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DEFINITIONS AND INTERPRETATIONS

In these conditions:

‘CONDITIONS’ means the terms and conditions of purchase set out in this
document and (unless the context otherwise requires) includes any
special terms and conditions agreed in writing between MAG and the
Supplier.

‘CONTRACT means the agreement between MAG and the Supplier for the
supply of Goods and/or Services, including these Conditions, any
applicable Purchase Order, Framework Agreement or other agreement
between MAG and the Supplier relating to such supply.

‘FRAMEWORK AGREEMENT' means any framework agreement, long-term
agreement or similar agreement between MAG and the Supplier.

‘GOODS’ means any tangible goods, materials, equipment, software,
licences or other items to be supplied under the Contract.

INCOTERM' means International Commercial Terms, the trade terms
published by the International Chamber of Commerce (ice) in force on
the date of the Purchase Order.

‘MAG' means The Mines Advisory Group, a company registered in England
and Wales (Company No. 4016409) and a registered charity in England
and Wales (Charity No. 1083008).

‘PURCHASE ORDER’ means any written Purchase Order or call-off order
issued by MAG for the supply of Goods and/or Services, including any
alternative ordering mechanism expressly agreed in writing between the
parties.

‘SANCTIONED PERSON' means any individual, entity, organisation,
government, governmental authority or other person that is subject to
sanctions imposed or administered by the United Nations, United
Kingdom, European Union, United States or any other sanctions authority
required by MAG, or is owned or controlled by, or acting on behalf of, such
aperson.

‘SERVICES" means services, works, software, licences, training, deliverables
or other activities to be supplied under the Contract.

‘SPECIFICATION' means any specification, statement of work, scope of
services, design, drawing, technical requirement or other description of the
Goods or Services agreed by the parties.

‘SUPPLIER" means the person, company or organisation supplying the
Goods and/or Services under the Contract.

‘SUPPLIER CODE OF CONDUCT means MAG's Supplier Code of Conduct
available on MAG's website at:

www.maginternational.org/accountability/tenders

Interpretations

References to a person include any individual, company, partnership,
organisation, government, governmental authority or other legal entity.

References to legislation include any amendment, replacement or re-
enactment of that legislation.

References to writing or written include email.
Unless the context requires otherwise, words in the singular include the

plural and vice versa.

BASIS OF PURCHASE
Applicability

These Conditions apply to all purchases of Goods and Services by MAG
unless expressly varied in a Framework Agreement or Purchase Order.

Purchase Orders

Each Purchase Order constitutes an offer by MAG to purchase the
specified Goods and/or Services on these General Terms and Conditions
and any applicable Framework Agreement.

A Purchase Order is accepted when the Supplier either confirms
acceptance in writing or commences performance of the Purchase Order,
including by supplying any Goods or Services.

Exclusion of Supplier Terms

These Conditions apply to the exclusion of any other terms and conditions
proffered at any time by the Supplier including (without limitation) any
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terms attached to any quotation, acknowledgement or acceptance of
Order unless expressly agreed in writing.

SUPPLIER OBLIGATIONS AND WARRANTIES
Specifications

The Supplier must deliver the Goods and perform the Services in
accordance with the Contract, any Specification and any agreed
requirements relating to quantity, quality, scope and performance.

Any changes to the Goods, Services or Specification must be agreed in
writing by the Parties.

Compliance with Laws and Standards

The Supplier must comply with all applicable laws, regulations, and
industry standards concerning the manufacture, sourcing, packaging,
packing, transport and delivery of the Goods and the performance of the
Services.

Performance of Services
In performing the Services, the Supplier must:
(a)  cooperate with MAG and comply with its reasonable instructions;

(b) ensure that the Services are performed by suitably qualified, trained,
skilled and experienced personnel;

(c) exercise reasonable skill, care and diligence and follow good
industry practice;

(d)  provide all personnel, equipment, tools, vehicles and other resources
necessary to perform the Services, unless otherwise agreed in
writing; and

(e) obtain and maintain any visas, permits, licences or approvals
required for the performance of the Services and bear all associated
costs unless otherwise agreed in writing.

Supplier warranties
The Supplier warrants that:

(a) the Goods and Services must comply with the Contract and any
applicable Specification;

(b) the Goods must be of satisfactory quadlity, fit for their intended
purpose and free from defects in design, materials and
workmanship;

(c) the Goods must correspond with any sample or specification
provided by the Supplier or incorporated into the Contract;

(d)  the Supplier has good title to the Goods and must transfer them free
from any lien, charge or other encumbrance;

(e) the Services must be performed with reasonable skill, care and
diligence and in accordance with recognised professional and
industry standards;

(f)  the Goods and Services must comply with all applicable laws and
regulatory requirements; and

(9) neither the Goods, Services nor their use by MAG may infringe the
intellectual property rights of any third party.
Continuing Obligations

Any review, approval, inspection, testing or acceptance by MAG must not
relieve the Supplier of its obligations or liabilities under the Contract.

The warranties in this clause are in addition to any other rights or remedies
available to MAG under the Contract or applicable law and must survive
delivery, inspection, acceptance and payment.

The Supplier's warranties apply to any defect or non-conformity
discovered during any agreed warranty period or, where no warranty
period is specified, during any period permitted by applicable law.

PRICE AND PAYMENT

Price

The Price must be as stated in the applicable Purchase Order or
Framework Agreement and, unless expressly stated otherwise, must be
exclusive of value added tax or equivalent sales tax, which must, where
applicable, be payable by MAG subject to receipt of a valid tax invoice.
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The Supplier must not increase the Price or charge any additional amount
without MAG's prior written consent.

Payment Terms

The Supplier must be entitled to invoice MAG after delivery of the Goods
and/or performance of the Services, or as otherwise specified in the
Contract. Each invoice must quote the relevant Purchase Order number
and contain sufficient supporting information reasonably required by
MAG.

Unless otherwise stated in the Contract, MAG must pay undisputed
invoices within thirty (30) days of receipt of a valid invoice or if later, after
acceptance of the Goods or Services.

MAG is entitled to defer payment if it discovers a defect in the Goods and,
where appropriate, the installation/assembly thereof.

MAG may withhold or defer payment of any disputed amount until the
relevant issue has been resolved. Payment of an invoice does not
constitute acceptance of the Goods or Services or a waiver of any rights
or remedies available to MAG.

MAG must be entitled to set off against the Price any sums owed to MAG
by the Supplier.

Bank Guarantee

If MAG makes a payment for Goods not yet delivered, MAG may require
the Supplier, at its own expense, to provide an unconditional and
irrevocable bank guarantee, in an amount specified by MAG, from a bank
acceptable to MAG. The guarantee must remain valid for the period
specified by MAG.

DELIVERY AND ACCEPTANCE

Delivery Requirements

Unless otherwise agreed in writing, the Supplier must deliver the Goods
and perform the Services in accordance with the instructions in the
applicable Purchase Order and any applicable Incoterm.

Time is of the essence in relation to delivery and performance. The Supplier
must promptly notify MAG of any actual or anticipated delay.

Delivery Documentation

Each delivery of Goods must be accompanied by a proof of delivery (such
as a waybill or delivery note) showing, as minimum, the Purchase Order
number, a description of the Goods, quantities delivered and, where
applicable, any outstanding balance.

The Supplier must provide any certificates, licences, manuals, shipping
documents or other documentation reasonably required under the
Contract or by applicable law.

Packaging Requirements

The Supplier must ensure that the Goods are properly packaged, secured,
labelled, stored and transported so that they arrive at their destination in
good condition and in compliance with the Contract, any applicable
carrier requirements and applicable laws.

The Supplier must take reasonable steps to minimise the environmental
impact of packaging used in connection with the Contract.

Unless otherwise specified in the Contract, packaging must be supplied at
the Supplier's expense and need not be returned by MAG.

Inspection and Acceptance

MAG may inspect the Goods and Services within a reasonable period
following delivery or completion.

Goods and Services must not be deemed accepted until MAG has had a
reasonable opportunity to inspect them.

MAG may reject any Goods or Services that do not comply with the
Contract, including where a defect or non-conformity becomes apparent
after delivery, completion or acceptance.

Acceptance must not relieve the Supplier of any obligation, warranty or
liability under the Contract.

Rejection of Goods and Services

If any Goods or Services do not comply with the Contract, MAG may, at its
option:
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(a) require the Supplier to repair, replace or re-perform them at the
Supplier's expense and within a reasonable period specified by MAG;

(b) where the Supplier fails to do so within that period, obtain
replacement goods or services from an alternative source and
recover any reasonable additional costs incurred; or

(c)  require the Supplier to refund any amounts paid by MAG in respect
of the non-conforming Goods or Services; or

(d) terminate the affected Purchase Order or the Contract in
accordance with its terms.

The Supplier must bear all costs associated with the return, repair,
replacement or re-performance of rejected Goods or Services.

Any repaired, replaced or re-performed Goods or Services must be
subject to the Contract as if originally supplied.

Delays

If the Supplier fails to deliver the Goods or perform the Services in
accordance with the agreed lead time specified in the Contract, MAG
may, without limiting any other rights or remedies:

(a) terminate the affected Purchase Order in whole or in part;

(b)  obtain substitute goods or services from an alternative source and
recover any reasonable additional costs incurred by MAG; and

(c)  recover any losses arising from the Supplier's failure to deliver the
Goods or perform the Services in accordance with the Contract.
Excess Deliveries

MAG is not required to accept or pay for quantities delivered in excess of
those ordered. Any excess quantities may be returned to the Supplier at
the Supplier's risk and expense.

EXPORT CONTROLS AND SANCTIONS
The Supplier must comply with all applicable export control, trade control,
sanctions and import/export laws and regulations relating to the Goods,
Services and the Contract, including obtaining and maintaining any
licences, permits or approvals for which it is responsible.

The Supplier must promptly notify MAG of any export control, sanctions,
licensing requirement, country of origin or end-use restriction applicable
to the Goods or Services and provide any information reasonably
requested by MAG in relation to them.

The Supplier must provide MAG with all reasonable information and
assistance required to obtain any licences, permits or approvals required
for the export, import, transit, transfer or use of the Goods or Services.

CODE OF CONDUCT AND ETHICAL STANDARDS

Supplier Code of Conduct

The Supplier must comply with MAG's Supplier Code of Conduct (link) and
ensure compliance by its personnel, subsidiaries, suppliers and
subcontractors involved in the performance of the Contract.

The Supplier must comply, to the extent applicable to the performance of
the Contract, with MAG's policies (available on MAG's website) concerning:

(a) safeguarding;

(b)  fraud, bribery and corruption;

()  human trafficking and modern slavery;

(d) ethical conduct and conflicts of interest; and

(e) any other MAG policy expressly incorporated into the Contract.

Safeguarding

The Supplier must take all reasonable measures to prevent and address
abuse, exploitation, harassment, neglect or other safeguarding
misconduct by its personnel, suppliers and subcontractors.

Supplier must immediately notify MAG of any safeguarding concern,
allegation, investigation or incident connected with the Contract and must
cooperate fully with any enquiries or investigations undertaken by MAG.

Fraud, bribery and Corruption Prevention

MAG maintains a zero-tolerance approach to fraud, bribery and
corruption. The Supplier must not engage in, permit or tolerate fraud,
bribery (including directly or indirectly offering, giving, soliciting or
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accepting any payment, gift, benefit or other advantage intended to
improperly influence any person or obtain an improper business or other
advantage), corruption, theft, money laundering, collusion, coercive
practices or any other unlawful or unethical conduct.

The Supplier must maintain appropriate controls, procedures and records
to prevent, detect and investigate such conduct.

The Supplier must immediately notify MAG of any actual, suspected or
attempted breach of this clause and must cooperate fully with any
investigation conducted by MAG.

Conflict of Interest

The Supplier warrants that, to the best of its knowledge, no actual, potential
or perceived conflict of interest exists in relation to the Contract.

The Supplier mustimmediately notify MAG in writing if any actual, potential
or perceived conflict of interest arises or may arise during the term of the
Contract and must provide all relevant details.

Modern Slavery and Human Trafficking

The Supplier must comply with all applicable anti-slavery and anti-
human trafficking laws and must not engage in, support or benefit from
forced labour, bonded labour, child labour, human trafficking or any form
of modern slavery.

The Supplier must take reasonable steps to ensure that its own suppliers
and subcontractors comply with the requirements of this clause.
Reporting and Cooperation

The Supplier must promptly inform MAG of any actual, suspected or
attempted breach of this Article and must provide all information and
assistance reasonably requested by MAG in connection with any
investigation or review.

Remedies

Any breach of this Article will be deemed a material breach of the Contract
and MAG may, without prejudice to any other rights or remedies:

(a)  require the Supplier to implement corrective actions;
(b)  suspend performance of the Contract; and/or

(c) terminate the Contract with immediate effect.

SANCTIONS COMPLIANCE AND VETTING
The Supplier represents and warrants that neither it, nor to its knowledge
any of its directors, officers, owners, key employees, suppliers or
subcontractors involved in the Contract:

(a) is aSanctioned Person; or

(b) is owned or controlled by, acting on behalf of, or otherwise
associated with any Sanctioned Person or entity.

The Supplier must comply with all applicable sanctions, anti-terrorism,
anti-money laundering laws and regulations.

MAG may conduct sanctions, counterterrorism and other due diligence
checks at any time. The Supplier must promptly provide any information
reasonably requested by MAG for this purpose.

The Supplier must notify MAG immediately if it becomes aware of:
(a) any actual or suspected breach of this clause; or

(b) any change in circumstances that causes any representation or
warranty in this clause to become inaccurate.

Any breach of this clause will be deemed a material breach of the
Contract that is not capable of remedy and MAG may terminate the
Contract immediately by written notice.

MAG will not be required to make any payment or continue performance
under the Contract to the extent that doing so would breach applicable
sanctions, anti-terrorism or anti-money laundering laws or regulations.

RISK AND TITLE
Unless otherwise specified in the applicable Incoterm, risk of loss of or
damage to the Goods must remain with the Supplier until the Goods have
been delivered in accordance with the Contract.

Unless otherwise specified in the applicable Incoterm, title to the Goods will
pass to MAG upon delivery in accordance with the Contract. The Supplier
warrants that it has the right to supply the Goods and that title to the
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Goods will pass to MAG free from any lien, charge or other third-party
rights.

Any materials, documents, data, equipment or other property provided by
MAG to the Supplier will remain the property of MAG and may be used only
for the purpose of performing the Contract and must be returned to MAG
on request.

INTELLECTUAL PROPERTY RIGHTS
All specifications, drawings, designs, documents, data and other materials
provided by MAG to the Supplier remain the property of MAG, together with
any intellectual property rights in them.

The Supplier may use such materials only for the purpose of performing
the Contract and must not disclose them to any third party without MAG's
prior written consent.

Unless otherwise agreed in writing, all intellectual property rights in
deliverables created specifically for MAG under the Contract must be
owned by MAG.

ADVERTISING
The Supplier must not use MAG's name, logo or branding, or refer to MAG
or the Contract in any advertising, publicity or marketing material, without
MAG's prior and express written consent.

CONFIDENTIALITY
Each party must keep confidential all information received from the other
party in connection with the Contract that is identified as confidential or
that ought reasonably to be regarded as confidential ("Confidential
Information”). Neither party must use or disclose Confidential Information
except to the extent necessary to perform its obligations or exercise its
rights under the Contract.

This restriction does not apply to information that:

(a) is publicly available other than through a breach of any obligation
of confidentiality;

(b)  was already lawfully known to the receiving party;
(c) isreceived from a third party without restriction; or

(d) must be disclosed by law, regulation, donor requirement or audit
requirement.

(e)  This clause survives expiry or termination of the Contract.

DATA PROTECTION
Each party must comply with all applicable personal data protection and
privacy laws in connection with the Contract, including the UK General
Data Protection Regulation, the Data Protection Act 2018 and any
substantially equivalent legislation applicable to the processing of
personal data.

To the extent that the Supplier processes personal data on behalf of MAG
in connection with the Contract, the Supplier must:

(a) process such personal data only on MAGSs documented
instructions;

(b)  implement appropriate technical and organisational measures to
protect personal data against unauthorised or unlawful processing
and against accidental loss, destruction, damage or disclosure;

(c) notify MAG without undue delay upon becoming aware of any
actual or suspected personal data breach affecting personal data
processed on MAG's behallf;

(d)  provide reasonable assistance to enable MAG to comply with its
obligations under applicable data protection laws; and

e cease processing and, at MAG's election, return or securely delete
p g y
personal data upon completion or termination of the Contract,
unless retention is required by applicable law.

Where the nature of the Goods or Services involves the processing of
personal data on behalf of MAG, the parties may enter into such additional
data protection or data processing terms as MAG reasonably requires.

AUDIT AND COMPLIANCE
The Supplier must comply with any reasonable requirements notified by
MAG that are necessary for MAG to meet its obligations to donors and
regulators in connection with the Contract.
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The Supplier must maintain complete, accurate and up-to-date records
relating to the performance of the Contract and retain those records for at
least the period required by applicable law or regulatory requirements.

The Supplier should, where reasonably practicable, retain relevant records
for seven (7) years following completion or termination of the Contract.
MAG may request access to those records during that period. Where a
specific retention period is required by an applicable donor requirement
and notified to the Supplier in the Contract, the Supplier must retain the
relevant records for that period.

Upon reasonable notice, the Supplier must provide MAG, its auditors,
donors, regulators and their authorised representatives with access to
relevant records, personnel and premises to verify compliance with the
Contract and any applicable donor requirements.

The Supplier must provide all reasonable assistance required in
connection with any audit, inspection, review, investigation or donor
verification relating to the Contract.

Where reasonably required for audit, donor, regulatory, compliance or
investigative purposes, MAG may disclose information relating to the
Contract, including quotations, tender submissions and pricing
information.

The Supplier must ensure that equivalent audit, access and record-
retention obligations are included in any subcontract relating to the
Contract.

INSURANCE
The Supplier must maintain, at its own expense, all insurance required by
law and any insurance reasonably necessary for the performance of the
Contract. The Supplier must provide evidence of such insurance upon
request.

INDEMNITY
The Supplier must indemnify MAG against all losses, damages, liabilities,
costs and expenses (including reasonable legal costs) suffered or
incurred by MAG arising from:

(a)  death, personalinjury or damage to property caused by the Supplier
or its personnel;

(b) any third-party claim arising from the Suppliers breach of the
Contract, negligence, wilful misconduct, or any defect in the Goods
or Services; and

(c) any claim that the Goods or Services infringe a third party's
intellectual property rights, except to the extent the claim arises from
compliance with a design, specification or instruction supplied by
MAG.

LIMITATION OF LIABILITY
Nothing in the Contract will limit or exclude either party's liability for:

(a)  death or personal injury caused by negligence;

(b)  fraud or fraudulent misrepresentation;

(c)  wilful misconduct; or

(d)  any liability which cannot be limited or excluded by applicable law.

Subject to clause 14.], neither party will be liable to the other for any indirect,
special or consequential loss arising out of or in connection with the
Contract.

The Supplier will be responsible for the acts and omissions of its personnel,
agents and subcontractors as if they were its own.

Nothing in this clause will prevent MAG from recovering the reasonable
costs of obtaining replacement goods or services where the Supplier fails
to perform its obligations under the Contract.

TERMINATION

Termination for Convenience

MAG may terminate the Contract or any Purchase Order, in whole or in
part, at any time by giving not less than thirty (30) days' written notice to
the Supplier.

Termination for Cause

Either party may terminate the Contract with immediate effect where:
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(a) the other party commits a material breach of the Contract which is
incapable of remedy; or

(b)  the other party commits a material breach of the Contract which is
capable of remedy and fails to remedly it within thirty (30) days of
receiving written notice requiring it to do so.

Insolvency

Either party may terminate the Contract with immediate effect by written
notice if the other party:

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

(b) enters into liquidation, administration, receivership or any
arrangement with its creditors; or

(c) s subject to any analogous insolvency procedure in any applicable
jurisdiction.

Additional MAG Termination Rights

MAG may terminate the Contract immediately by written notice if the
Supplier:

(a)  commits fraud, bribery, corruption, money laundering or any other
financial crime;

(b)  breaches the Supplier Code of Conduct;

(c)  breaches any applicable sanctions, export control or anti-terrorism
laws or regulations;

(d) commits a material breach of any safeguarding obligation,
including obligations relating to the prevention of sexual exploitation,
abuse, harassment or child abuse;

(e) breaches any provision relating to confidentiality or data protection;
or

(f)  acts in a manner which, in MAG's reasonable opinion, is likely to
cause serious reputational harm to MAG.

Consequences of termination

Termination of the Contract will not affect any rights, remedies, obligations
or liabilities that have accrued up to the effective date of termination. Any
provision which expressly or by implication is intended to survive
termination will continue in full force and effect.

Upon termination of the Contract, the Supplier must immediately:
(a)  return all MAG property; and

(b) securely delete all MAG confidential information, personal data, and
other proprietary or sensitive information in its possession or control,
unless otherwise instructed by MAG, except to the extent that
retention is required under clauses 14.2 or 14.3, by applicable law or
by a donor or regulatory requirement applicable to the Contract.

Upon termination for convenience, MAG will pay for goods delivered and
accepted, Services performed, and any reasonable and demonstrable
and non-recoverable costs incurred by the Supplier in performing the
Contract before the effective date of termination, less any amounts
already paid. The Supplier will not be entitled to recover costs incurred in
anticipation of a Contract, or before receipt of a Purchase Order, or other
contractual authorisation required under the Contract, or in expectation of
future orders, extensions or continued engagement. The Supplier must
take reasonable steps to mitigate its losses and will not be entitled to
recover any loss of profit, anticipated revenue or costs that could
reasonably have been avoided or mitigated. The Supplier acknowledges
and agrees that prior to entering this Agreement it has not relied upon, and
shall have no remedy in respect of, any statement, representation,
warranty, or understanding made by or on behalf of MAG other than as
expressly set out in this Agreement.

MAG may terminate an individual Purchase Order without terminating any
applicable Framework Agreement. Unless otherwise stated in the notice of
termination, termination or expiry of a Framework Agreement will not
affect any Purchase Orders issued before the effective date of termination
or expiry.

FORCE MAJEURE
Neither party will be liable for any failure or delay in performing its
obligations under the Contract to the extent caused by a Force Majeure
Event.
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A Force Majeure event means any event beyond the reasonable control of
the affected party and the consequences of which could not reasonably
have been prevented or mitigated beyond the reasonable control of the
affected party, the effects of which could not reasonably be avoided or
overcome, including:

(a) natural disasters, flood, drought, earthquake or severe weather;
(b)  epidemic or pandemic;

(c)  war, armed conflict, terrorism, civil unrest or riot;

(d) nuclear, chemical or biological contamination;

(e) any law or action taken by a govermnment or public authority,
including export or import restrictions, sanctions, licence refusals or
prohibitions; and

(f) fire, explosion or other major accident.

A Force Majeure event does not include:

(a) failure of subcontractors or suppliers;

(b)  shortage of labour, materials or transport;

(c) increases in costs or market prices;

(d)  lack of funds or inability to make payments; or

(e)  any circumstance to the extent caused or materially contributed to
by the affected party.

The affected party must notify the other party as soon as reasonably
practicable, providing details of the nature and effect of the Force Majeure
Event, its expected duration and the steps being taken to mitigate its
effects.

The affected party must use reasonable endeavours to minimise the
impact of the Force Majeure Event and resume performance as soon as
reasonably practicable.

Performance of the affected obligations will be suspended for the duration
of the Force Majeure Event.

If the Force Majeure Event continues for more than fourteen (14)
consecutive days, either party may terminate the Contract or Purchase
Order by written notice.

Termination under this clause will not affect any rights or liabilities accrued
before such termination.

Where the Contract is terminated under this clause, MAG will pay for
Goods delivered and accepted and Services satisfactorily performed
before the effective date of termination. Neither party will be liable to the
other for any loss of profit, anticipated revenue or consequential loss
arising from such termination.

GENERAL PROVISIONS

Notices

Any notice under or in connection with the Contract must be in writing and
sent by email, post, courier or to the address or email address specified in
the Contract or otherwise notified in writing by the receiving party.

A notice is deemed received when delivered:

(a) if sent by email, at the time of transmission, provided that if
transmitted outside normal business hours it will be deemed
received at 9:00am on the next business day, unless the sender
receives a delivery failure notification;

(b) if sent by courier, on the day and time recorded by the courier as
delivered;

(c) if sentby post, 5 business days after stamped for processing by the
relevant postal service.

Assignment and Subcontracting

MAG may assign, transfer, novate, subcontract or otherwise deal with any
of its rights or obligations under the Contract.

The Supplier must not assign, transfer, charge, subcontract, novate or
otherwise deal with any of its rights or obligations under the Contract
without MAG's prior written consent.

The Supplier remains fully responsible for the performance of the Contract
and for the acts and omissions of its subcontractors, agents and
personnel as if they were its own.
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Relationship between Parties

The Supplier is an independent contractor and nothing in the Contract
creates any employment, worker, agency, partnership, joint venture, or
other similar relationship between the parties.

Variation and Amendments

No variation, amendment or waiver of the Contract is valid unless made in
writing and signed by authorised representatives of both parties.

Waivers

No failure or delay by either party in exercising any right or remedy under
the Contract constitutes a waiver of that right or remedy.

No waiver of any breach will be effective unless made in writing and
constitutes a waiver only of the breach to which it relates.

Severability

If any provision of the Contract is found by any competent authority to be
invalid, illegal or unenforceable, that provision is deemed deleted to the
extent necessary and the validity and enforceability of the remaining
provisions will not be affected.

Entire Agreement

These Conditions, together with any applicable Purchase Order,
Framework Agreement or other agreement between the parties relating
to the supply of Goods and/or Services, constitute the entire agreement
between the parties and supersede all prior agreements, understandings,
negotiations and representations relating to their subject matter, whether
written or oral. Nothing in this clause limits or excludes liability for fraud or
fraudulent misrepresentation.

Order of Precedence

In the event of any inconsistency between the documents forming the
Contract, the following order of precedence applies:

(a) the Purchase Order;

(b)  any applicable Framework Agreement or other agreement between
the parties;

(c) these General Terms and Conditions;
(d) MAG's Supplier Code of Conduct;
(e) anydocument expressly incorporated by reference.

Where an Incoterm is specified in the Purchase Order, the Incoterm
prevails to the extent of any inconsistency relating to delivery, risk,
transport or import/export responsibilities.

Dispute Resolution

The parties must use reasonable endeavours to resolve any dispute
arising out of or in connection with the Contract through good faith
discussions between authorised representatives.

If the dispute is not resolved within 14 days, the parties will attempt in good
faith to settle the dispute through mediation before commencing legal
proceedings. The mediator will be jointly appointed and the costs of
mediation shared equally unless otherwise agreed.

If a dispute is not resolved within a reasonable period, either party may
pursue any rights or remedies available under the Contract or applicable
law.

Governing Law and Jurisdiction

Unless otherwise agreed, the Contract will be governed by and construed
in accordance with the laws of England and Wales, and the parties submit
to the exclusive jurisdiction of the courts of England and Wales.

Reporting concerns

Suppliers can report suspected fraud, corruption, misconduct,
breaches of MAG's Code of Conduct or other unethical business
practices to crime@maginternational.org
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	1. DEFINITIONS AND INTERPRETATIONS
	In these conditions:
	1.1. ‘CONDITIONS’ means the terms and conditions of purchase set out in this document and (unless the context otherwise requires) includes any special terms and conditions agreed in writing between MAG and the Supplier.
	1.2. ‘CONTRACT’ means the agreement between MAG and the Supplier for the supply of Goods and/or Services, including these Conditions, any applicable Purchase Order, Framework Agreement or other agreement between MAG and the Supplier relating to such s...
	1.3. ‘FRAMEWORK AGREEMENT’ means any framework agreement, long-term agreement or similar agreement between MAG and the Supplier.
	1.4. ‘GOODS’ means any tangible goods, materials, equipment, software, licences or other items to be supplied under the Contract.
	1.5. ‘INCOTERM’ means International Commercial Terms, the trade terms published by the International Chamber of Commerce (ICC) in force on the date of the Purchase Order.
	1.6. ‘MAG’ means The Mines Advisory Group, a company registered in England and Wales (Company No. 4016409) and a registered charity in England and Wales (Charity No. 1083008).
	1.7. ‘PURCHASE ORDER’ means any written Purchase Order or call-off order issued by MAG for the supply of Goods and/or Services, including any alternative ordering mechanism expressly agreed in writing between the parties.
	1.8. ‘SANCTIONED PERSON’ means any individual, entity, organisation, government, governmental authority or other person that is subject to sanctions imposed or administered by the United Nations, United Kingdom, European Union, United States or any ot...
	1.9. ‘SERVICES’ means services, works, software, licences, training, deliverables or other activities to be supplied under the Contract.
	1.10. ‘SPECIFICATION’ means any specification, statement of work, scope of services, design, drawing, technical requirement or other description of the Goods or Services agreed by the parties.
	1.11. ‘SUPPLIER’ means the person, company or organisation supplying the Goods and/or Services under the Contract.
	1.12. ‘SUPPLIER CODE OF CONDUCT’ means MAG's Supplier Code of Conduct available on MAG's website at: www.maginternational.org/accountability/tenders
	Interpretations
	1.13. References to a person include any individual, company, partnership, organisation, government, governmental authority or other legal entity.
	1.14. References to legislation include any amendment, replacement or re-enactment of that legislation.
	1.15. References to writing or written include email.
	1.16. Unless the context requires otherwise, words in the singular include the plural and vice versa.

	2. BASIS OF PURCHASE
	Applicability
	2.1. These Conditions apply to all purchases of Goods and Services by MAG unless expressly varied in a Framework Agreement or Purchase Order.
	Purchase Orders
	2.2. Each Purchase Order constitutes an offer by MAG to purchase the specified Goods and/or Services on these General Terms and Conditions and any applicable Framework Agreement.
	2.3. A Purchase Order is accepted when the Supplier either confirms acceptance in writing or commences performance of the Purchase Order, including by supplying any Goods or Services.
	Exclusion of Supplier Terms
	2.4. These Conditions apply to the exclusion of any other terms and conditions proffered at any time by the Supplier including (without limitation) any terms attached to any quotation, acknowledgement or acceptance of Order unless expressly agreed in ...

	3. SUPPLIER OBLIGATIONS AND WARRANTIES
	Specifications
	3.1. The Supplier must deliver the Goods and perform the Services in accordance with the Contract, any Specification and any agreed requirements relating to quantity, quality, scope and performance.
	3.2. Any changes to the Goods, Services or Specification must be agreed in writing by the Parties.
	Compliance with Laws and Standards
	3.3. The Supplier must comply with all applicable laws, regulations, and industry standards concerning the manufacture, sourcing, packaging, packing, transport and delivery of the Goods and the performance of the Services.
	Performance of Services
	3.4. In performing the Services, the Supplier must:
	(a) cooperate with MAG and comply with its reasonable instructions;
	(b) ensure that the Services are performed by suitably qualified, trained, skilled and experienced personnel;
	(c) exercise reasonable skill, care and diligence and follow good industry practice;
	(d) provide all personnel, equipment, tools, vehicles and other resources necessary to perform the Services, unless otherwise agreed in writing; and
	(e) obtain and maintain any visas, permits, licences or approvals required for the performance of the Services and bear all associated costs unless otherwise agreed in writing.
	Supplier warranties
	3.5. The Supplier warrants that:
	(a) the Goods and Services must comply with the Contract and any applicable Specification;
	(b) the Goods must be of satisfactory quality, fit for their intended purpose and free from defects in design, materials and workmanship;
	(c) the Goods must correspond with any sample or specification provided by the Supplier or incorporated into the Contract;
	(d) the Supplier has good title to the Goods and must transfer them free from any lien, charge or other encumbrance;
	(e) the Services must be performed with reasonable skill, care and diligence and in accordance with recognised professional and industry standards;
	(f) the Goods and Services must comply with all applicable laws and regulatory requirements; and
	(g) neither the Goods, Services nor their use by MAG may infringe the intellectual property rights of any third party.
	Continuing Obligations
	3.6. Any review, approval, inspection, testing or acceptance by MAG must not relieve the Supplier of its obligations or liabilities under the Contract.
	3.7. The warranties in this clause are in addition to any other rights or remedies available to MAG under the Contract or applicable law and must survive delivery, inspection, acceptance and payment.
	3.8. The Supplier's warranties apply to any defect or non-conformity discovered during any agreed warranty period or, where no warranty period is specified, during any period permitted by applicable law.

	4. PRICE AND PAYMENT
	Price
	4.1. The Price must be as stated in the applicable Purchase Order or Framework Agreement and, unless expressly stated otherwise, must be exclusive of value added tax or equivalent sales tax, which must, where applicable, be payable by MAG subject to r...
	4.2. The Supplier must not increase the Price or charge any additional amount without MAG's prior written consent.
	Payment Terms
	4.3. The Supplier must be entitled to invoice MAG after delivery of the Goods and/or performance of the Services, or as otherwise specified in the Contract. Each invoice must quote the relevant Purchase Order number and contain sufficient supporting i...
	4.4. Unless otherwise stated in the Contract, MAG must pay undisputed invoices within thirty (30) days of receipt of a valid invoice or if later, after acceptance of the Goods or Services.
	4.5. MAG is entitled to defer payment if it discovers a defect in the Goods and, where appropriate, the installation/assembly thereof.
	4.6. MAG may withhold or defer payment of any disputed amount until the relevant issue has been resolved. Payment of an invoice does not constitute acceptance of the Goods or Services or a waiver of any rights or remedies available to MAG.
	4.7. MAG must be entitled to set off against the Price any sums owed to MAG by the Supplier.
	Bank Guarantee
	4.8. If MAG makes a payment for Goods not yet delivered, MAG may require the Supplier, at its own expense, to provide an unconditional and irrevocable bank guarantee, in an amount specified by MAG, from a bank acceptable to MAG. The guarantee must rem...

	5. Delivery AND ACCEPTANCE
	Delivery Requirements
	5.1. Unless otherwise agreed in writing, the Supplier must deliver the Goods and perform the Services in accordance with the instructions in the applicable Purchase Order and any applicable Incoterm.
	5.2. Time is of the essence in relation to delivery and performance. The Supplier must promptly notify MAG of any actual or anticipated delay.
	Delivery Documentation
	5.3. Each delivery of Goods must be accompanied by a proof of delivery (such as a waybill or delivery note) showing, as minimum, the Purchase Order number, a description of the Goods, quantities delivered and, where applicable, any outstanding balance.
	5.4. The Supplier must provide any certificates, licences, manuals, shipping documents or other documentation reasonably required under the Contract or by applicable law.
	Packaging Requirements
	5.5. The Supplier must ensure that the Goods are properly packaged, secured, labelled, stored and transported so that they arrive at their destination in good condition and in compliance with the Contract, any applicable carrier requirements and appli...
	5.6. The Supplier must take reasonable steps to minimise the environmental impact of packaging used in connection with the Contract.
	5.7. Unless otherwise specified in the Contract, packaging must be supplied at the Supplier's expense and need not be returned by MAG.
	Inspection and Acceptance
	5.8. MAG may inspect the Goods and Services within a reasonable period following delivery or completion.
	5.9. Goods and Services must not be deemed accepted until MAG has had a reasonable opportunity to inspect them.
	5.10. MAG may reject any Goods or Services that do not comply with the Contract, including where a defect or non-conformity becomes apparent after delivery, completion or acceptance.
	5.11. Acceptance must not relieve the Supplier of any obligation, warranty or liability under the Contract.
	Rejection of Goods and Services
	5.12. If any Goods or Services do not comply with the Contract, MAG may, at its option:
	(a) require the Supplier to repair, replace or re-perform them at the Supplier's expense and within a reasonable period specified by MAG;
	(b) where the Supplier fails to do so within that period, obtain replacement goods or services from an alternative source and recover any reasonable additional costs incurred; or
	(c) require the Supplier to refund any amounts paid by MAG in respect of the non-conforming Goods or Services; or
	(d) terminate the affected Purchase Order or the Contract in accordance with its terms.
	5.13. The Supplier must bear all costs associated with the return, repair, replacement or re-performance of rejected Goods or Services.
	5.14. Any repaired, replaced or re-performed Goods or Services must be subject to the Contract as if originally supplied.
	Delays
	5.15. If the Supplier fails to deliver the Goods or perform the Services in accordance with the agreed lead time specified in the Contract, MAG may, without limiting any other rights or remedies:
	(a) terminate the affected Purchase Order in whole or in part;
	(b) obtain substitute goods or services from an alternative source and recover any reasonable additional costs incurred by MAG; and
	(c) recover any losses arising from the Supplier's failure to deliver the Goods or perform the Services in accordance with the Contract.
	Excess Deliveries
	5.16. MAG is not required to accept or pay for quantities delivered in excess of those ordered. Any excess quantities may be returned to the Supplier at the Supplier's risk and expense.

	6. EXPORT CONTROLS AND SANCTIONS
	6.1. The Supplier must comply with all applicable export control, trade control, sanctions and import/export laws and regulations relating to the Goods, Services and the Contract, including obtaining and maintaining any licences, permits or approvals ...
	6.2. The Supplier must promptly notify MAG of any export control, sanctions, licensing requirement, country of origin or end-use restriction applicable to the Goods or Services and provide any information reasonably requested by MAG in relation to them.
	6.3. The Supplier must provide MAG with all reasonable information and assistance required to obtain any licences, permits or approvals required for the export, import, transit, transfer or use of the Goods or Services.

	7. CODE OF CONDUCT AND ETHICAL STANDARDS
	Supplier Code of Conduct
	7.1. The Supplier must comply with MAG’s Supplier Code of Conduct (link) and ensure compliance by its personnel, subsidiaries, suppliers and subcontractors involved in the performance of the Contract.
	7.2. The Supplier must comply, to the extent applicable to the performance of the Contract, with MAG's policies (available on MAG’s website) concerning:
	(a) safeguarding;
	(b) fraud, bribery and corruption;
	(c) human trafficking and modern slavery;
	(d) ethical conduct and conflicts of interest; and
	(e) any other MAG policy expressly incorporated into the Contract.
	Safeguarding
	7.3. The Supplier must take all reasonable measures to prevent and address abuse, exploitation, harassment, neglect or other safeguarding misconduct by its personnel, suppliers and subcontractors.
	7.4. Supplier must immediately notify MAG of any safeguarding concern, allegation, investigation or incident connected with the Contract and must cooperate fully with any enquiries or investigations undertaken by MAG.
	Fraud, bribery and Corruption Prevention
	7.5. MAG maintains a zero-tolerance approach to fraud, bribery and corruption. The Supplier must not engage in, permit or tolerate fraud, bribery (including directly or indirectly offering, giving, soliciting or accepting any payment, gift, benefit or...
	7.6. The Supplier must maintain appropriate controls, procedures and records to prevent, detect and investigate such conduct.
	7.7. The Supplier must immediately notify MAG of any actual, suspected or attempted breach of this clause and must cooperate fully with any investigation conducted by MAG.
	Conflict of Interest
	7.8. The Supplier warrants that, to the best of its knowledge, no actual, potential or perceived conflict of interest exists in relation to the Contract.
	7.9. The Supplier must immediately notify MAG in writing if any actual, potential or perceived conflict of interest arises or may arise during the term of the Contract and must provide all relevant details.
	Modern Slavery and Human Trafficking
	7.10. The Supplier must comply with all applicable anti-slavery and anti-human trafficking laws and must not engage in, support or benefit from forced labour, bonded labour, child labour, human trafficking or any form of modern slavery.
	7.11. The Supplier must take reasonable steps to ensure that its own suppliers and subcontractors comply with the requirements of this clause.
	Reporting and Cooperation
	7.12. The Supplier must promptly inform MAG of any actual, suspected or attempted breach of this Article and must provide all information and assistance reasonably requested by MAG in connection with any investigation or review.
	Remedies
	7.13. Any breach of this Article will be deemed a material breach of the Contract and MAG may, without prejudice to any other rights or remedies:
	(a) require the Supplier to implement corrective actions;
	(b) suspend performance of the Contract; and/or
	(c) terminate the Contract with immediate effect.

	8. Sanctions Compliance and Vetting
	8.1. The Supplier represents and warrants that neither it, nor to its knowledge any of its directors, officers, owners, key employees, suppliers or subcontractors involved in the Contract:
	(a) is a Sanctioned Person; or
	(b) is owned or controlled by, acting on behalf of, or otherwise associated with any Sanctioned Person or entity.
	8.2. The Supplier must comply with all applicable sanctions, anti-terrorism, anti-money laundering laws and regulations.
	8.3. MAG may conduct sanctions, counterterrorism and other due diligence checks at any time. The Supplier must promptly provide any information reasonably requested by MAG for this purpose.
	8.4. The Supplier must notify MAG immediately if it becomes aware of:
	(a) any actual or suspected breach of this clause; or
	(b) any change in circumstances that causes any representation or warranty in this clause to become inaccurate.
	8.5. Any breach of this clause will be deemed a material breach of the Contract that is not capable of remedy and MAG may terminate the Contract immediately by written notice.
	8.6. MAG will not be required to make any payment or continue performance under the Contract to the extent that doing so would breach applicable sanctions, anti-terrorism or anti-money laundering laws or regulations.

	9. RISK AND TITLE
	9.1. Unless otherwise specified in the applicable Incoterm, risk of loss of or damage to the Goods must remain with the Supplier until the Goods have been delivered in accordance with the Contract.
	9.2. Unless otherwise specified in the applicable Incoterm, title to the Goods will pass to MAG upon delivery in accordance with the Contract. The Supplier warrants that it has the right to supply the Goods and that title to the Goods will pass to MAG...
	9.3. Any materials, documents, data, equipment or other property provided by MAG to the Supplier will remain the property of MAG and may be used only for the purpose of performing the Contract and must be returned to MAG on request.

	10. INTELLECTUAL PROPERTY RIGHTS
	10.1. All specifications, drawings, designs, documents, data and other materials provided by MAG to the Supplier remain the property of MAG, together with any intellectual property rights in them.
	10.2. The Supplier may use such materials only for the purpose of performing the Contract and must not disclose them to any third party without MAG's prior written consent.
	10.3. Unless otherwise agreed in writing, all intellectual property rights in deliverables created specifically for MAG under the Contract must be owned by MAG.

	11. ADVERTISING
	11.1. The Supplier must not use MAG's name, logo or branding, or refer to MAG or the Contract in any advertising, publicity or marketing material, without MAG's prior and express written consent.

	12. CONFIDENTIALITY
	12.1. Each party must keep confidential all information received from the other party in connection with the Contract that is identified as confidential or that ought reasonably to be regarded as confidential ("Confidential Information"). Neither part...
	12.2. This restriction does not apply to information that:
	(a) is publicly available other than through a breach of any obligation of confidentiality;
	(b) was already lawfully known to the receiving party;
	(c) is received from a third party without restriction; or
	(d) must be disclosed by law, regulation, donor requirement or audit requirement.
	(e) This clause survives expiry or termination of the Contract.

	13. DATA PROTECTION
	13.1. Each party must comply with all applicable personal data protection and privacy laws in connection with the Contract, including the UK General Data Protection Regulation, the Data Protection Act 2018 and any substantially equivalent legislation ...
	13.2. To the extent that the Supplier processes personal data on behalf of MAG in connection with the Contract, the Supplier must:
	(a) process such personal data only on MAG's documented instructions;
	(b) implement appropriate technical and organisational measures to protect personal data against unauthorised or unlawful processing and against accidental loss, destruction, damage or disclosure;
	(c) notify MAG without undue delay upon becoming aware of any actual or suspected personal data breach affecting personal data processed on MAG's behalf;
	(d) provide reasonable assistance to enable MAG to comply with its obligations under applicable data protection laws; and
	(e) cease processing and, at MAG's election, return or securely delete personal data upon completion or termination of the Contract, unless retention is required by applicable law.
	13.3. Where the nature of the Goods or Services involves the processing of personal data on behalf of MAG, the parties may enter into such additional data protection or data processing terms as MAG reasonably requires.

	14. AUDIT AND COMPLIANCE
	14.1. The Supplier must comply with any reasonable requirements notified by MAG that are necessary for MAG to meet its obligations to donors and regulators in connection with the Contract.
	14.2. The Supplier must maintain complete, accurate and up-to-date records relating to the performance of the Contract and retain those records for at least the period required by applicable law or regulatory requirements.
	14.3. The Supplier should, where reasonably practicable, retain relevant records for seven (7) years following completion or termination of the Contract. MAG may request access to those records during that period. Where a specific retention period is ...
	14.4. Upon reasonable notice, the Supplier must provide MAG, its auditors, donors, regulators and their authorised representatives with access to relevant records, personnel and premises to verify compliance with the Contract and any applicable donor ...
	14.5. The Supplier must provide all reasonable assistance required in connection with any audit, inspection, review, investigation or donor verification relating to the Contract.
	14.6. Where reasonably required for audit, donor, regulatory, compliance or investigative purposes, MAG may disclose information relating to the Contract, including quotations, tender submissions and pricing information.
	14.7. The Supplier must ensure that equivalent audit, access and record-retention obligations are included in any subcontract relating to the Contract.

	15. INSURANCE
	15.1. The Supplier must maintain, at its own expense, all insurance required by law and any insurance reasonably necessary for the performance of the Contract. The Supplier must provide evidence of such insurance upon request.

	16. INDEMNITY
	16.1. The Supplier must indemnify MAG against all losses, damages, liabilities, costs and expenses (including reasonable legal costs) suffered or incurred by MAG arising from:
	(a) death, personal injury or damage to property caused by the Supplier or its personnel;
	(b) any third-party claim arising from the Supplier's breach of the Contract, negligence, wilful misconduct, or any defect in the Goods or Services; and
	(c) any claim that the Goods or Services infringe a third party's intellectual property rights, except to the extent the claim arises from compliance with a design, specification or instruction supplied by MAG.

	17. LIMITATION OF LIABILITY
	17.1. Nothing in the Contract will limit or exclude either party's liability for:
	(a) death or personal injury caused by negligence;
	(b) fraud or fraudulent misrepresentation;
	(c) wilful misconduct; or
	(d) any liability which cannot be limited or excluded by applicable law.
	17.2. Subject to clause 14.1, neither party will be liable to the other for any indirect, special or consequential loss arising out of or in connection with the Contract.
	17.3. The Supplier will be responsible for the acts and omissions of its personnel, agents and subcontractors as if they were its own.
	17.4. Nothing in this clause will prevent MAG from recovering the reasonable costs of obtaining replacement goods or services where the Supplier fails to perform its obligations under the Contract.

	18. TERMINATION
	Termination for Convenience
	18.1. MAG may terminate the Contract or any Purchase Order, in whole or in part, at any time by giving not less than thirty (30) days' written notice to the Supplier.
	Termination for Cause
	18.2. Either party may terminate the Contract with immediate effect where:
	(a) the other party commits a material breach of the Contract which is incapable of remedy; or
	(b) the other party commits a material breach of the Contract which is capable of remedy and fails to remedy it within thirty (30) days of receiving written notice requiring it to do so.
	Insolvency
	18.3. Either party may terminate the Contract with immediate effect by written notice if the other party:
	(a) becomes insolvent or unable to pay its debts as they fall due;
	(b) enters into liquidation, administration, receivership or any arrangement with its creditors; or
	(c) is subject to any analogous insolvency procedure in any applicable jurisdiction.
	Additional MAG Termination Rights
	18.4. MAG may terminate the Contract immediately by written notice if the Supplier:
	(a) commits fraud, bribery, corruption, money laundering or any other financial crime;
	(b) breaches the Supplier Code of Conduct;
	(c) breaches any applicable sanctions, export control or anti-terrorism laws or regulations;
	(d) commits a material breach of any safeguarding obligation, including obligations relating to the prevention of sexual exploitation, abuse, harassment or child abuse;
	(e) breaches any provision relating to confidentiality or data protection; or
	(f) acts in a manner which, in MAG's reasonable opinion, is likely to cause serious reputational harm to MAG.
	Consequences of termination
	18.5. Termination of the Contract will not affect any rights, remedies, obligations or liabilities that have accrued up to the effective date of termination. Any provision which expressly or by implication is intended to survive termination will conti...
	18.6. Upon termination of the Contract, the Supplier must immediately:
	(a) return all MAG property; and
	(b) securely delete all MAG confidential information, personal data, and other proprietary or sensitive information in its possession or control, unless otherwise instructed by MAG, except to the extent that retention is required under clauses 14.2 or...
	18.7. Upon termination for convenience, MAG will pay for goods delivered and accepted, Services performed, and any reasonable and demonstrable and non-recoverable costs incurred by the Supplier in performing the Contract before the effective date of t...
	18.8. MAG may terminate an individual Purchase Order without terminating any applicable Framework Agreement. Unless otherwise stated in the notice of termination, termination or expiry of a Framework Agreement will not affect any Purchase Orders issue...

	19. FORCE MAJEURE
	19.1. Neither party will be liable for any failure or delay in performing its obligations under the Contract to the extent caused by a Force Majeure Event.
	19.2. A Force Majeure event means any event beyond the reasonable control of the affected party and the consequences of which could not reasonably have been prevented or mitigated beyond the reasonable control of the affected party, the effects of whi...
	(a) natural disasters, flood, drought, earthquake or severe weather;
	(b) epidemic or pandemic;
	(c) war, armed conflict, terrorism, civil unrest or riot;
	(d) nuclear, chemical or biological contamination;
	(e) any law or action taken by a government or public authority, including export or import restrictions, sanctions, licence refusals or prohibitions; and
	(f) fire, explosion or other major accident.
	19.3. A Force Majeure event does not include:
	(a) failure of subcontractors or suppliers;
	(b) shortage of labour, materials or transport;
	(c) increases in costs or market prices;
	(d) lack of funds or inability to make payments; or
	(e) any circumstance to the extent caused or materially contributed to by the affected party.
	19.4. The affected party must notify the other party as soon as reasonably practicable, providing details of the nature and effect of the Force Majeure Event, its expected duration and the steps being taken to mitigate its effects.
	19.5. The affected party must use reasonable endeavours to minimise the impact of the Force Majeure Event and resume performance as soon as reasonably practicable.
	19.6. Performance of the affected obligations will be suspended for the duration of the Force Majeure Event.
	19.7. If the Force Majeure Event continues for more than fourteen (14) consecutive days, either party may terminate the Contract or Purchase Order by written notice.
	19.8. Termination under this clause will not affect any rights or liabilities accrued before such termination.
	19.9. Where the Contract is terminated under this clause, MAG will pay for Goods delivered and accepted and Services satisfactorily performed before the effective date of termination. Neither party will be liable to the other for any loss of profit, a...

	20. GENERAL PROVISIONS
	Notices
	20.1. Any notice under or in connection with the Contract must be in writing and sent by email, post, courier or to the address or email address specified in the Contract or otherwise notified in writing by the receiving party.
	20.2. A notice is deemed received when delivered:
	(a) if sent by email, at the time of transmission, provided that if transmitted outside normal business hours it will be deemed received at 9:00am on the next business day, unless the sender receives a delivery failure notification;
	(b) if sent by courier, on the day and time recorded by the courier as delivered;
	(c) if sent by post, 5 business days after stamped for processing by the relevant postal service.
	Assignment and Subcontracting
	20.3. MAG may assign, transfer, novate, subcontract or otherwise deal with any of its rights or obligations under the Contract.
	20.4. The Supplier must not assign, transfer, charge, subcontract, novate or otherwise deal with any of its rights or obligations under the Contract without MAG's prior written consent.
	20.5. The Supplier remains fully responsible for the performance of the Contract and for the acts and omissions of its subcontractors, agents and personnel as if they were its own.
	Relationship between Parties
	20.6. The Supplier is an independent contractor and nothing in the Contract creates any employment, worker, agency, partnership, joint venture, or other similar relationship between the parties.
	Variation and Amendments
	20.7. No variation, amendment or waiver of the Contract is valid unless made in writing and signed by authorised representatives of both parties.
	Waivers
	20.8. No failure or delay by either party in exercising any right or remedy under the Contract constitutes a waiver of that right or remedy.
	20.9. No waiver of any breach will be effective unless made in writing and constitutes a waiver only of the breach to which it relates.
	Severability
	20.10. If any provision of the Contract is found by any competent authority to be invalid, illegal or unenforceable, that provision is deemed deleted to the extent necessary and the validity and enforceability of the remaining provisions will not be a...
	Entire Agreement
	20.11. These Conditions, together with any applicable Purchase Order, Framework Agreement or other agreement between the parties relating to the supply of Goods and/or Services, constitute the entire agreement between the parties and supersede all pri...
	Order of Precedence
	20.12. In the event of any inconsistency between the documents forming the Contract, the following order of precedence applies:
	(a) the Purchase Order;
	(b) any applicable Framework Agreement or other agreement between the parties;
	(c) these General Terms and Conditions;
	(d) MAG’s Supplier Code of Conduct;
	(e) any document expressly incorporated by reference.
	20.13. Where an Incoterm is specified in the Purchase Order, the Incoterm prevails to the extent of any inconsistency relating to delivery, risk, transport or import/export responsibilities.
	Dispute Resolution
	20.14. The parties must use reasonable endeavours to resolve any dispute arising out of or in connection with the Contract through good faith discussions between authorised representatives.
	20.15. If the dispute is not resolved within 14 days, the parties will attempt in good faith to settle the dispute through mediation before commencing legal proceedings. The mediator will be jointly appointed and the costs of mediation shared equally ...
	20.16. If a dispute is not resolved within a reasonable period, either party may pursue any rights or remedies available under the Contract or applicable law.
	Governing Law and Jurisdiction
	20.17. Unless otherwise agreed, the Contract will be governed by and construed in accordance with the laws of England and Wales, and the parties submit to the exclusive jurisdiction of the courts of England and Wales.


