges that all such rights and goodwill shall inure for the benefit of and are (and shall remain) vested in, Schneider Electric.
	

	At the request of Schneider Electric, the Services Provider shall do or procure to be done (at Schneider Electric's reasonable cost) all such further acts and things (including the execution of documents) as Schneider Electric shall require to give Schneider Electric the full benefit of this agreement.
	

	The Services Provider shall promptly give notice in writing to Schneider Electric if it becomes aware of:
	

	[bookmark: a763280]any infringement or suspected infringement of the Trade Marks or any other Intellectual Property Rights in or relating to Schneider Electric Services, Documentation or Service Products; and
	

	[bookmark: a663103]any claim that any Schneider Electric Services, Documentation or Service Products infringes the rights of any third party.
	

	In the case of any matter falling within clause 10.11(a):
	

	Schneider Electric shall, in its absolute discretion, determine what action if any shall be taken in respect of the matter; and
	

	Schneider Electric shall have sole control over and shall conduct any consequent action as it shall deem necessary; and
	

	Schneider Electric shall pay all costs regarding that action and shall be entitled to all damages and other sums which may be paid or awarded as a result of any such action.
	

	[bookmark: a382797]In the case of any matter falling within clause 10.11(b):
	

	[bookmark: a944862]Schneider Electric shall defend the Services Provider against any claims that the exercise of its rights in accordance with this agreement infringes any Intellectual Property Right and shall indemnify the Services Provider for and against any amounts awarded against the Services Provider in judgment or settlement of such claims provided that:
	

	Schneider Electric is given prompt notice of such claim;
	

	the Services Provider provides reasonable co-operation to Schneider Electric in the defence and settlement of such claim, at Schneider Electric's expense; and
	

	Schneider Electric is given sole authority to defend or settle the claim.
	

	In the defence or settlement of the claim, Schneider Electric may obtain for the Services Provider the right to continue reselling the Schneider Electric Services and using the Documentation and Service Products in the manner contemplated by this agreement, replace or modify them so that they become non-infringing or, if such remedies are not reasonably available, terminate this agreement forthwith by notice in writing and without liability to the Services Provider. Schneider Electric shall not in any circumstances have any liability if the alleged infringement is based on:
	

	any materials of the Services Provider;
	

	a modification of the Documentation or Service Products by anyone other than Schneider Electric; or
	

	the Services Provider's resale of the Schneider Electric Services or use of the Documentation or Service Products in a manner contrary to the instructions given to the Services Provider by Schneider Electric; or
	

	the Services Provider's resale of the Schneider Electric Services or use of Documentation or Service Products after notice of the alleged or actual infringement from Schneider Electric or any appropriate authority;
	

	use or combination of Documentation or Service Products with the Services Provider’s or Customer’s products or materials in circumstances where, but for such combination, no infringement would have occurred.
	

	The foregoing states the Services Provider's sole and exclusive rights and remedies, and Schneider Electric's entire obligations and liability, in the case of any matter falling under clause 10.11(b).
	

	Each party shall, at the request and expense of the other, provide all reasonable assistance to the other (including, but not limited to, the use of its name in, or being joined as a party to, proceedings) regarding any action to be taken by the other party, provided that that party is given such indemnity as it may reasonably require against any damage to its name.
	

	[bookmark: a169991][bookmark: _Toc517252137]Confidentiality
	

	Each party may have access to Confidential Information of the other party under this agreement. A party's Confidential Information shall not include information that:
	

	is or becomes publicly known through no act or omission of the receiving party; or 
	

	was in the other party's lawful possession prior to the disclosure; or 
	

	is lawfully disclosed to the receiving party by a third party without restriction on disclosure; or
	

	is independently developed by the receiving party, which independent development can be shown by written evidence; or
	

	is required to be disclosed by law, by any court of competent jurisdiction or by any regulatory or administrative body. 
	

	Each party shall hold the other's Confidential Information in confidence and, unless required by law, not make the other's Confidential Information available to any third party or use the other's Confidential Information for any purpose other than the implementation of this agreement.
	

	Each party agrees to take all reasonable steps to ensure that the other's Confidential Information to which it has access is not disclosed or distributed by its employees or agents in violation of the terms of this agreement. 
	

	This clause 11 shall survive termination of this agreement for any reason.
	

	[bookmark: a1028541][bookmark: _Toc517252138]Protection and processing of personal data
	

	[bookmark: _Ref517207921][bookmark: a206080]Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause 12 is in addition to, and does not relieve, remove or replace, a party's obligations under the Data Protection Legislation.
	

	The parties acknowledge that if the Services Provider processes any personal data on Schneider Electric's behalf when performing its obligations under this agreement, Schneider Electric is the data controller and the Services Provider is the data processor for the purposes of the Data Protection Legislation (where Data Controller and Data Processor have the meanings as defined in the Data Protection Legislation). 
	

	Without prejudice to the generality of clause 12.1, Schneider Electric will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the Services Provider for the duration and purposes of this agreement so that the Services Provider may lawfully use, process and transfer the Personal Data in accordance with this agreement on Schneider Electric's behalf.
	

	Without prejudice to the generality of clause 12.1, the Services Provider shall, in relation to any Personal Data processed in connection with the performance by the Services Provider of its obligations under this agreement:
	

	process that Personal Data only on the written instructions of Schneider Electric unless the Services Provider is required by the laws of any member of the European Union or by the laws of the European Union applicable to the Services Provider to process Personal Data (Applicable Laws). Where the Services Provider is relying on laws of a member of the European Union or European Union law as the basis for processing Personal Data, the Services Provider shall promptly notify Schneider Electric of this before performing the processing required by the Applicable Laws unless those Applicable Laws prohibit the Services Provider from so notifying Schneider Electric;
	

	ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Services Provider, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it). 
	

	not transfer any Personal Data outside of the EEA unless the following conditions are fulfilled:
	

	Schneider Electric or the Services Provider has provided appropriate safeguards in relation to the transfer;
	

	the data subject has enforceable rights and effective legal remedies;
	

	the Services Provider complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and
	

	the Services Provider complies with reasonable instructions notified to it in advance by Schneider Electric with respect to the processing of the Personal Data;
	

	assist Schneider Electric, at Schneider Electric's cost, in responding to any request from a Data Subject and in ensuring compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators;
	

	notify Schneider Electric without undue delay and in any event within 24 hours on becoming aware of a Personal Data breach;
	

	at the written direction of Schneider Electric, delete or return Personal Data and copies thereof to Schneider Electric on termination of the agreement unless required by Applicable Law to store the Personal Data; 
	

	maintain complete and accurate records and information to demonstrate its compliance with this clause 12; and
	

	indemnify Schneider Electric against any loss or damage suffered by Schneider Electric in relation to any breach by the Services Provider of its obligations under this clause 12.
	

	Schneider Electric does not consent to the Services Provider appointing any third-party processor of Personal Data under this agreement.
	

	Schneider Electric may, at any time on not less than 30 days' notice, revise this clause 12 by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when replaced by attachment to this agreement).
	

	Without prejudice to the generality of clause 12.1, the Services Provider shall:
	

	take reasonable precautions to preserve the integrity of any data which it processes and to prevent any corruption or loss of such data;
	

	make a backup copy of such data every week and record the copy on media from which the data can be reloaded if there is any corruption or loss of the data; and
	

	in such event and if attributable to any default by the Services Provider, promptly restore the data at its own expense or, at Schneider Electric's option, promptly reimburse Schneider Electric for any reasonable expenses it incurs in having the data restored by a third party.
	

	[bookmark: _Toc517252139]Warranties
	

	Each party represents, warrants and undertakes that it has full capacity and authority and all necessary consents to enter into and to perform this agreement and to grant the rights and licences referred to in this agreement and that this agreement is executed by its duly authorised representative and represents a binding commitment on it.
	

	[bookmark: a490430][bookmark: _Toc517252140]Limitation of liability
	

	The following provisions set out the entire financial liability of Schneider Electric and its Affiliates (including any liability for the acts or omissions of their employees, agents and sub-contractors) to the Services Provider in respect of:
	

	any breach of this agreement howsoever arising; and
	

	any representation, misrepresentation (whether innocent or negligent) statement or tortious act or omission (including without limitation negligence) arising under or in connection with this agreement.
	

	Except as expressly and specifically provided in this agreement, all warranties, guarantees, conditions and other terms implied by statute, common law or otherwise are, to the fullest extent permitted by law, excluded from this agreement.
	

	[bookmark: a937723]Nothing in this agreement limits or excludes the liability of Schneider Electric:
	

	for death or personal injury caused by Schneider Electric's negligence; or
	

	for fraud or fraudulent misrepresentation; or
	

	any other matter to the extent that it would be unlawful for Schneider Electric to exclude or restrict such liability. 
	

	Subject to clause 14.3, Schneider Electric shall not in any circumstances be liable, whether in tort (including for negligence or breach of statutory duty howsoever arising), contract, misrepresentation (whether innocent or negligent) or otherwise for:
	

	loss of profits, revenues or anticipated savings; or
	

	loss of use, business, depletion of goodwill or similar losses; or
	

	loss of use or loss or corruption of data or information or reconstruction of data or information; or
	

	any special, indirect, consequential or pure economic loss, costs, damages, charges or expenses; or
	

	any incidental or punitive damages.
	

	Schneider Electric's total aggregate liability in contract (including under any indemnity), tort (including without limitation negligence or breach of statutory duty howsoever arising), misrepresentation (whether innocent or negligent), restitution or otherwise, arising in connection with the performance or contemplated performance this agreement shall in all circumstances and for all claims be limited as follows:
	

	For all claims connected to a Purchase Order, it shall be limited to the prices paid or payable under such Purchase Order.
	

	Subject to clause 14.3, the Services Provider shall fully indemnify and defend Schneider Electric against all other liabilities arising under or in connection with the relationship under this agreement and whether made or suffered by the Services Provider, its Affiliates, Customers, or anyone acting in their name or on their behalf (including their successors and assignees), or any other third party. The Services Provider shall be solely responsible for any claims, warranties or representations made by its employees or agents which differ from the express warranties provided by Schneider Electric.
	

	During the term of this agreement and for a period of 10 years after the expiry or termination of this agreement, the Services Associate shall maintain in force, with a reputable insurance company, professional indemnity insurance at an amount not less than USD 1M and public liability insurance at an amount not less than USD 1M to cover the liabilities that may arise under or in connection with this agreement and shall produce to Schneider Electric on request both the insurance certificate giving details of cover and the receipt for the current year’s premium in respect of each insurance. 
	

	[bookmark: a143260][bookmark: _Toc517252141]Term and termination
	

	This agreement shall commence on the Effective Date. Unless terminated earlier in accordance with clauses 15.2, 15.3, 15.4 or clause 21.2, it shall remain valid for a period of one (1) year. Thereafter, this Agreement may be renewed for further periods of one (1) year by entering into another subsequent agreement upon the express prior written consent of both Parties. It is expressly agreed that this Agreement is not automatically renewable.
	

	[bookmark: _Ref463780001]Either party may give written notice to the other party, not later than 90 days before the end of the Initial Term or the relevant Extended Term, to terminate this agreement at the end of the Initial Term or the relevant Extended Term.
	

	[bookmark: _Ref463780006]Without affecting any other right or remedy available to it, either party may terminate this agreement with immediate effect by giving written notice to the other party if:
	

	[bookmark: _Ref456162775]the other party fails to pay any amount due under this agreement on the due date for payment or commits any breach of clauses 9, 11 or 12; or
	

	the other party commits a material breach of any term of this agreement which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of 30 days after being notified in writing to do so; or
	

	[bookmark: _Ref456107310]the other party is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its debts under applicable insolvency law; or
	

	a petition is filed, a notice is given, a resolution is passed, or an order is made, for or regarding the winding up or liquidation or appointment of an administrator or similar of that other party; or
	

	[bookmark: _Ref456164818]any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 15.3(c) to clause 15.3(e) (inclusive); or
	

	the other party suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.
	

	[bookmark: _Ref463780110]Without prejudice to any other rights or remedies to which Schneider Electric may be entitled, Schneider Electric may terminate the agreement without liability to the Services Provider if:
	

	if the Services Provider commits a breach of its obligation in clause 9;
	

	if the Services Provider fails to maintain the requirements for Authorisation;
	

	there is a change of control of the Services Provider; or
	

	the Services Provider purports to assign any of its rights or obligations under this agreement.
	

	[bookmark: a1055217][bookmark: _Toc517252142]Effects of termination
	

	[bookmark: a1023173]Upon termination or expiry of this agreement for any reason:
	

	[bookmark: _Ref456114177]the Services Provider shall (at its sole cost) return (or at Schneider Electric's option, destroy) all Confidential Information, Documentation and Service Products and shall cease all marketing and provision of the Schneider Electric Services, including immediately ceasing all use of the Trade Marks and describing itself as a “Schneider Authorised Services Provider”;
	

	the accrued rights of the parties as at termination or the continuation after termination of any provision expressly stated to survive or implicitly surviving termination shall not be affected or prejudiced; and
	

	all rights and licences of the Services Provider under this agreement shall immediately terminate. 
	

	The termination of this agreement shall not of itself give rise to any liability on the part of Schneider Electric to pay any compensation to the Services Provider for loss of profits or goodwill or anticipated sales or on account of expenditures, investments, leases or commitments regarding this agreement or to reimburse the Services Provider for any costs relating to or resulting from such termination, or for any other loss or damage.
	

	[bookmark: a918951][bookmark: _Toc517252143]Force majeure
	

	Neither party shall in any circumstances be in breach of this agreement nor liable for delay in performing, or failure to perform, any of its obligations under this agreement if such delay or failure results from events, circumstances or causes beyond its reasonable control, including, without limitation, strikes, lock-outs or other industrial disputes (whether involving the workforce of the Services Provider or any other party), failure of a utility service or transport or telecommunications network, act of God, war, riot, civil commotion, malicious damage, compliance with any law or governmental order, rule, regulation or direction, accident, breakdown of plant or machinery, fire, flood, storm or default of suppliers or sub-contractors. In such circumstances the affected party shall be entitled to a reasonable extension of the time for performing such obligations, provided that if the period of delay or non-performance continues for three (3) months, the party not affected may terminate this agreement by giving thirty (30) days' written notice to the other party.
	

	[bookmark: a508699][bookmark: _Toc517252144]Waiver
	

	No failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.
	

	[bookmark: a925270][bookmark: _Toc517252145]Severance
	

	If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this agreement.
	

	If any provision or part-provision of this agreement is invalid, illegal or unenforceable, the parties shall negotiate in good faith to amend such provision so that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible, achieves the intended commercial result of the original provision.
	

	[bookmark: a926921][bookmark: _Toc517252146]Entire agreement
	

	This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
	

	Each party acknowledges that in entering into this agreement it does not rely on any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement.
	

	Each party agrees that it shall have no claim for innocent or negligent misrepresentation or misstatement based on any statement in this agreement.
	

	Nothing in this clause shall limit or exclude any liability for fraud.
	

	[bookmark: a594084][bookmark: _Toc517252147]Variation
	

	No variation of this agreement shall be effective unless it is in writing and signed by the parties (or their authorised representatives).
	

	[bookmark: _Ref463858067][bookmark: _Ref463859500][bookmark: _Ref404103179]However, Schneider Electric is entitled upon giving three (3) months' written notice to the Services Provider to vary the Program Guide and Appendix A. If Services Provider does not accept such modifications it shall be entitled to terminate this agreement by giving thirty (30) days’ notice to Schneider Electric. 
	

	[bookmark: a839820][bookmark: _Toc517252148]Assignment & subcontracting
	

	[bookmark: a184214]The Services Provider shall not, without the prior written consent of Schneider Electric, sublicense, assign, transfer, charge, sub-contract or deal in any other manner with all or any of its rights or obligations under this agreement.
	

	Where Schneider Electric agrees to any such subcontracting by the Services Provider, the Services Provider shall ensure that it enters into a written contract with such subcontractor on terms which provide at least the same level of protection to Schneider Electric as set out in this agreement. The Services Provider shall be fully responsible for the acts and defaults of its subcontractors. 
	

	Schneider Electric may at any time assign, transfer, charge, sub-contract or deal in any other manner with all or any of its rights or obligations under this agreement.
	

	[bookmark: a188259][bookmark: _Toc517252149]No partnership or agency
	

	Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party. 
	

	The Services Provider shall not represent itself as being an agent of Schneider Electric for any purpose, nor pledge Schneider Electric's credit or give any condition or warranty or make any representation on Schneider Electric's behalf or commit Schneider Electric to any contracts. 
	

	Further, the Services Provider shall not without Schneider Electric's prior written consent make any representations, warranties, guarantees or other commitments with respect to the specifications, features or capabilities of Schneider Electric Products or the Schneider Electric Services which are inconsistent with those contained in the Documentation or otherwise incur any liability on behalf of Schneider Electric howsoever arising.
	

	Each party confirms it is acting on its own behalf and not for the benefit of any other person.
	

	The Services Provider will not register any copy of this agreement or any letter referring to this agreement with any government or municipal authority in the Territory without first obtaining the prior written permission of Schneider Electric.
	

	The Services Provider shall be fully responsible for and shall indemnify Schneider Electric for and in respect of:
	

	any income tax, national insurances and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made regarding any payment or benefit received by the Services Provider or its staff under this agreement, where such recovery is not prohibited by law. The Services Provider shall further indemnify Schneider Electric against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by Schneider Electric regarding or in consequence of any such liability, deduction, contribution, assessment or claim other than where the latter arise out of Schneider Electric's negligence or wilful default; and
	

	any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by any employee of the Services Provider or its subcontractors against Schneider Electric arising out of or in connection this agreement.
	

	[bookmark: a1021402][bookmark: _Toc517252150]Third party rights
	

	No one other than a party to this agreement, their successors and permitted assignees, shall have any right to enforce any of its terms.
	

	[bookmark: a534359][bookmark: _Toc517252151]Rights and remedies
	

	The rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights or remedies provided by law.
	

	[bookmark: a316435][bookmark: _Toc517252152]Notices
	

	Any notice given to a party under or regarding this agreement shall be in writing and shall be delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if a company) or its principal place of business (in any other case). All communications under or regarding this agreement shall be in the English language.
	

	Any notice shall be deemed to have been received:
	

	if delivered by hand, on signature of a delivery receipt;
	

	if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the fourth day after posting or at the time of delivery recorded by the delivery service.
	

	This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution. For the purposes of this clause, "writing" shall not include e-mail.
	

	[bookmark: _Toc517251772][bookmark: a440566][bookmark: _Toc517252153]Governing law
	

	This agreement and any disputes or claims arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) are governed by and construed in accordance with the laws of South Africa.
	

	[bookmark: _Toc517251773]Jurisdiction
	

	The parties irrevocably agree that the courts of Johannesburg, South Africa shall have exclusive jurisdiction to settle any disputes or claims arising out of or in connection with this agreement, its subject matter or its formation (including non-contractual disputes or claims).
	

	[bookmark: a575580][bookmark: _Toc388542364][bookmark: _Toc416708572][bookmark: _Toc517252155]Counterparts
	

	This agreement may be executed in any number of counterparts, each of which when executed and delivered shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
	

	Transmission of an executed counterpart of this agreement (but for the avoidance of doubt not just a signature page) by (a) fax or (b) e-mail (in PDF, JPEG or other agreed format) shall take effect as delivery of an executed counterpart of this agreement. If either method of delivery is adopted, without prejudice to the validity of the agreement thus made, each party shall provide the others with the original of such counterpart as soon as reasonably possible thereafter.
	

	Consumer Protection 
	

	Notwithstanding anything to the contrary in this Agreement, if this Agreement or any provision of this Agreement is regulated by or subject to the CPA, it is not intended that any provision of this Agreement contravenes any provision of the CPA. Therefore, all provisions of this Agreement must be treated as being qualified, to the extent necessary, to ensure that the provisions of the CPA are complied with.
	

	Notwithstanding anything to the contrary in this Agreement, no provision of this Agreement:
	

	does or purports to limit or exempt either Party from any liability (including, without limitation, for any loss directly or indirectly attributable to a Party's gross negligence or wilful default or that of any other person acting for or controlled by either Party) to the extent that the CPA does not allow such a limitation or exemption;
	

	requires either Party to assume risk or liability for any liability or loss, to the extent that the law does not allow such an assumption of risk or liability; and/or
	

	limits or excludes any warranties or obligations which are implied into this Agreement by the CPA (to the extent applicable) or which Company gives under the CPA (to the extent applicable), to the extent that the CPA does not allow them to be limited or excluded.
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

		Signed by ______________________________
(Print name & title of authorised signatory)
	
	Signed by ______________________________
(Print name & title of authorised signatory)

	
for and on behalf of ________________________
(Print name of Schneider Electric company)
	
	
for and on behalf of_________________________
(Print name of Schneider Electric company)

	
.......................................
Signature
	
	
.......................................
Signature



	

	
	

	
	

		Signed by ______________________________
(Print name & title of authorised signatory)
	
	Signed by ______________________________
(Print name & title of authorised signatory)

	
for and on behalf of ________________________
(Print name of Services Provider company)
	
	
for and on behalf of_________________________
(Print name of Services Provider company)

	
.......................................
Signature
	
	
.......................................
Signature



	

	[bookmark: _GoBack][bookmark: _Ref463782999][bookmark: _Toc517252156]Commercial Terms
	

	
	

	1. Territory: The rights granted to Services Provider under clause 2.1 are exercisable in the following countries only: all countries of the European Economic Area & Switzerland * / specify countries outside EEA.
	

	
	

	Primary Marketing Territory: The following countries within the Territory will be the primary focus of the Services Provider’s marketing and promotion activities under clause 2.1: specify individual countries within EEA.}
	

	
	

	2. Price lists: 
	

	
	

	Prices payable by the Services Provider for the Schneider Electric Services, Documentation and Service Products are set in the price lists set out in specify where. 
	

	
	

	Schneider Electric reserves the right to change these price lists from time to time in accordance with clause 21.2 and as follows:
	

	
	

	All amounts stated are exclusive of VAT and similar taxes, which are payable in addition by Services Provider.
	

	
	

	3. Invoicing: 
	

	
	

	Schneider Electric will invoice the Services Provider for the prices for the Schneider Electric Services, Documentation and Service Products on the day of acceptance of the Purchase Order / specify other.
	

	
	

	Invoices shall be submitted to specify address.
	

	
	

	All prices are stated in specify currency and shall be invoiced and paid in specify currency.
	

	
	

	4. Payment Terms: 
	

	
	

	Payment shall be made by the Services Provider within 30 days / specify other days from the date of the invoice.
	

	
	

	Interest shall be payable on late payments at the rate of specify percentage% per annum above specify bank’s name Bank's base rate from time to time
	

	
	

	Additional payments and payment terms are set out in the Program Guide.
	

	[bookmark: a895463][bookmark: _Toc464142374][bookmark: _Toc517252157]Mandatory Policies
	

	
	

	Schneider Electric’s Mandatory Policies are as follows. They are available on www.schneider-electric.com and upon request:
	

	
	

	1. Principles of Responsibility (codes of conduct). This expressly includes:
	

	a. The OECD’s guidelines on sustainable development, which may be consulted on the following website: http://www.oecd.org/ 
	

	b. The ten principles of the United Nations Global Compact on human rights, labour standards, the environment and anti-corruption, which may be consulted on the following website: https://www.unglobalcompact.org/ 
	

	2. Modern Slavery and Human Trafficking Policy
	

	3. Diversity & Inclusion Policy 
	

	4. Health & Safety Policy
	

	5. Data Privacy Policy
	

	6. Environmental Policy 
	

	7. The rules defined in the ISO 9000, 14000, and 18000 standards.
	

	
	

	
	

	[bookmark: _Ref488674541][bookmark: _Toc517252158]Trade Mark Usage Guidelines
	

	
	

	Schneider Electric’s Trade Mark Usage Guidelines are as follows. They may be amended from time to time by Schneider Electric at its sole discretion, and are available upon request:
	

	
	

	1. The Services Provider shall not:
	

	(a) use or refer to the Trade Marks or any other Schneider Electric names, trademarks and/or service marks in any manner that is misleading or that reflects unfavourably upon the reputation of Schneider Electric or any of its Affiliates, or in any manner that is contrary to any applicable Legislation;
	

	
	

	(b) make or publish any statement or advertisement which would reasonably be expected to be construed to demean the image, value, identity, reputation or goodwill associated with the Trade Marks, Schneider Electric or any of its Affiliates; 
	

	
	

	(c) use the Trade Marks or any other Schneider Electric names, trademarks and/or service marks in such a way as to confuse the public and/or misconstrue who is the source of the goods and/or services; nor
	

	
	

	(d) use the Trade Marks in any way or manner in connection or association with other products, services or materials, or other products, services or materials that may be considered upgrades or derivatives of the Schneider Electric Products or Documentation.
	

	2. All use or reference to the Trade Marks by the Services Provider shall be in a manner that is professional and dignified, and shall be subject to Schneider Electric’s prior written approval, which will not be unreasonably withheld or delayed. Notwithstanding the foregoing, the Services Provider will not have the right to develop any products, merchandise or services which use the Trade Marks or the Schneider Electric name (whether for public or private sale and/or other distribution) except as otherwise specifically provided under this agreement and pursuant to Program Guide and these Trade Mark Usage Guidelines. 
	

	
	

	3. The Services Provider shall not use the Trade Marks, the name Schneider Electric or any other Schneider Electric names, trademarks and/or service marks (to the extent applicable) such that the font type or size overwhelm the context of display.
	

	
	

	4. The original aspect ratio of the Trade Marks and the name Schneider Electric (to the extent applicable) must be preserved and must not be distorted. When resizing the Trade Marks or the name Schneider Electric, the Services Provider must ensure to lock the aspect ratio so that the type is neither condensed nor extended.
	

	
	

	5. The Trade Marks must never be taken apart and recombined in any way to create new artwork. No part of the Trade Marks or the name Schneider Electric may be changed or re-sized in any way relative to the rest of the term.
	

	
	

	6. The Trade Marks must stand alone, or in a manner previously approved by Schneider Electric. A minimum amount of space must be left between the Trade Marks and any other logos, images, borders, and edges (to the extent applicable).
	

	
	

	7. The Services Provider may not use or distribute any material bearing the Trade Marks or the name Schneider Electric until an authorized representative of Schneider Electric has received a copy of the material and approved the use of the Trade Marks and the name Schneider Electric (to the extent applicable). Schneider Electric reserves the right to reject any material based on either the quality of the material, or its failure to display the Trade Marks or the name Schneider Electric (as applicable) in conformity with the standards established by the Trade Mark Usage Guidelines hereunder, as amended from time to time. 
	

	
	

	6. Schneider Electric shall have the right at any time, upon reasonable notice, to inspect any material with which the Trade Marks or the name Schneider Electric are used to ensure the Services Provider’s compliance with the Trade Mark Usage Guidelines.
	

	
	

	7. Schneider Electric reserves the right, from time to time and in its sole discretion, to modify the specific way the Services Provider may use or refer to the Trade Marks or the name Schneider Electric, and will inform the Services Provider of such changes or modifications.
	

	
	

	
	

	[bookmark: _Ref488676449][bookmark: _Ref509492309][bookmark: _Toc517252159]Supplemental Terms applicable to “Perform”
	

	
	

	1. AUTHORISED SERVICES PROVIDER 
	

	1.1. [bookmark: co_anchor_a431732_1]The rights granted to Services Provider under clause 2.1(b) are subject to the supplemental terms and conditions in this Appendix D.
	

	1.2. The Service Provider shall be Schneider Electric’s subcontractor for the purposes of performing the Schneider Electric Services. The Schneider Electric Services will be ordered from the Services Provider through the issuance of purchase orders by Schneider Electric.
	

	
	

	2. SUPPLEMENTAL DEFINITIONS 
	

	Charges: the sums payable to the Services Provider for the Schneider Electric Services, calculated in accordance with the Program Guide.
	

	Services Provider’s Equipment: any equipment, including tools, systems, cabling or facilities, belonging to the Services Provider and used directly or indirectly in the supply of the Schneider Electric Services.
	

	[bookmark: co_anchor_a626713_1] 
	

	3. [bookmark: co_anchor_a783603_1][bookmark: co_anchor_a109998_1][bookmark: co_anchor_a780887_1]SERVICES PROVIDER’S RESPONSIBILITIES 
	

	3.1. The Services Provider shall:
	

	(a) [bookmark: co_anchor_a235605_1][bookmark: co_anchor_a182916_1]provide the Schneider Electric Services in accordance with Program Guide and with the highest level of care, skill and diligence in accordance with best practice in the Services Provider’s industry, profession or trade:
	

	(b) [bookmark: co_anchor_a1058972_1]ensure that all goods, materials, standards and techniques used in providing the Schneider Electric Services are of the best qualify and are free from defects in workmanship, installation and design:
	

	(c) [bookmark: co_anchor_a275003_1][bookmark: co_anchor_a493999_1]co-operate with Schneider Electric in all matters relating to the Schneider Electric Services, and comply with Schneider Electric’s instructions;
	

	(d) [bookmark: co_anchor_a692899_1]obtain and maintain all necessary licences and consents and comply with all Legislation in relation to the Schneider Electric Services; and
	

	(e) [bookmark: co_anchor_a275642_1][bookmark: co_anchor_a147114_1]observe all health and safety rules and regulations and any other reasonable security requirements that apply at the Customer’s site. Schneider Electric (for itself and on behalf of the Customer) reserves the right to refuse access to any of the Services Provider’s personnel involved in the Schneider Electric Services; and
	

	(f) not do or omit to do anything which may cause Schneider Electric to lose any licence, authority, consent or permission on which it relies for the purposes of conducting its business.
	

	 
	

	3.2. [bookmark: co_anchor_a459118_1]Time is of the essence in relation to any performance dates for the Schneider Electric Services. If the Services Provider fails to meet the relevant deadlines, then (without prejudice to Schneider Electric’s right to terminate the purchase order or this agreement and any other rights it may have), Schneider Electric may:
	

	(a) [bookmark: co_anchor_a150303_1] provide or purchase substitute services from elsewhere;
	

	(b) [bookmark: co_anchor_a426356_1] hold the Services Provider accountable for any loss and additional costs incurred; and
	

	(c) [bookmark: co_anchor_a1032917_1]have any sums previously paid by Schneider Electric to the Services Provider in respect of the affected Schneider Electric Services refunded by the Services Provider.
	

	 
	

	3.3. [bookmark: co_anchor_a552772_1]In relation to the Services Provider’s personnel, the Services Provider shall:
	

	(a) [bookmark: co_anchor_a289281_1][bookmark: co_anchor_a748093_1]ensure that all personnel involved in the provision of the Schneider Electric Services have suitable skills and experience to enable them to perform the tasks assigned to them, and that such personnel are in sufficient number to enable the Services Provider to fulfil its obligations under this agreement;
	

	(a) [bookmark: co_anchor_a486093_1][bookmark: co_anchor_a267520_1]ensure that the Services Provider’s manager has authority to bind the Services Provider on all matters relating to the Schneider Electric Services; and
	

	(b) [bookmark: co_anchor_a662729_1]use its best endeavours not to make any changes to the its personnel throughout the term of this agreement and obtain the prior written approval of Schneider Electric (such approval not to be unreasonably withheld or delayed) to any replacements for such individuals.
	

	 
	

	
	

	4. [bookmark: co_anchor_a806875_1][bookmark: co_anchor_a202085_1][bookmark: co_anchor_a1016456_1]CHARGES AND PAYMENT 
	

	4.1. [bookmark: co_anchor_a341624_1][bookmark: co_anchor_a382880_1]In consideration of the provision of the Schneider Electric Services by the Services Provider, Schneider Electric shall pay the Charges.
	

	4.2. [bookmark: co_anchor_a1003954_1]The Services Provider shall ensure that every individual whom it engages on the Schneider Electric Services completes time sheets to record time spent on the Schneider Electric Services.
	

	4.3. The Services Provider shall invoice Schneider Electric for the Charges at the intervals specified in the Program Guide.
	

	4.4. [bookmark: co_anchor_a150288_1][bookmark: co_anchor_a599120_1]Schneider Electric shall pay each invoice submitted to it by the Services Provider within 60 days of receipt to a bank account nominated in writing by the Services Provider.
	

	4.5. Schneider Electric may, at any time, by notice to the Services Provider, set off any liability of the Services Provider to Schneider Electric against any liability of Schneider Electric to the Services Provider, whether either liability is present or future, liquidated or unliquidated, and whether or not either liability arises under this agreement. If the liabilities to be set off are expressed in different currencies, Schneider Electric may convert either liability at a market rate of exchange for the purpose of set-off. Any exercise by Schneider Electric of its rights under this clause shall not limit or affect any other rights or remedies available to it under this agreement or otherwise.
	

	 
	

	5. [bookmark: co_anchor_a547405_1]AUDIT 
	

	5.1. [bookmark: co_anchor_a1013393_1][bookmark: co_anchor_a906394_1]The Services Provider shall allow Schneider Electric (or its professional advisors) to access the Services Provider’s premises, personnel, systems and relevant records to verify that the Charges and any other sums charged to Schneider Electric under this agreement are accurate.
	

	5.2. [bookmark: co_anchor_a540189_1]The Services Provider shall provide Schneider Electric (and its professional advisers) with all reasonable co-operation, access and assistance in relation to each audit.
	

	5.3. Schneider Electric shall provide at least five (5) working days’ notice of its intention to conduct an audit and any audit shall be conducted during normal business hours.
	

	[bookmark: co_anchor_a149226_1] 
	

	6. [bookmark: co_anchor_a1005996_1][bookmark: co_anchor_a737881_1][bookmark: co_anchor_a60299_1][bookmark: co_anchor_a954150_1]CONSEQUENCES OF TERMINATION 
	

	[bookmark: co_anchor_a942815_1]On termination or expiry of this agreement the Services Provider shall, if so requested by Schneider Electric, provide all assistance reasonably required by Schneider Electric to facilitate the smooth transition of the Schneider Electric Services to Schneider Electric or any replacement Services Provider appointed by it.
	Should be applicable to both parties

	 
	

	7. STAFFING
	

	The Services Provider shall indemnify Schneider Electric (both for itself and any successor Services Provider) against all costs, claims, liabilities and expenses (including reasonable legal expenses) incurred by Schneider Electric and/or any such successor in connection with or as a result of any claim or demand by person who is engaged by the Services Provider during the term of this agreement or any trade union or other body or person representing any such person (whether in contract, tort, under statute or otherwise) arising from any act, fault or omission of the Services Provider occurring prior to or after the Effective Date.
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