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LANCASHIRE RENEWABLES LIMITED 

STANDARD CONDITIONS OF PURCHASE OF SERVICES 

 

1 DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

Commencement Date: means the date specified in the Purchase Order or such later date 

as the Parties shall agree in writing;  

Confidential Information: means all information (including proprietary information) 
disclosed to the Supplier relating to the Services, the Customer's business including, without 

limitation, information relating to raw materials, processes (including all waste management 
and treatment processes), know-how and intellectual property, software, formulations, 

analytical procedures, processing methodologies, mass balances, chemical and 

microbiological procedures, waste disposal procedures and products, designs and drawings, 
samples and specimens and information relating to business or financial affairs, transactions 

or bids, other projects, financing or management whether such information is disclosed in 

writing, electronically, graphically, or orally, but does not include: 

(a) information which is in the public domain at the time it is disclosed, or which 

subsequently enters the public domain without fault or breach of the Contract on the 

part of the Supplier; 

(b) information which is presently known by the Supplier from its own sources where 

such present knowledge can be demonstrated by written records; 

(c) information which the Supplier receives in good faith from a third party where the 
said third party is independent of the Supplier, and the Supplier has no knowledge of 

the said third party obtaining the information by wrongful means; or 

(d) information developed by or for the Customer independent of disclosure in connection 

with the Contract as evidenced by the Supplier's written records; 

Contract: means a contract for the supply of services which shall comprise the Purchase 
Order, these conditions (“Conditions”), and any special conditions referred to in the Purchase 

Order; 

Customer: Lancashire Renewables Limited incorporated and registered in England and 
Wales with company number 05881147 whose registered office is County Hall Lancashire 

County Council, Democratic Services Department, Preston, Lancashire, England, PR1 0LD; 

Customer Materials: as defined in clause 5.2; 

Customer Representative: as defined in clause 5.1;  

Data Protection Legislation: data protection and privacy legislation in force from time to 
time in the UK including the UK GDPR; the Data Protection Act 2018 (DPA 2018) (and 

regulations made thereunder) and the Privacy and Electronic Communications Regulations 
2003 (SI 2003/2426) as amended and the guidance and codes of practice issued by the 

Information Commissioner or other relevant regulatory authority and applicable to a party.  

Deliverables: all documents, products and materials developed by the Supplier or its 

agents, contractors and employees as part of or in relation to the Services in any form or 

media, including drawings, maps, plans, diagrams, designs, pictures, computer programs, 

data, specifications and reports (including drafts). 
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Fees: shall be the price set out in the Purchase Order;  

Good Industry Practice: means that degree of skill and care as would ordinarily be 

exercised by a competent and experienced person or entity providing services that are similar 

or identical to the Services to a high standard;  

Intellectual Property: include patents, utility models, rights to inventions, copyright and 

neighbouring and related rights, moral rights, trade marks and service marks, business 
names and domain names, rights in get-up and trade dress, goodwill and the right to sue for 

passing off or unfair competition, rights in designs, rights in computer software, database 
rights, rights to use, and protect the confidentiality of, confidential information (including 

know-how and trade secrets), and all other intellectual property rights, in each case whether 
registered or unregistered and including all applications and rights to apply for and be 

granted, renewals or extensions of, and rights to claim priority from, such rights and all 

similar or equivalent rights or forms of protection which subsist or will subsist now or in the 

future in any part of the world. 

Law: means the laws of England and Wales and any other laws or regulations, regulatory 
policies, guidelines or industry codes which may apply to the provision of the Services , or 

with which the Supplier must comply:  

Leyland Site: means the Customer’s Farington Waste Recovery Park or Environmental 

Education Centre, both located at Sustainability Way, Leyland, Lancashire, PR26 6TB; 

Parties: means the Customer and the Supplier and reference to a “Party” shall mean one or 

both of the Parties as the context may admit;   

Purchase Order: means a written request to the Supplier to supply services to the 
Customer in the form of the purchase order attached to the front of the Contract and all 

attachments and documents referred to therein;  

Purchase Order Amendment: a new Purchase Order varying, amending or superceding an 

existing Purchase Order and so changing the Contract;  

Schedule: means the schedule (if any) to the Purchase Order;  

Services: means the provision of services by the Supplier to the Customer as set out in the 

Purchase Order, or where agreed between the Parties in a separate Services Specification 

and includes the provision of all ancillary or incidental services and/or materials required to 

give effect to the intent of the Contract;  

Services Specification: the description or specification for Services agreed in writing by the 

Customer and the Supplier, where applicable; 

Site: means either or both of the Leyland Site or the Thornton Site as the context may 

admit;  

Supplier: means the person, firm or corporation to whom a Purchase Order for the supply of 

Services is issued and set out in the relevant Purchase Order;  

Supplier’s Material: means any financial, technical, commercial or other information, ideas, 

concepts, know-how, data or report of any kind and in any form or medium brought into 

existence by the Supplier as a result of or arising out of the performance of the Services; and 

Supplier Representative: shall be the individual to whom the Purchase Order is sent, or 

otherwise notified to the Customer in writing; 
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Thornton Site: means the Customer's Thornton Waste Recovery Park located at Enterprise 

Way, Fleetwood Road North, Thornton, Lancashire, FY7 8RY; and 

 UK GDPR: has the meaning given to it in section 3(10) (as supplemented by section 205(4)) 

of the Data Protection Act 2018. 

1.2 Interpretation 

In these Conditions, except where the context otherwise requires: 

(a) the masculine includes the feminine and vice versa;  

(b) the singular includes the plural and vice versa; 

(c) save where stated to the contrary, any reference to the Contract or to any other 

document shall include any permitted variation, amendment or supplement to such 

document; 

(d) a reference to a person includes firms and corporations and their successors and 

permitted assignees or transferees; 

(e) any reference to any enactment, order, regulation or other similar instrument shall be 

construed as a reference to the enactment, order, regulation or other similar 
instrument (including any UK instrument) as amended, replaced, consolidated or re-

enacted;  

(f) words following “include”, “includes”, “including” and “included” shall be construed as 
being without limitation to the words which follow those words unless inconsistent 

with the context, and the rule of interpretation known as ejusdem generis shall not 

apply;  

(g) headings are for convenience of reference only and shall not affect the construction 

of these Conditions; and 

(h) the Schedule and appendices (if any) to the Purchase Order form part of the Contract 

and will have the same force and effect as if set out in the body of the Contract. 

2 CONTRACT 

2.1 The Contract represents the entire agreement between the Customer and the Supplier and 
supersedes all prior arrangements, communications and negotiations, whether written or oral, 

in relation to its subject matter and the Services.  

2.2 These Conditions shall govern and be incorporated into the Contract, and shall prevail over 
any terms or conditions contained or referred to in any correspondence or documentation 

submitted by the Supplier or implied by custom, practice or course of dealing unless the 
Customer expressly agrees to such terms and conditions forming part of or being 

incorporated into the Contract. 

2.3 The Supplier’s execution and return of the acknowledgement copy of the Purchase Order, or 
the execution or commencement of performance of the Services, constitutes the Supplier’s 

acceptance of the Purchase Order subject to these Conditions. 

2.4 In the event of a conflict or inconsistency, the order of precedence of documents forming this 

Contract shall be:  

a) Purchase Order Amendment; 

b) Purchase Order;  



 

 

-4- 
 

c) these Conditions. 

  

3 TERM 

3.1 The Supplier shall commence the Services on the Commencement Date and at the time and 

place and in any manner specified in the Purchase Order.  Such Services shall be delivered in 

accordance with the terms of this Contract.  

3.2 The Supplier shall perform the Services in accordance with the Contract and unless the 

Parties otherwise agree to extend the time for performance, time shall be of the essence.  
Time for performance may be extended by written agreement of both Parties or as a result of 

a notice of variation given in accordance with clause 9 of these Conditions. 

4 PERFORMANCE OF SERVICES 

4.1 The Supplier shall perform the Services, as the same may be varied by the Customer in 

accordance with clause 9, to the reasonable satisfaction of the Customer and shall comply 

with all reasonable requirements of the Customer in connection with the Services. 

4.2 If the Customer, acting reasonably, is not satisfied with the performance of Services by the 
Supplier, it may where the breach or non-performance is capable of being remedied notify 

the Supplier in writing (“Customer Notice”) without prejudice to any other remedy available 

under the Contract. Upon receipt of such Customer Notice the Supplier:  

(a)  shall, within the time requested in the notice, or agreed, re-perform the Services (at 

the Supplier’s cost) to the extent necessary to address the issues described in the 

Customer Notice; or  

(b)  may, by notice, dispute the contents of the Customer Notice in whole or part and 

refer the dispute for resolution in accordance with clause 17.  

4.3 If after the expiry of the time period referred to in clause 4.2(a) the Customer, acting 

reasonably, remains unsatisfied with the performance of the Services or the failure to perform 
has not been remedied, it may withhold the payment due in respect of any part of the 

Services that is the subject of the dispute until such time as the Services are completed to the 

Customer’s satisfaction.  

4.4 In performing the Services the Supplier shall at all times operate as, and have the status of, 

an independent contractor. 

5 CUSTOMER’S OBLIGATIONS 

5.1 The Customer shall appoint a representative who will be responsible for contact with the 
Supplier and have authority to issue or receive instructions, decisions and notices for and on 

behalf of the Customer ("Customer Representative").  The first Customer Representative shall 

be the employee of the Customer who issued the Purchase Order to the Supplier. The 
Purchase Order should identify which of the Customer’s Sites applies. The Customer will 

notify the Supplier of any changes to the Customer Representative.   

5.2 Where agreed, the Customer shall provide the Supplier with all reasonable data and other 

reasonable items in order for the Supplier to perform the Services ("Customer Materials"). 
The Customer shall not be responsible for and gives no warranty whether implied or 

otherwise in relation to the accuracy of any information provided to the Supplier in 

connection with the performance of the Services, including any Confidential Information.  The 
Supplier shall be responsible for requesting all information and/or materials that may 

reasonably be required by the Supplier from the Customer in order to perform the Services.  
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6 SUPPLIER’S OBLIGATIONS 

6.1 The Supplier shall appoint a representative who will be responsible for contact with the 

Customer and have authority to issue or receive instructions, decisions and notices for and on 

behalf of the Supplier.  

6.2 Save as specified in clause 5.2, the Supplier shall supply all materials and labour required by 

it to perform the Services.  

6.3 The Supplier and its sub-contractors (if any) shall:  

(a) maintain proper accounts and records in support of all claims for payment of Services 

performed under the Contract;  

(b) co-operate with the Customer in all matters relating to the Services, and comply with 

all instructions of the Customer; 

(c) provide all equipment, tools and vehicles and such other items as are required to 

provide the Services; 

(d) use the best quality goods, materials, standards and techniques, and ensure that the 

deliverables, and all goods and materials supplied and used in the Services or 
transferred to the Customer, which will be free from defects in workmanship, 

manufacture, installation and design and will be brand new unless otherwise stated 

upon the Purchase Order;  

(e) ensure that accounting records are kept in accordance with good accounting 

principles and practice applied in England and Wales; and 

(f) make available for inspection and audit by the Customer and its representatives, 

upon reasonable demand, all accounts and records relating to the performance of the 
Services and for this purpose the Supplier shall retain such accounts and records for 

a period of at least 6 (six) years after completion of the Services.   

6.4 The Supplier shall comply with all Laws relating to the performance of the Services (including 
without limitation any rules and policies of the Customer or Lancashire County Council or any 

relevant waste collection authority that are notified by the Customer to the Supplier) and 
shall obtain all applicable permits, consents and licences required to perform the Services and 

give all statutory and other notices required to be given whether by law or contract in 

connection with the performance of the Services.  

6.5 The Supplier will be wholly responsible for the acts and defaults of the Supplier’s officers, 

employees, agents, advisers or subcontractors in connection with the performance of the 
Services, save only to the extent the Supplier is acting in accordance with any direct 

instruction given by an authorised representative of the Customer.  

7 SUPPLIER’S WARRANTIES 

7.1 The Supplier warrants that: 

(a) it shall perform the Services in a competent, professional and efficient manner and in 
accordance with Good Industry Practice and with the standard of diligence, care and 

skill that would normally exercised by suitably qualified personnel in the performance 

of comparable work; 

(b) in performing the Services it shall at all times engage only suitably qualified and 

trained personnel; 
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(c) the Services will conform with all descriptions and specifications provided to the 

Supplier by the Customer, including any Services Specification; and 

(d) the Services will be provided in accordance with all applicable legislation in force from 
time to time, and the Supplier will inform the Customer as soon as it becomes aware 

of any changes in that legislation. 

7.2 The Supplier acknowledges that the Customer will be relying on the Supplier's skills, expertise 
and experience concerning the provision of the Services and will be relying on the accuracy of 

any reports, information and/or materials provided by the Supplier in connection with the 

Services. 

8 PAYMENT 

8.1 The Purchase Order shall specify whether the Services shall be provided on a time and 

materials basis, a fixed price basis or a combination of both.  Unless otherwise agreed 

between the Parties, where Services are provided on a time and materials basis: 

(a) the price payable for the Services shall be calculated in accordance with the daily fee 

rates set out in the Purchase Order; 

(b) the Supplier’s standard daily fee rates for each individual person are calculated on the 

basis of an eight-hour day.  Such hours shall be between the hours of 06:00 and 

18:00 on weekdays (excluding public holidays); 

(c) the Supplier shall not be entitled to charge on a pro-rata basis for part-days unless it 

has the Customer's prior written consent to do so; 

(d) all prices quoted shall be exclusive of VAT, which the Supplier shall add to its invoices 

at the appropriate rate; and 

(e) the Supplier shall ensure that every individual whom it engages on the Services 

completes time sheets recording time spent on the Services, and the Supplier shall 

use such time sheets to calculate the fees or charges. 

8.2 Unless otherwise agreed or stated in the Purchase Order, the price for the Services set out in 

the Purchase Order shall be fixed for the duration of the Contract.  The Customer shall not be 
obliged to make any extra payment to the Supplier in respect of any increases in any costs to 

the Supplier in supplying the Services (whether relating to labour, materials, transport, 

exchange rates or otherwise) save as otherwise agreed in writing.  

8.3 Unless otherwise agreed in writing, the Supplier must submit to the Customer at the end of 

each month an invoice and a statement of account stating the value of the Services 
performed by the Supplier during that month. The statement of account must include all 

details required under VAT or similar legislation and any other information required to be 

provided by legislation that applies to the performance of the Services. Invoices and 
statements shall be addressed to the Customer and marked for the attention of Accounts 

Payable (mailto:accounts@lancashirerenewables.co.uk) or any replacement notified by the 
Customer.  Payments to the Supplier shall be made within 30 days of receipt of the relevant 

valid and undisputed invoice. 

8.4 Save as expressly agreed in writing, the Supplier shall not be entitled to reimbursement of 

any expenses and disbursements incurred in connection with the performance of the 

Services.  

8.5 Save to the extent that any statement of account or part thereof is disputed, if the Customer 

fails to pay any amount that is due for payment in accordance with the Schedule, interest 

mailto:accounts@lancashirerenewables.co.uk
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shall accrue on the undisputed amount on a daily basis at an annual rate of 2% per annum 
from the date when such amount was due to have been paid until the date that it is paid and 

such interest shall be paid on the date the invoice is settled by the Customer. Where an 
amount that is disputed is determined to have been payable to the Supplier, interest shall 

also be payable on such amount and shall accrue on the disputed amount on a daily basis at 

an annual rate of 2% per annum from the date when such amount was originally due to have 

been paid until the date that it is paid.  

9 VARIATION 

9.1 No variation or alteration of any of the provisions of the Contract or these Conditions shall be 

effective unless it is in writing and signed by or on behalf of the Parties. 

9.2 The Customer may, by giving reasonable notice in writing to the Supplier, propose variations 

to the Services (or any component or ancillary services) or propose the undertaking of 

additional services, in which event the Parties shall agree the extent of any adjustment to the 
fees payable in respect of the Services or additional services, as appropriate.  If and to the 

extent that any such change results in an increase in the costs to the Supplier of the supply 
of the Services the Supplier shall immediately notify the Customer accordingly and an 

equitable adjustment shall be made in respect thereof, provided always that the Customer 

shall give written approval to such adjustment before the Supplier proceeds with any such 

changes. 

10 TERMINATION 

10.1 Subject to clauses 10.2 and 10.3, the Contract shall terminate upon completion of the 

Services.  

10.2 The Customer may terminate the Services with or without cause upon the expiry of 30 

(thirty) days written notice given at any time. Where the Contract has been terminated by the 

Customer without cause, the Supplier shall be paid all amounts that have accrued and are 
due for payment in respect of the Services up to the date of termination, including reasonable 

costs and expenses incurred in performing the Services up to the date of termination.  

10.3 Without prejudice to any other rights and remedies available to it at law or equity, the 

Customer may terminate the Contract (or any part thereof) at any time by written notice to 

the Supplier if:  

(a) the Supplier breaches any obligation under the Contract (regardless of the nature or 

duration of any such breach); or 

(b) a resolution is passed or an order is made for the winding up of the Supplier  

(otherwise than for the purpose of solvent amalgamation or reconstruction) or the 

Supplier becomes subject to an administration order or a receiver or administrative 
receiver is appointed over or an encumbrancer takes possession of any of the 

Supplier's property or equipment; 

(c) if the Supplier ceases or threatens to cease to carry on business in the United 

Kingdom; 

(d) if there is a change of control (as defined in section 574 of the Capital Allowances Act 

2001) of the Supplier to which the Customer reasonably objects. 

(e) the financial position of the Supplier deteriorates to such an extent that in the 
reasonable opinion of the Customer the Supplier may not be capable of fulfilling its 

obligations under the Contract.  
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10.4 In the event the Contract is terminated, the Supplier will provide a copy of the Supplier’s 
Materials including any draft deliverables or work in progress that have not been completed 

to the Customer within 7 (seven) days of such termination.  

10.5 Any termination of the Contract (howsoever arising) is without prejudice to the rights and 

obligations of the Customer and the Supplier under the Contract which accrued prior to 

termination. 

10.6 The provisions of these Conditions which expressly or by implication have effect after 

termination of the Contract shall continue to be enforceable notwithstanding any such 

termination. 

11 CUSTOMER REMEDIES 

11.1 If the Supplier fails to perform the Services by the applicable date, or both, or is otherwise in 

breach or default of any duty or obligation, the Customer shall, without limiting or affecting 

other rights or remedies available to it, have one or more of the following rights: 

a) to terminate the Contract with immediate effect by giving written notice to the 
Supplier; 

 
b) to refuse to accept any subsequent performance of the Services which the Supplier 

attempts to make; 
 

c) to recover from the Supplier any costs incurred by the Customer in obtaining 

substitute services from a third party; 
 

d) to require a refund from the Supplier of sums paid in advance for Services that the 
Supplier has not provided; and/or 

 

e) to claim damages for any additional costs, loss or expenses incurred by the Customer 
which are in any way attributable to the Supplier’s failure to meet such dates. 

  
11.2 If the Services are not performed by the applicable date, or both, the Customer may, at its 

option, claim or deduct 2.5% of the price of the Services for each week’s delay in 
performance of the Services by way of liquidated damages, up to a maximum of 25% of the 

total price of the Services (in respect of late performance of the Services). If the Customer 

exercises its rights in respect of late delivery under this clause 11.2 it shall not be entitled to 
any of the remedies set out in clause 11.1 in respect of late delivery. 

  
11.3 If the Supplier has supplied Services that do not comply with the requirements of clause 

7.1(c) then, without limiting or affecting other rights or remedies available to it, the Customer 

shall have one or more of the following rights: 
  

a) to terminate the Contract with immediate effect by giving written notice to the 
Supplier; 

 

b) to return the Deliverables to the Supplier at the Supplier’s own risk and expense; 
 

c) to require the Supplier to provide repeat performance of the Services, or to provide a 
full refund of the price paid for the Services (if paid) with the Customer entitled to 

purchase elsewhere; 
 

d) to refuse to accept any subsequent performance of the Services which the Supplier 

attempts to make; 
 

e) to recover from the Supplier any expenditure incurred by the Customer in obtaining 
substitute services or Deliverables from a third party; and/or 
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f) to claim damages for any additional costs, loss or expenses incurred by the Customer 

arising from the Supplier’s failure to comply with clause 7.1(c). 
  

11.4 These Conditions shall extend to any substituted or remedial services and/or repaired or 

replacement goods supplied by the Supplier. 
 

11.5  The Customer’s rights and remedies under the Contract are in addition to, and not exclusive 
of, any rights and remedies implied by statute and common law. 

 

12 INDEMNITY AND LIMITATION ON LIABILITY 

12.1 Subject to any express provision of the Contract and without prejudice to any other remedy 

of the Customer for any breach of the Contract, the Supplier shall be liable for and shall 
indemnify and keep indemnified the Customer against all claims, actions, proceedings, 

demands, losses, costs (including any legal costs on an indemnity basis), damages, liabilities 
and expenses brought against or suffered by the Customer arising as a result of or in 

connection with any of the following:  

(a) damage to or destruction of any property of the Customer or its employees and 

subcontractors;  

(b) any other loss that arises out of or in connection with any act or omission or 
negligence of the Supplier, its agents, employees or sub-contractors in the 

performance of its obligations pursuant to the Contract; 

(c) any claim made against the Customer for actual or alleged infringement of a third 

party’s intellectual property rights arising out of, or in connection with, the use or 

supply of the Services; 

but (in each case) excluding any loss, liability or cost if and to the extent contributed to or 

caused by any act or omission of the Customer. 

12.2 Subject to clause 12.6, neither party shall be liable to the other party (as far as permitted by 

law) for indirect special or consequential loss or damage in connection with the Contract 

which shall include, without limitation, any loss of or damage to profit, revenue, contracts, 
savings (whether anticipated or otherwise), goodwill or business opportunities whether direct 

or indirect. 

12.3 Each party shall at all times take all reasonable steps to minimise and mitigate any loss or 

damage for which the relevant party is entitled to bring a claim against the other party 

pursuant to this Contract. 

12.4 Subject to clause 12.6, the Parties total aggregate liability in respect of all other claims, losses 

or damages, whether arising from tort (including negligence), breach of contract or otherwise 
under or in connection with this Contract (other than a failure to pay any of the Charges that 

are properly due and payable and for which the Authority shall remain fully liable), shall in no 
event exceed the greater of £50,000 or, 100% of the aggregate Charges paid under or 

pursuant to this Contract in the subsequent Contract Year in respect of which the claim 

arises.   

12.5 The Supplier’s total aggregate liability in respect of the indemnities given by the Supplier in 

clause 12.1, is unlimited; 

12.6 Notwithstanding any other provision of this Contract neither party limits or excludes its 

liability for: 
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(a) fraud or fraudulent misrepresentation; 

(b) death or personal injury caused by its negligence;  

(c) breach of the Data Protection Legislation  

(d) breach of any obligation as to title implied by statute; or 

(e) any other act or omission, liability for which may not be limited under any applicable law. 

13 SITE ACCESS AND CONDUCT ON SITE 

13.1 This clause 13 shall apply only in circumstances where the Supplier (including its agents, 

consultants, employees and sub-contractors which it engages in relation to the Services) is 

given access to or provides Services at a Site. 

13.2 The Supplier shall: 

(a) comply with all site rules, regulations, directions, policies and procedures as are 

notified to it by the Customer from time to time relating to security, health and safety 

and the environment and all applicable laws and regulations (including the 
Environmental Protection Act 1990, the Health & Safety at Work etc Act 1974 and all 

health and safety regulations); 

(b) not interfere with or damage anything on the Site and take all necessary steps in 

accordance with Good Industry Practice to prevent any damage that could be caused 

to land and property on Site occasioned directly or indirectly in connection with the 

Services; 

(c) observe, and ensure that all employees, consultants, agents and subcontractors 
which it engages in relation to the Services observe all health and safety rules and 

regulations and any other security requirements that apply at the Sites.  The 
Customer reserves the right to refuse such persons access to the Sites, which shall 

only be given to the extent necessary for the performance of the Services; and 

(d) ensure that all Services are supervised by sufficient numbers of people having 
adequate knowledge, appropriate training and adequate experience regarding such 

matters. 

14 RIGHT TO SUBCONTRACT 

14.1 The Supplier shall not assign, delegate, sub-contract, mortgage, charge or otherwise transfer 

any or all of its rights and obligations under the Contract without the prior written agreement 

of the Customer.  

14.2 In the event that the Supplier appoints an agent, sub-contractor or other person to perform 
the Services it shall warrant that such person is fully experienced and properly qualified, 

equipped, organised and financed to undertake the works or services concerned and the 

Supplier will actively supervise its sub-contractors and agents.  If the Supplier sub-contracts 
any of the obligations or services it has contracted to provide it shall remain liable to the 

Customer for the performance of all its obligations under the Contract. 

14.3 The Supplier acknowledges and agrees that the Customer may: 

(a) specify that some or all of the Services are to be provided by a sub-contractor; and 

(b) require the Supplier to use the Customer specified sub-contractors. 
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14.4 The Customer will be free to assign, delegate, sub-contract, mortgage, charge or otherwise 
transfer any part or all of its rights or obligations under the Contract without the consent of 

the Supplier.   

15 INSURANCE 

15.1 During the term of the Contract and for a period of 6 years thereafter, the Supplier shall 

maintain in force, with a reputable insurance company, professional indemnity insurance of 
£1 million, employer's liability insurance of £10 million, vehicle insurance and public liability 

insurance of £5 million to cover the liabilities that may arise under or in connection with the 
Contract, and shall, on the Customer’s request, produce documentary evidence by way of 

broker's letter or certificate as to the cover being in force, with relevant details, and the 

receipt for the current year’s premium having been paid in respect of each such insurance.  

15.2 In the event that the Supplier is unable to produce evidence that the insurances specified in 

the Schedule are in place in accordance with clause 15.1 then the Customer may purchase 
such insurance on behalf of and, where necessary, in the name of the Supplier and deduct 

the costs of such insurance (and the Customer's related administrative costs) from any sums 
due to the Supplier.  The Supplier irrevocably appoints the Customer as its agent for the 

purposes of obtaining such insurance in accordance with this clause.   

16 INTELLECTUAL PROPERTY 

16.1 Other than for designs or other inventions specifically commissioned by the Customer all 

Intellectual Property in or arising out of or in connection with the Services (other than 
Intellectual Property in any Customer Materials) shall be owned by the Supplier and it is a 

requirement of the Contract that performance by the Supplier will not infringe any Intellectual 

Property rights of any third party.  

16.2 The Supplier grants to the Customer, or shall procure the direct grant to the Customer of, a 

fully paid-up, worldwide, non-exclusive, royalty-free, perpetual, assignable, non-terminable 
and irrevocable licence to copy, maintain, modify and otherwise use the Deliverables 

(excluding Customer Materials) for the purpose of receiving and using the Services and the 
Deliverables, together with the right to the Customer to grant sub-licences, assign or 

otherwise transfer the rights thus granted in this clause 16.  

16.3 The Customer grants the Supplier a fully paid-up, non-exclusive, royalty-free non-transferable 
licence to copy and use any materials provided by the Customer to the Supplier for the term 

of the Contract for the purpose of providing the Services to the Customer but which shall 

remain the property of the Customer.  

16.4 All Customer Materials are and shall continue to be the exclusive property of the Customer.  

16.5 At the termination of the Contract the Supplier shall at the request of the Customer 
immediately return to the Customer all materials, work or records held in relation to the 

Contract, including any back-up media. 

17 DISPUTE RESOLUTION 

17.1 If a dispute arises between the Parties, the Parties shall each use all reasonable endeavours 
to resolve such dispute by means of prompt bona fide discussion at a managerial level 

appropriate to the dispute in question. Either Party may initiate discussion by written notice 

to the other Party identifying the nature of the dispute and referring to this clause. The 
Parties shall meet within ten days after receipt by the recipient of the notice. If the Parties 

have not resolved the dispute within 10 days of the date of the notice the discussion shall be 
abandoned. The Parties may extend the time limits in this clause 17.1 by mutual agreement 

at any time after the notice has been given.  
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17.2 Referral to Mediation: 

(a) In the event that a dispute is not settled in accordance with the provisions of clause 

17.1 the Parties agree that they will attempt to settle it by mediation in accordance 
with the Centre for Dispute Resolution (CEDR) Model Mediation Procedure and with 

this clause 17.2. Mediation shall commence by either Party serving on the other 

written notice to mediate pursuant to this clause 17 (“Notice to Mediate”) which 
notice shall set out in summary form the issues for mediation. The Parties shall use 

all reasonable endeavours to ensure that mediation will commence not later than 28 

days after the date of the Notice to Mediate.  

(b) Subject to clause (a) above, neither Party may commence any court proceedings in 
relation to any dispute arising out of or in connection with this Contract except where 

such dispute relates to an undisputed amount of money until they have attempted to 

settle it by mediation and that mediation has been terminated.  

(c) Neither Party may terminate the mediation until that Party has made its opening 

presentation and the mediator has met each Party separately for at least one hour.  

(d) Nothing in this clause 17 shall prevent either Party from seeking injunctive relief or 

other interim relief in relation to any breach if the dispute cannot be resolved within 

thirty (30) days (or within such other time as is mutually agreed between the parties) 
or the nature of the breach is such that a Party considers, acting reasonably, that 

there is an immediate need to seek such injunctive relief having regard to the nature 

of the dispute.  

17.3 The mediator shall be agreed by the Parties and, failing agreement within 30 days of the 

referral date, shall be appointed by the President of the Law Society of England and Wales. 

17.4 If a dispute is not resolved by mediation, the Parties may refer the dispute to a court of 

competent jurisdiction.  

17.5 Notwithstanding any other provision of this Contract, the Supplier shall continue to provide 

the Services to the Customer irrespective of the existence of a dispute, or disputes, arising in 

respect of the Contract.  

18 NOTICES 

18.1 Every notice, approval, consent or other communication under this Contract must be in 
writing and signed by a duly authorised person, or in the case of email, on the face of the 

email from a duly authorised person; and marked for the attention of: 

(a) the Customer Representative (which shall be the person who issued the Purchase 

Order, unless otherwise notified), in respect of the Customer;  

(b) the Supplier’s Representative (as notified to the Customer), in respect of the Supplier 

and in the case of email, must be correctly addressed to the relevant person at the 

Customer’s Site identified in the Purchase Order with a copy by post to the Customer's 

company secretary located at the Customer’s Leyland Site.   

18.2 A notice, approval, or consent is deemed to be received on the day upon which it is sent:  

(a) if sent by email, if confirmation of receipt is received, from the time stated in the 

confirmation of receipt provided that the confirmation of receipt shows that the email 

was received before 17.00 on the relevant day; and  
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(b) if given or served by hand, at the time of delivery provided delivery is effected before 

17.00 on the relevant day.  

18.3 The address of each Party for the purpose of service of notices is set out in the Purchase 

Order.   

18.4 Each Party must notify the other Party in writing of any change in its address (postal or 

email) as soon as is reasonably practicable following such change.  

19 REGULATORY INSPECTIONS 

19.1 If any government or regulatory body: 

(a) contacts the Supplier; 

(b) wishes to carry out an inspection of the Supplier, its facilities, systems or staff; or 

(c) takes any action against the Customer or the Supplier with regard to the practices of 

the Supplier, 

whether or not in connection with the provision of the Services, the Supplier shall inform the 
Customer as soon as it is contacted by or receives notice from the relevant government or 

regulatory body, and not later than 7 working days after such contact or notice is received. 

19.2 If any inspection is to be made by a governmental or regulatory body of the facilities, 

systems or staff of the Supplier, and such inspection concerns or affects the provision of the 

Services, the Supplier shall notify the Customer and allow a representative of the Customer to 

be present (and participate in) such an inspection.  

19.3 Any documentation or material provided by or to a government or regulatory body for the 

purpose of this clause 19 shall also be copied to the Customer Representative. 

20 CONFIDENTIALITY 

20.1 The Supplier shall keep Confidential Information of the Customer confidential and secret, 

whether disclosed to or received by the Supplier. The Supplier shall only use Confidential 

Information of the Customer for or in connection with performing the Services. The Supplier 
shall inform its officers, employees, agents and sub-contractors (if any are engaged pursuant 

to this Contract) of the Supplier's obligations under the provisions of this clause 20 and 
ensure that the Supplier's officers, employees, agents and sub-contractors comply with these 

obligations. 

20.2 The Supplier shall not issue or make any public announcement or disclose any information 
regarding this Contract unless prior to such public announcement or disclosure it provides to 

the Customer a copy of such announcement or information and obtains the approval of the 
Customer to its terms.   However, the Supplier shall not be prohibited from issuing or making 

any such public announcement or disclosing such information if it is necessary to do so to 

comply with any applicable Law or the regulations of a recognised stock exchange. 

20.3 The provisions of this clause 20 shall survive termination of the Contract and shall continue 

for a period of 5 (five) years from the date of termination. 

21 SET-OFF AND COUNTERCLAIM 

The Customer shall have the right to deduct from any monies due or which may become due 
to the Supplier under the Contract any monies due or sums recoverable from the Supplier to 

the Customer in respect of any claim whatsoever.  
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22 GENERAL  

22.1 The Contract, together with any documents referred to in it, constitutes the entire agreement 

between the Parties relating to its subject matter and supersedes and extinguishes in their 
entirety any prior drafts, contracts, undertakings, representations, warranties and 

arrangements of any nature, whether in writing or oral, relating to such subject matter.  The 

Supplier acknowledges that it has not been induced to enter into the Contract by any 
representation or warranty other than those contained in the Contract and, having negotiated 

and freely entered into the Contract, agrees that it shall have no remedy in respect of any 

other such representation or warranty except in the case of fraud.  

22.2 No variation of the Contract shall be effective unless made in writing.  

22.3 The covenants, conditions, provisions and warranties contained in the Contract will not merge 

or terminate upon completion of the transactions contemplated in the Contract, but to the 

extent that they have not been fulfilled and satisfied or are capable of having effect will 

remain in full force and effect. 

22.4 The rights, powers and remedies provided in the Contract are cumulative and are not 
exclusive of any rights, powers or remedies provided by law or otherwise.  No failure to 

exercise nor any delay in exercising by any party to the Contract of any right, power, 

privilege or remedy under the Contract shall impair or operate as a waiver thereof.  No single 
or partial exercise of any right, power, privilege or remedy under the Contract shall prevent 

any further or other exercise thereof or the exercise of any other right or remedy.  

22.5 At any time after the Commencement Date each of the Parties shall, at the request and cost 

of the other Party, execute or procure the execution of such documents and do or procure 
the doing of such acts and things as the Party so requiring may reasonably require for the 

purpose of receiving the full benefit of all the provisions of the Contract.  

22.6 Subject to any express provisions to the contrary each Party shall pay its own costs of and 

incidental to the negotiation, preparation, execution and carrying into effect of the Contract.  

22.7 If any provision of the Contract is held to be illegal, void, invalid or unenforceable under the 
laws of any jurisdiction, the legality, validity and enforceability of the remainder of the 

Contract in that jurisdiction shall not be affected, and the legality, validity and enforceability 

of the whole of the Contract shall not be affected in any other jurisdiction. 

22.8 The Contract may be executed in any number of counterparts, which shall together constitute 

the same instrument.   

22.9 Any time, date or period mentioned in the Contract may be extended by written agreement 

between the Parties but otherwise and except as expressly provided, as regards any time, 

date or period originally fixed or any time, date or period so extended as aforesaid, time shall 

be of the essence.  

22.10 Nothing in the Contract shall constitute, or be deemed to constitute, a partnership between 
the Parties nor, except as expressly provided, shall it constitute, or be deemed to constitute, 

either Party the agent of the other Party for any purpose.  Subject to any express provisions 
to the contrary neither Party shall have any right or authority to and shall not do any act, 

enter into any contract, make any representation, give any warranty, incur or admit any 

liability, assume any obligation, whether express or implied, of any kind on behalf of the 

other Party, or bind the other Party in any way.  

22.11 Any act or omission of any subsidiary, employee, contractor, representative or agent of the 
Supplier involved in the performance of the Services shall be considered in relation to the 

Contract as an act or omission of the Supplier. 
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22.12 No person who is not a party to the Contract shall have any right under the Contracts (Rights 

of Third Parties) Act 1999 to enforce any term of the Contract. 

22.13 The Contract shall be governed by and construed in accordance with English Law. In relation 
to any legal action or proceedings to enforce the Contract or arising out of or in connection 

with the Contract (“proceedings”) each of the Parties irrevocably submits to the exclusive 

jurisdiction of the English courts and waives any objection to proceedings in such courts on 
the grounds of venue or on the grounds that the proceedings have been brought in an 

inconvenient forum.  

23 PUBLIC SECTOR 

23.1 The Supplier (and any sub-contractor) shall not unlawfully discriminate either directly or 
indirectly within the meaning and scope of any law (whether on such grounds as age, race, 

colour, ethnic or national origin, gender, religion, disability, sexual orientation or otherwise in 

employment) including but not limited to the Equality Act 2010.  

23.2 The Supplier notes the Customer's obligations under the Data Protection Legislation, Freedom 

of Information Act 2000 ("FOI Legislation"), Human Rights Act 1998 and any codes of 
practice and best guidance notes issued by the government and appropriate enforcement 

agencies. The Supplier will comply with this legislation in so far as it places obligations on it 

as well as facilitating the Customer's compliance. In particular, the Supplier notes that the 
Customer may be required to provide information relating to this Contract or the Supplier to a 

person in order to comply with the Customer’s obligations under such legislation. The parties 
shall comply with the provisions of Data Protection Legislation and shall each comply with the 

data protection principles and provide appropriate safeguards in relation to the storage, 
transfer and processing of personal data.  Where the Supplier acts as processor on behalf of 

the Customer as defined in UK GDPR article 4 then the Supplier shall also agree to an 

appropriate addendum to this Contract to comply with UK GDPR article 28 (“Data Processing 

Addendum”) 

23.3 If the Supplier receives any request for information pursuant to FOI Legislation (regardless of 
whether such request complies or does not comply with the strict requirements of FOI 

Legislation) it shall (1) make no response to such request other than a bare 

acknowledgement of receipt stating that the request has been passed to the Customer; (2) 
pass such request to the Customer within 2 Working Days of the request being made to the 

Supplier; (3) provide the Customer with a copy of all information required to comply with any 
request for information and such Information shall be provided within 10 days of a request 

from the Customer (or such other period as the Customer shall specify) and in such form as 

the Customer may specify; and (4) take no further action in regard to such request save at 

the direction of the Customer.  

23.4 The Supplier understands and acknowledges that the Customer may be obliged under FOI 
Legislation to disclose information without consulting or obtaining consent from the Supplier 

and the Customer shall be responsible (in its sole and unfettered discretion) for so doing. 

23.5 For the avoidance of doubt the Customer may disclose all information and documentation, in 

whatever form, as necessary to respond to that request for information and the Supplier 

acknowledges that the provisions of this Clause and of the FOI Legislation shall override any 

obligation of confidentiality.  

23.6 If the Customer at the Supplier's request seeks to rely upon a FOI Legislation exemption, the 
Supplier shall indemnify the Customer for any liability, costs, claims, loss, damage or expense 

including but not limited to responding to information notices or lodging appeals against a 

decision of the Information Commissioner.  
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23.7 The Customer shall not be liable for any loss, damage, harm or other detriment, however 
caused, arising from any disclosure made pursuant to a request for information and failure by 

the Supplier to comply with any of the provisions of this clause 23 shall be a default.  

23.8 In connection with this or any other contract between the parties, the Supplier shall not give, 

provide, or offer to the Customer’s staff and agents any loan, fee, reward, gift or any 

emolument or advantage whatsoever which is an offence under the Bribery Act 2010 and/or 
section 117(2) of the Local Government Act 1972. In the event of any breach of this clause 

23.8, the Customer shall, without prejudice to its other rights, be at liberty forthwith to 
terminate this Contract and any other contract and to recover from the Supplier any loss or 

damage resulting from such termination. 

 


