
CONTRACT

[Insert Project Name and Number]

This contract (the “Contract”) is made on [Insert Date],
BETWEEN

The Asia-Pacific Economic Cooperation Secretariat (the "APEC Secretariat"), with an office at 35 Heng Mui Keng Terrace, Singapore 119616

AND

[Insert Company Name/Consultant's Name] (the “Contractor”), a company incorporated in [Insert Economy/Jurisdiction] and having its registered office at [Insert Address].

(together the “Parties”, and “Party” shall mean either one of them)
The APEC Secretariat has agreed to engage the Contractor to provide services in accordance with the terms and conditions set forth in this Contract.

Signed for and on behalf of the APEC Secretariat

___________________________
___________________________







[Insert Name]








Director (Project Management Unit)

Signed for and on behalf of [Insert Name of Contractor]

___________________________
__________________________








[Insert Name and Position/Title]
THE APEC SECRETARIAT AND THE CONTRACTOR AGREE TO THE FOLLOWING Standard Conditions and Special Conditions, together hereinafter referred to as “the Contract”:

Special Conditions 
1. Scope of Services

:  


1.1 Description of Services


(hereinafter referred to as “the Services”)
1.2 Expected Outputs and Timelines 

Milestone Payments Schedule

	#
	Services

	Format
	Quantity
	Means of Verification

	Due Date
	Payment Due 
 
(in USD, inclusive of taxes)

	1
	E.g. Submission of workshop final Report for publication 
	E.g. electronic/hardcopy in MS Word
E.g. publication-ready
	E.g. One electronic copy
	E.g. 
(i) Written acceptance and certification from the Project Overseer for submission of report.
(ii) Endorsement of report by the fora.   
	
	10,000

	2
	E.g. Completion of Pre-Workshop Survey
	
	E.g. One survey per member economy
	E.g. 
Written acceptance and certification from the Project Overseer for completion of the pre-workshop survey.
	
	


1.3 Reports for publication must be prepared in accordance with the Guidebook on APEC Projects, APEC Publication Guidelines and APEC Logo Guidelines. The reports must be certified by the Project Overseer and endorsed by the relevant APEC Working Group or Steering Committee, prior to submission to APEC Secretariat for approval to be published.

[1.4 ADDITIONAL REQUIREMENTs]

2. Payment 

2.1  Subject to the satisfactory completion of the Services, the APEC Secretariat shall pay the Contractor up to US$ [Insert amount] [United States Dollars (Insert amount in words)
] according to the Milestone Payments Schedule identified above at Clause 1.2
. Any payment is inclusive of any Goods and Services Tax (GST) and bank charges levied by the Contractor’s agent and/or beneficiary banks for remittances made to the Contractor’s bank account.


2.2 This maximum amount payable 
to the Contractor is comprised of two parts:


2.2.1 Contractor Fee of US$[insert amount] (amount in words).  as represented in Milestone Payments Schedule identified above at Clause 1.2;


2.2.2 Reimbursable Costs (Travel Expenses)

The maximum amount payable to the Contractor for travel related expenses (airfare and per diem) shall not exceed the sum of US$[insert amount] (amount in words). This is comprised of the following: 

2.2.2.1 [list here the amounts claimable for airfare and per diem for Contractor, for experts, for participants]
2.3 Reimbursement of Reimbursable Costs identified at Clause 2.2.2 above will be made by the APEC Secretariat to the Contractor in accordance with the APEC travel guidelines 
as set forth in the Guidebook on APEC Projects. The reimbursement of airfare and per diem for experts and participants will be made after APEC Secretariat receives a certified invoice and original receipts, and any relevant Attendance Sheets for per diem claims, from the Project Overseer.

OR


2.4 If the Contractor is required to travel, travel expenses (economy class airfare and per diem) up to a maximum value of US$ [insert amount] (amount in words) for the Contractor will be reimbursed by the APEC Secretariat from the Reimbursable amount identified above at Clause 2.2.2. The reimbursement of airfare and per diem will be made after APEC Secretariat receives a certified invoice and original receipts, and the Contractor’s Travel Reimbursement Claim Form from the Project Overseer.

2.5 The APEC Secretariat shall make payment on Contractor  Fee according to the Milestone Payment Schedule identified above at Clause 1.2 and/or as soon as practicable after approving the Milestone and receiving the appropriate invoices and accompanying supporting documentation from the Contractor. The Contractor must complete the Services by [Insert Date].
2.6  Without prejudice to Clause31, the point of contact for the APEC Secretariat for this Contract shall be [insert name of PD in charge, i.e., PD for EWG].]
Standard Conditions

3. PARTIES
3.1 The Parties to this contract are the APEC Secretariat and the Contractor.
4. INVOICES


4.1 The Contractor shall submit certified invoices to the APEC Secretariat to claim payment for Milestones and approved Reimbursement cost items. Original or electronic copies of the invoices may be submitted.  The invoices must be accompanied by all supporting documentation as set forth in the Guidebook on APEC Projects (the Guidebook) as varied from time to time. 


4.2 Invoices shall include the following information:


4.2.1 full name and number of project;

4.2.2 name of Contractor;

4.2.3 invoice date and invoice number;

4.2.4 description of services provided and associated dates;

4.2.5 charges and payments for previous invoices;

4.2.6 charges for billing period;

4.2.7 detailed banking instruction which includes the bank name, branch name, bank 
      SWIFT code, account holder’s name and number; 

4.2.8 billing by company/organisation rather than individual requires the official letter 
      head of the company/organization; 
4.2.9 a signed statement by the Contractor that the services have been performed in 
      accordance with the terms and conditions of this Contract, and the costs being billed 
      are true and correct and have not been previously paid; and 

4.2.10 the invoice should be accompanied by an endorsement by the Project Overseer  
      that the services have been satisfactorily completed.


4.3 Requirements for seeking reimbursement of approved reimbursable items include:


4.3.1 Providing the APEC Secretariat with airfare invoice and e-ticket receipt. 


4.3.2 Per Diems do not need to be acquitted however the Contractor shall only claim per diem in accordance with the rules set out in the Guidebook, and the claim must be accompanied by written confirmation from the Project Overseer. To claim reimbursement for workshop expert’s or participant’s travel and per diem, confirmation that each claimant attended the event each day and is therefore eligible for daily per diem is required. An attendance sheet signed by each claimant is recommended.
5 APEC SPECIFIC POLICIES AND PROCEDURES 


5.1 The Contractor shall complete the Services in accordance with the requirements of the APEC Publication Guidelines, APEC Logo Guidelines and the Guidebook on APEC Projects, as found in the Policies and Procedures section on the APEC website. 

6 EXAMINATION OF RECORDS

6.1 Upon request, the Contractor shall provide the APEC Secretariat or its designated entities/persons with access to any materials relevant to the Contract, including the following: 
6.1.1 electronic documents;

6.1.2 financial books; 
6.1.3 documents;

6.1.4 papers; and 
6.1.5 other records which document transactions related to the Contract.  
6.2 The Contractor’s obligation to provide access commences from the date on which the Contract is made and continues for a period of three (3) years following the completion of the Services.
7 ASSIGNMENT

7.1 The Contract is intended to cover a relationship between the Parties only. The Contractor shall not assign, delegate, sub-contract, mortgage, charge or otherwise transfer the Contract or any interest or benefit arising out of, or in connection with, the Contract to a third party without the prior written approval of the APEC Secretariat.
8 CHANGES TO CONTRACT

8.1 The APEC Secretariat and the Contractor may change the terms of the Contract by written agreement only.
9 CONTRACTOR LIABILITY FOR PERSONAL INJURY AND/OR PROPERTY DAMAGE

9.1 If the Contractor, its employees, agents or contractors directly or indirectly causes any loss or damage to person or property during the performance of the Contract, the Contractor will bear all liability on behalf of the APEC Secretariat. If someone makes a claim against the APEC Secretariat (whether during or after the completion and/or termination of the Contract) for any loss or damage to person or property directly or indirectly caused by the Contractor, its employees, agents or contractors during the performance of the Contract, the Contractor must indemnify and hold the APEC Secretariat harmless from and against any and all loss, damage or liability, whether criminal or civil, suffered by the APEC Secretariat in connection therewith and reimburse the APEC Secretariat for any costs it has incurred in connection therewith (including actual legal costs on a full indemnity basis) whether during or after the completion and/or termination of the Contract.
9.2 For the purpose of Clause 9.1, “claim” shall mean all demands, claims and liabilities (whether criminal or civil, in contract, tort or otherwise) for losses, damages, legal costs and other expenses of any nature whatsoever and all costs and expenses (including without limitation legal costs) incurred in connection therewith.

10 DEFAULT

10.1 A Default is anything the APEC Secretariat considers to be a significant breach of the Contract including:

10.1.1 failure to perform an obligation under the Contract within the agreed time; or

10.1.2 failure to deliver outputs of satisfactory capability, quality or reliability.
10.2 In the event of a Default by the Contractor, the APEC Secretariat shall write to the Contractor setting out the Default and the time by when the Contractor must fix it.  If the Contractor fails to fix the Default within the time specified, the APEC Secretariat may immediately terminate the Contract by issuing a written Notice of Termination to the Contractor.
10.3 Termination under this clause does not affect the rights and/or remedies either party may have accumulated up to the date of termination including the rights and/or remedies the APEC Secretariat may have in relation to the Default.
11 RIGHTS IN DATA

11.1 If intellectual property or confidential information is required to enable the Contractor to provide the Services, the Contractor shall be solely responsible for obtaining approvals for the use of any intellectual property and/or confidential information that belongs to anyone else (i.e. third parties).

11.2 The APEC Secretariat shall own all intellectual property and confidential information that it creates in relation to the Services. The APEC Secretariat shall own all intellectual property and confidential information that the Contractor creates as a result of performing the Services. In particular, the APEC Secretariat shall own the following:

11.2.1 all data resulting from performance of the Contract, regardless of its form, format, or media; 

11.2.2 all data (other than that owned by third parties) used in performing the Contract regardless of its form, format, or media; 

11.2.3 all data delivered under the Contract making up manuals or instructional and training materials; 

11.2.4 all processes provided for use under the Contract; and 

11.2.5 all any other data delivered under the Contract.

11.3 If the Contractor wishes to use the intellectual property and/or confidential information (mentioned in Clause 11.2 above) for purposes that are not in relation to the performance of the Services, it must obtain prior written consent from the APEC Secretariat. 

11.4 The Contractor consents to the APEC Secretariat’s use of the Contractor’s own intellectual property and/or confidential information if the APEC Secretariat requires the Contractor’s own intellectual property and/or confidential information to use the Services.

11.5 The Contractor shall protect all intellectual property and/or confidential information belonging to the APEC Secretariat vigorously to the extent permissible by law. If the Contractor has a reasonable suspicion that there has been any event that infringes the rights of the APEC Secretariat in relation to its intellectual property and/or confidential information, it will inform the APEC Secretariat immediately in writing.
12 Conflict of Interest

12.1 The Contractor warrants, agrees and undertakes that neither it nor its employees, servants and/or agents has any arrangement, interest, activity, or relationship that could impair the Contractor’s ability to act impartially and effectively in the delivery of the Services as required by this Contract.  

12.2 The Contractor shall exercise its responsibility in the best interests of the APEC Secretariat and shall not engage in any activities that would conflict with this Contract.

12.3 If the Contractor becomes aware of any actual or potential conflict of interest as defined in Clause 12.1 and 12.2 above, the Contractor shall immediately notify the APEC Secretariat in writing of (i) any such actual or potential conflict of interest and (ii) the procedures it intends to implement to resolve any such actual or potential conflict of interest.

12.4 The APEC Secretariat may suspend the Services, terminate the Contract or take any other actions that the APEC Secretariat considers as appropriate in its sole discretion, if any actual or potential conflict of interest as defined in 12.1 and 12.2 above arises. If the APEC Secretariat directs the Contractor to take action(s) to resolve that conflict, the Contractor shall comply with any such direction(s).  

13 Confidentiality

13.1 The Contractor shall not, either during the term of the Contract or after the termination of the Contract, disclose to a third party any information that it may acquire in consequence of this Contract relating to the Services, this Contract or the APEC Secretariat’s operations without the prior written consent of the APEC Secretariat.

13.2 The Contractor’s obligations in Clause 13.1 shall not apply to any information which:

13.2.1 is publicly available or becomes publicly available other than by reason of the Contractor’s default;

13.2.2 the Contractor is required to disclose by order of a court of competent jurisdiction.

13.3 The Contractor shall ensure that its employees, servants and/or agents comply with the provisions of this Clause 13.

14 Insurance

14.1 The Contractor shall maintain and pay all premiums in respect of an insurance policy or policies relevant to the delivery of the Services with policy limits and provisions conforming to such requirements as the APEC Secretariat may from time to time prescribe and shall ensure that the APEC Secretariat shall be entitled to the benefit of such insurance.

15 SUSPENSION OF SERVICES

15.1 The APEC Secretariat may, at any time, give a written order to the Contractor, suspending all, or part, of the Services. The APEC Secretariat has full and sole discretion to decide the length of the suspension.  Upon receiving the order, the Contractor must immediately comply with its terms and take all steps necessary to minimize any and all costs resulting from the suspension.  The APEC Secretariat and the Contractor shall negotiate any adjustment to the price and/or schedule for completing the Services, which may result from the suspension.

16 TERMINATION by THE APEC SECRETARIAT

16.1 The APEC Secretariat may terminate this Contract, in whole or in part, by issuing a written Notice of Termination. The APEC Secretariat may terminate this Contract without giving any reasons.  If this Contract is terminated, the APEC Secretariat and the Contractor shall negotiate the rights, duties, and obligations of the Parties, including but not limited to compensation to the Contractor and/or the APEC Secretariat. Any compensation to the Contractor must not exceed the total value of the Contract, which is set out in Clause 2.1, “Payment” in Special Conditions. 

16.2 Upon receiving a Notice of Termination, the Contractor shall immediately stop work as specified in the notice, except if directed otherwise by the APEC Secretariat.

16.3 Upon receiving a Notice of Termination, the Contractor shall submit a final termination settlement proposal to the APEC Secretariat. The settlement proposal must include a certification from the Project Overseer of the actual costs the Contractor has incurred. 

16.4 If the Contractor fails to submit the termination settlement proposal within seven (7) days from the date of the Notice of Termination, the APEC Secretariat may in its sole discretion determine the amount, if any, due to the Contractor following the termination.

16.5 Upon termination of the Contract, subject as provided in this clause and except in respect of any accrued rights, neither Party shall be under any further obligation to the other.

16.6 Termination under this clause does not affect the rights and/or remedies which either Party may have accrued or accumulated up to the date of termination of the Contract.

17 LANGUAGE AND NOMENCLATURE

17.1 All of the Services, including any drawings, documents, information, correspondence, test reports and similar items must:

17.1.1 be in the English language; and

17.1.2 comply with the nomenclature requirements set out in the APEC Publication Guidelines as found in the Policies and Procedures section on the APEC website.

18 INTERPRETATION

18.1 Should a dispute about the meaning of any term in the Contract arise, the APEC Secretariat may make a written determination as to the term’s meaning. A written determination made under this clause shall be final and conclusive between the Parties.

19 LAW & JURISDICTION

19.1 The laws of the Republic of Singapore govern this Contract. The Parties to the Contract agree to submit to the non-exclusive jurisdiction of the Courts of the Republic of Singapore.

20 COMMUNICATIONS

20.1 All communications relating to this Contract shall be in writing and may be delivered:

20.1.1 personally; 

20.1.2 by prepaid registered post with recorded delivery to one of the addresses listed at the beginning of this Contract (as relevant); or

20.1.3 by email.

21 ENTIRE AGREEMENT

21.1 This Contract is the entire agreement between the APEC Secretariat and the Contractor in relation to the matters set out in this Contract. No other terms and conditions may be included or implied. Any warranty, representation, guarantee or other term or condition not contained in this Contract has no effect.

22 ILLEGALITY AND SEVERABILITY

22.1 If any provisions of this Contract are held unenforceable or invalid for any reason, the remaining provisions of this Contract will continue to be in full force and effect. 

23 WAIVER

23.1 A Party’s failure, delay or relaxation in exercising any power or right it has under this Contract does not mean that the Party has given up (i.e. waived) that power or right. 

23.2 A Party exercising a power or right does not stop it from:

23.2.1 further exercising that power or right; or

23.2.2 exercising any other power or right under this Contract.

24 REASONABLENESS

24.1 The Contractor confirms it has had the opportunity to receive independent legal advice relating to all the matters relating to this Contract.

24.2 The Contractor agrees that, having considered the terms of this Contract as a whole, the terms of this Contract are fair and reasonable.

25 PARTNERSHIP

25.1 This Contract does not create a partnership between the APEC Secretariat and the Contractor.

26 FORCE MAjEURE

26.1 A Force Majeure Event is any event which is beyond the reasonable control of the Contractor or the APEC Secretariat and which makes it impossible to perform an obligation under this Contract, including the following:

26.1.1 acts of God, lightning strikes, earthquakes, volcano eruptions, floods, storms, explosions, fires, pandemics and any natural disaster;

26.1.2 acts of war (whether declared or not), invasion, acts of foreign enemies, mobilisation, requisition, or embargo;

26.1.3 acts of public enemies, terrorism, riots, civil commotion, malicious damage, sabotage, rebellion, insurrection, revolution, military usurped power, or civil war; or

26.1.4 contamination by radio-activity from any nuclear fuel, or from any nuclear waste from the combustion of nuclear fuel, radio-active toxic explosion, or other hazardous properties of any explosive nuclear assembly or nuclear component of such assembly.

26.2 A Party that does not perform an obligation under this Contract shall not be in breach to the extent that a Force Majeure Event caused the non-performance.

26.3 Where the Contractor thinks there is likely to be a delay in performing an obligation under this Contract because of a Force Majeure Event the Contractor shall:

26.3.1 immediately notify the APEC Secretariat in writing of:

26.3.1.1 the likely delay and how long the Contractor thinks it will last; and

26.3.1.2 details of the likely effect on the Services and the Contractor’s ability to perform the Contract;

26.3.2 take all reasonable steps to lessen (i.e. mitigate) the effects of any delay; and

26.3.3 use its best efforts to continue to perform its obligations under the Contract.

26.4 The APEC Secretariat and the Contractor shall, as soon as practicable after receiving the notification, discuss whether the Contract can continue. If, following that discussion, the APEC Secretariat and the Contractor agree that the Contract can continue they may:

26.4.1 continue the Contract unchanged; or

26.4.2 change the Contract using the process in Clause 8.

26.5 Nothing in this clause limits the APEC Secretariat’s ability to suspend or terminate the Contract under Clause 15 or Clause16.

27 CONTRACTS (RIGHTS OF THIRD PARTIES) ACT - Singapore 

27.1 A person who is not a party to this Contract has no right under the Contracts (Rights of Third Parties) Act Chapter 53B and/or any re-enactment thereof to enforce any terms of this Contract, the application of which legislation is hereby expressly excluded.

28 COSTS AND EXPENSES FOR PREPARATION AND EXECUTION OF CONTRACT

28.1 Except as otherwise provided for in the Contract, the Parties shall bear their own costs of and incidental to the preparation and execution (i.e. signing) of the Contract.

29 PROVISION OF SERVICES

29.1 The Contractor shall provide the Services to the APEC Secretariat on the delivery dates identified in the Contract. The Contractor shall immediately notify the APEC Secretariat in writing if the Contractor becomes aware that it will be unable to provide all or part of the Services by the relevant delivery date and advise the APEC Secretariat as to when it will be able to do so.  

29.2 The Services must be provided to the standard that would be expected of an experienced and professional supplier of similar Services and any other standard specified in the Contract.

29.3 The Contractor and its staff or sub-contractors shall not by virtue of this Contract be, or for any purpose be deemed to be, and must not represent itself as being, an employee, partner or agent of the APEC Secretariat.

30 REPORTING AND COORDINATION ARRANGEMENTS

30.1 The Contractor shall liaise closely and work in collaboration with a Project Overseer in performing the Services in the Contract.  The Contractor shall keep the Project Overseer informed of progress of the Services, timelines and budget.  The Project Overseer shall be assigned by the APEC Member Economy which has requested this project.


31 AUTHORIZED REPRESENTATIVE 
31.1 The APEC Secretariat may authorize representative(s) and/or a third party to instruct and provide clarification to the Contractor in performing the Services. 

�Drafting guide – �(1) In the absence of ED, the COS is authorised to sign contracts above $100,000 �(2) In the absence of Director (PMU) the PD responsible for the committee/working group that has developed the project is authorised to sign contracts up to $100,000 


�Drafting Guide –�Overview of Clause 1: Scope of Services �(1) Who? Who is to undertake the services and with whom do they need to consult? �(2) What? What is to be done, what purpose will be served? For example will the project be desk-based research, or workshops overseas?�(3) When? List any necessary timing aspects of the project.�(4) Where? Where will the contractor be required to travel to complete the assigned task, if travelling is required? Where will the project event/survey/research work be held?  �(5) How? Are there any other criteria you want to add to define how to do the project such as cooperative working relationships with counterparts?


�Drafting Guide - Scope of Services �Please specify the requirements and/obligations by the Contractor using appropriate languages for the work. “Shall”, “undertake”, “required to” or “may not” are regarded as appropriate.





� Drafting Guide -�Description of Services�Clearly list all expected outputs (e.g.: reports and their content, literature review, analysis and recommendations, workshops (including locations) and timelines. This section must clearly identify everything that the Contractor is required and expected to deliver and the standards to which they will be expected to perform.


� Drafting Guide -�Expected Outputs and Timelines �Clearly list the outputs/deliverables and the timeframe for which they are expected to be accomplished.�Not all Outputs/Deliverables will become payment milestones).


�Drafting Guide - �Copy from RFP and amend as necessary.


�Drafting Guide – Services �Please label the Services which you intend to use as “Milestones” for payment.


�Drafting Guide -�Means of Verification�These are proof of completion of services/milestones which must be furnished to the APEC Secretariat as required supporting information and documentation for payment.��How will Milestone be assessed as satisfactory? Verifiable Indicator should be something in the control of APEC & PO, who can assess whether the milestone has been delivered as requested.


�Drafting Guide - �Payment Due�Each payment must be appropriately matched to a completed service / milestone. No payment will be made merely for accomplishing the signing of a contract. No advance payment will be provided.


�Drafting Guide -�Additional Requirements�Should there be any further special or additional requirements to be complied with by the Contractor, please elaborate it under this section. Delete if not applicable. 


�Drafting Guide -�If contract does not include reimbursable items (travel expenses), this amount should not exceed the approved contractor fee stated in the proposal.��If contract includes reimbursable items (travel expenses), this amount should correspond with the maximum amount payable stated in 2.2. 


�Drafting Guide These wordings to be deleted if section 2.2 is applicable. If section 2.2 is not applicable, please retain these wordings.


�Drafting Guide – �Maximum Amount Payable to Contractor�**Section 2.2 is applicable if the contract included reimbursable items (travel expenses), in addition to the contractor fee. If not applicable, please delete this section 2.2.��If this section 2.2 is applicable: �The maximum amount payable should consist of the contractor fee and reimbursable items (i.e. travel expenses for contractor, and/or # travel expense of experts and participants). Please draft accordingly.


�# Depending on the approved arrangements, the contractor may be required to act as logistics coordinator (on behalf of the PO) and be involved in managing the travel expenses of experts and participants. 


�Drafting Guide - Prior airfare approval through the APEC Secretariat applies, and reimbursements are to be made as per procedures and requirements stated in the APEC Project Guidebook.��Delete this section 2.3 if not applicable.


�Drafting Guide – �If contractor is to be reimbursed for travel expenses (air fare and per diem), check that the budget has been allocated and approved for it.��Delete this section 2.4 if not applicable.





