UCAS TERMS AND CONDITIONS FOR THE PURCHASE AND INSTALLATION OF IT GOODS AND SERVICES
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1.
General

1.1
These Conditions supersede any terms of any kind referred to, offered or relied on by the Supplier at any stage in the dealings between the Company and the Supplier, unless the Company expressly accepts in writing that such terms shall apply to the Contract. In this context, quotations referred to in the Contract are referenced only for price, delivery and quantity.

1.2
Unless the Company and the Supplier agree otherwise in writing, if there is any inconsistency between the terms of the following documents they will apply in the following order:-

1.2.1
An agreed amendment to the Purchase Order and/or any of these Conditions of Contract;

1.2.2
The terms on the face of the Purchase Order;

1.2.3
The terms of any Attachments;

1.2.4
These Conditions of Contract.

2.
Definitions

2.1
“Company” shall mean UCAS and UCAS Media.

2.2
“Supplier” shall mean the person or company to whom this order is addressed.

2.3
“Acceptance Date” shall be the date certified by the Supervising Officer as the date when the Works passed the Test on completion and the Works were ready for operational use.

2.4
“Completion Date” shall mean the date included in the contract or where not so specified, the date included in the programme of Works as the date upon which the works are to be ready for operational use. 

2.5
“Confidential Information” means any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information which relates to the business, affairs, properties, assets, trading practices, Services, developments, trade secrets, Intellectual Property Rights, know-how, personnel, Company’s and suppliers of either Party[all personal data and sensitive personal data within the meaning of the Data Protection Act 1998].

2.6
“Contract” shall mean the agreement between the Company and the Supplier for the execution of the Works, including therein all documents to which reference may properly be made in order to ascertain the rights and obligations of the parties. 

2.7
“Delivery” shall mean the delivery including off loading and setting in the designated place the Goods supplied in accordance with this contract and/or the provision of the services supplied in accordance with this Contract. 

2.8
“Installation” shall mean the installation of the Goods onto the site and into the operating environment specified by the Company. Where the goods supplied in accordance with this Contract comprises, or includes Computer Hardware, installation shall include the loading of the operating system software and any other specified and to be supplied under this contract.

2.9
“Intellectual  Property” means patents, registered designs, trade marks and service marks (whether registered or not), domain names, copyright, database right, moral right, design right and all similar property rights including those subsisting (in any part of the world) in inventions, designs, drawings, computer programs, confidential information, business names, goodwill and in applications for protection of the above rights.

2.10
“Equipment” shall mean all materials, plant, and hardware etc supplied by the Supplier including basic level machine control facilities, for inclusion in the works. 

2.11. “Premises” shall mean the place or places other than the Supplier’s premises to which the Equipment and Software are to be delivered or where work is to be done. 

2.12. “Programme of Works” shall mean the timing and sequence of events agreed between the Company and the Supplier for the performance of the Contract. 

2.13. “Software” shall mean all operating systems, compilers, utilities, services software and other programs and associated documentation provided by the Supplier for inclusion in the works. 

2.14. “Sub-contractor” shall mean any person (other than Supplier) named in the contract for any part of the Works or any person to whom any part of the contract has been, with the consent in writing of the Company, sub let and the legal representatives, successors and permitted assigns of such person. 

2.15. “Supervising Officer” shall mean the person for the time being or from time to time duly appointed by the Company to act as the Company’s representative for the purpose of the contract or in default of such notification the Company. 

2.16. “Acceptance Test” shall mean the tests included in the contract and/or such other tests as may be agreed in writing between the Company’s and the Supplier to be carried out by the Supplier after delivery to the premises and before the acceptance date. 

2.17.
“Works” shall mean and include the supply, delivery, installation, testing and setting to work of the equipment and software and all other work required to be carried out by the Supplier under the contract. 
2.18
Unless the context otherwise requires reference to a gender will include references to the masculine, feminine and neuter.
3.
Prices and Payment
3.1
All rates and prices are firm and fixed and the price of goods is deemed to include the costs of all services and materials necessary for the satisfactory supply of the goods, the cost of packing and carriage, and all tax, and duties relating to the manufacture, transportation, export, import, sale or delivery of the goods but excludes VAT (or any similar tax).

3.2.
VAT (or any similar tax), where applicable, shall be identified as a separate item of account failing which the price shall be deemed to include VAT (or any similar tax).

3.3
The Supplier shall be obliged to vary the Price downwards in the event of any reduction(s) in the Supplier’s published price list for those Goods and Services, such that the list prices before discount to the Company fall below those ruling at any time prior to the payment of the invoice issued by the Supplier for the Goods and/or Services. The Supplier shall in any case be expected to vary the Price downwards in the event of any reduction in the cost of materials, labour or transport, such that the costs to the Supplier fall below those ruling at the date of their tender, quotation or the award of the Contract/issue of the Purchase Order.

3.4
The supplier shall be entitled to Invoice the company upon satisfactory receipt or performance of goods or services. Payment will be made within 30 days from date of Invoice.

3.5
Invoices and Statements must be sent to the Finance Department at UCAS.

3.6
Advice and Dispatch Notes must be sent to the Stores Department at UCAS.

3.7
All invoices and statements must show the company name, company registration number, invoice number, date of invoice, purchase order number, description and price of goods and services, terms of payment, bank details, the VAT rate, the amount of VAT charged (to be shown separately) and the suppliers VAT registration number, where applicable.

4.
The Installation Site
4.1
Unless otherwise agreed in writing, the Supplier shall be required to undertake a visit to the Site, and shall:-

4.1.1
Issue a report detailing work to be carried out to prepare the site for the Installation, or;

4.1.2
Issue a certificate, stating that the Site is suitable and acceptable for the Installation to commence.

4.2
The report issued by the Supplier in accordance with Clause 4.1.1 above must supply adequate information in sufficient time to enable the Company to prepare the Site for the Installation, and enable the Company to provide:-

4.2.1
A suitable supply of electric current and such other mains services as maybe required;

4.2.2.
All other required electrical and mechanical items and fittings (other than the goods), as specified by the Supplier at the time of awarding the Contract and agreed to by the Company;

4.2.3.
Such facilities and environmental conditions as necessary for the purpose of the works.
4.3.
The Company at its own expense shall ensure that such preparation and provision are made such that the Supplier is able to deliver the Goods and/or Services on the date specified for Delivery and Installation on the Purchase Order and/or in any Programme of Delivery and/or Installation. In the event that such preparation and provision are unsuitable for the purpose of the Installation as the result of an act or default of one party, then any costs which the other party can demonstrate as being reasonably incurred due to that act or default shall be recoverable from the defaulting party.

5.
Access to Premises

5.1
The supervising officer shall afford to the authorised personnel of the Supplier at all reasonable times and with prior agreement, such access to the premises (but not necessarily sole access) as may be necessary for the inspection and for the execution of the works, provided always that the supervising officer shall have the right to refuse to admit to, order the removal from, the premises of any person employed by or acting on behalf of the Supplier or sub-contractor who, in the opinion of the supervising officer (which shall be final) is not a fit and proper person to be on the premises. Action taken under this clause shall forthwith be confirmed in writing to the Supplier by the supervising officer and shall not relive the Supplier of his obligations under the contract.

5.2
The Supplier must take reasonable care to ensure that, in the execution of the Delivery and Installation, they do not interfere with the operations of the Company, its employees or any other Supplier employed on the Site.

5.3
The Supplier may work on the Site only with the permission of the Company.

5.4
The Supplier shall, without prejudice to any other obligations to the Company with regard to access to the Site:-
5.4.1 Comply at all times with its statutory obligations in respect of Health and Safety at Work and the Company’s policies, procedures and/or reasonable instructions in respect of Health and Safety;

5.4.2
Comply with any policies, procedures and/or reasonable instructions of the Company with regard to security when attempting to gain access to and egress from, and at all times when working on, the Site;

5.4.3
Comply with any policies, procedures and/or instructions of the Company in respect of the use of any services and/or facilities to be provided by the Company.
5.4.4
Ensure that any Installation and/or other Services which require the attendance of the Supplier on the Site be undertaken during the Company’s standard operational hours unless otherwise agreed by the Company; and

5.4.5
Leave the Goods and the Site in a clean and tidy condition at the end of each visit and upon completion of the Installation.
5.5
The Supplier shall ensure that its personnel and the personnel of any agent and/or subcontractor of the Supplier shall comply with its obligations set out in Clauses 5.1 to 5.4.
6.
Programme of Work

6.1
The Supplier shall include in his tender an outline programme of work to meet the specified Completion date and within 21 days of the Company’s authorisation to proceed (or such other period as may be agreed) shall submit to the supervising officer for his approval a detailed programme showing the number of days or weeks required for each separate stage to ensure that the works are ready for operational use by the completion date.

6.2
On receipt of the detailed programme, the supervising officer shall:
6.2.1
Signify his approval of the programme, or

6.2.2.
Reject the programme stating his reasons for so doing and require that the programme be amended by the Supplier.
6.3
The supervising officer’s approval or rejection of the Supplier’s detailed programme (or amended programme) shall be notified to the Supplier within a time-scale which reflects the total programme time available to the Supplier to carry out the contract.

7
Delivery and Installation

7.1
All goods must be adequately protected against damage and deterioration in transit and delivered, carriage paid. Any information related to the handling and storage of goods upon receipt must be clearly marked on the packaging and accompanying paperwork. The Goods shall be at the Supplier's risk until delivered to the Company at the location specified in the Contract. Unless otherwise agreed the Supplier will collect and dispose of all packaging at no cost to the Company.

7.2
No deliveries shall be made to the Site without the prior permission of an authorised officer of the Company, and the Supplier will seek that permission at least 48 hours before the intended delivery time.

7.3
The Supplier shall provide all necessary labour, materials and plant required for the Delivery and Installation.

7.4
The goods shall be transported and off-loaded at the sole risk and expense of the Supplier. 

7.5
The Supplier shall be responsible for the safe custody of any equipment which is the property of the Supplier whilst it is held on the Company's property until the Acceptance Date, after which the Supplier shall remove such equipment leaving the Site and premises in a clean and tidy condition. The Company shall not be liable for any loss or damage to equipment howsoever caused, and shall have the right to charge for storage of the equipment in the event that the Supplier fails to remove their equipment from Site within a reasonable period of time following Delivery.

8.
Variations
8.1
The Supplier shall not alter any of the goods or services except as directed in writing by the Company. The Company may at any time during the contract require the Supplier to revise 
8.1.1
the programme of works including the completion date and/ or 
8.1.2
to undertake any reasonable alteration or addition to or omission from the works (hereafter referred to as a variation). 
In the event of any such variation being required, the Company shall formally request the Supplier to state in writing the effect such variation will have on the works and what adjustment, if any, will be required to the contract price and to the programme of works. The Supplier shall furnish such details within 14 days of receipt of the Company’s request or such other period as may be agreed.
8.2
A variation under sub-clause 8.1 shall not invalidate the contract but if such variation involves an increase or decrease in the cost to the Supplier of carrying out the works an appropriate adjustment to the contract price shall be made. The Supplier shall satisfy the Company as to the reasonableness of changes to the programme of works and of the extra costs or savings resulting from variations under this clause.

9.
Force Majeure and Extension of Time
If, the Supplier has been delayed or impeded in the completion of the Contract by any reason of any act or default of the Company or any other circumstance which is beyond the control of the Supplier (arising after the date of the Contract), the Supplier shall immediately give the Company a notice in writing of his claim for an extension of time. The Company shall on receipt of such notice grant the Supplier from time to time in writing either prospectively or retrospectively such extension of the time for the completion of the Contract as may be reasonable. This Clause only applies if:

9.1
the Supplier shall, immediately upon becoming aware that any such delay has been or is likely to be caused, give notice in writing to the  Company specifying the circumstances causing or likely to cause the delay and the actual or estimated extent of the delay caused or likely to cause the delay;

9.2
the Supplier could not reasonably be expected to have foreseen at the date  of the Contract that a delay would, or was likely to, occur;

9.3
The Supplier uses its best endeavours to prevent any delay being caused and to minimise any such delay to the satisfaction of the Company; and

9.4
Such delay is not attributable to any negligence, default or improper conduct of the Supplier.

10.
Delays by the Supplier

Any time or period for Delivery, dispatch, Installation and/or completion shall be the essence of the Contract. If the Supplier fails to complete:-

10.1
Any specific portion of the Installation by the date(s) specified in the Purchase Order, an Attachment or an Amendment;

10.2 the Installation of the Goods and/or Services by the Completion Date (or such revised dates as may be agreed in accordance with Clause 8 of these Conditions of Contract) the  Company shall have the right exercisable by giving notice to the Supplier, at its sole discretion, either to:-

10.2.1
Terminate the Contract whereupon the Company’s rights shall be as described in Clause 11 hereof, or

10.1.4
Proceed with the fulfillment of the Contract whereupon the Company shall have the right to recover from the Supplier any losses which they may have suffered as a result of the delay.
11.
Termination

11.1
If the supplier shall be in material breach or non-observance of any of his obligations under the contract, the Company shall be entitled to give the Supplier notice in writing to forthwith remedy such breach or non-observance. 

11.2
If the Supplier shall fail to comply with such notice within 30 calendar days of its receipt the Company shall be entitled forthwith to give the Supplier written notice terminating the contract with immediate effect.
11.3 The Company shall be entitled to terminate this order at any time in respect of all or part of the gods at any time prior to the delivery of goods in which event the Company’s sole liability to the Supplier shall be to pay the Supplier a reasonable price for work already completed.

11.4
If the supplier shall become bankrupt or insolvent, or have a receiving order made against him, or compound with his creditors, or, being a corporation, commence to be wound up, not being a member’s voluntary winding up for the purpose reconstruction or amalgamation, or carry on its business under a receiver for the benefit of its creditors or any of them, the company shall be at liberty either:

11.4.1
to terminate the contract forthwith by notice in writing to the supplier, or to the receiver or liquidator, or to any person in whom the contract may become vested;



or,

11.4.2
to give such receiver, liquidator or other person the option of  carrying out the contract subject to his providing a guarantee for the due and faithful performance of the contract.

12.
Acceptance Test
12.1
The Supplier shall be required to undertake Acceptance Tests as detailed on the Purchase Order and/or in any Attachment.

12.2
Where the details of the Acceptance Tests to be implemented in accordance with this Contract are not specified in the Purchase Order or in any Attachment, the Acceptance Tests to be administered shall be defined (in the case of Goods) as 
12.2.1
those procedures published by the Manufacturer, or, 
12.2.2
where no such procedures are published and in the case of Services, the Acceptance Tests shall be those which are generally accepted as enabling the Company to satisfy themselves that the Goods and/or Services have been Delivered and/or Installed such that they are in accordance with the Contract.

12.3
If Goods are to be utilised with and/or installed on or with goods supplied by sources other than the Supplier, including, but not limited to, computer application software to be utilised on or with computer hardware and operating system software to be supplied by the Supplier in accordance with the Contract, the Company shall have the right to require that Acceptance Tests are undertaken in respect of the complete installation

12.4
The Supplier shall give to the Company 7 days written notice, or such shorter notice as may be agreed, of the date when they will be ready to commence Acceptance Tests.

12.5
Unless otherwise specified in the Contract, it shall be for the Supplier to provide the necessary equipment, labour and things of all kinds to carry out the Acceptance Tests.

12.6
The Acceptance Tests shall take place on the dates specified in the Purchase Order or in any Attachment, or such dates as the Company shall notify to the Supplier in writing, unless otherwise agreed.

12.7
If the Supplier fails to make such tests within the time stipulated, the Company reserves the right to undertake the Acceptance Tests specified. All Acceptance Tests undertaken by the Company shall be at the risk and expense of the Supplier, unless the Supplier shall establish to the satisfaction of an authorised officer of the Company that the tests were not being delayed, in which case such tests so made shall be at the risk and expense of the Company.

12.8
If the Goods and/or Services fail to pass the Acceptance Tests, repeat tests shall be carried out within a reasonable time by the Supplier. In the event that the Goods and/or Services, are not in accordance with the Contract, then the Company shall have the right to:-

12.8.1
require the Supplier to supply, free of all charges, such additional or replacement goods and/or services as may be necessary to enable the Goods and/or Services to pass the Acceptance Tests;

12.8.2
accept and retain such of the Goods and/or Services as the  Company may consider expedient at such reduced price as may be agreed by the  Company and the Supplier;

12.8.3
Contract with a third party to enable the Goods and/or Services to pass the Acceptance Tests. In such circumstances any costs incurred shall be for the Supplier's account, and shall be deducted from any sums due under the Contract, or otherwise under the Contract;

12.8.4
Reject the Goods and/or Services, where they are not in accordance with the Contract.

13.
Acceptance Certificate

13.1
As soon as the Goods and/or Services have passed the Acceptance Tests, an authorised officer of the Company shall issue an Acceptance Certificate which will state:-

 13.1.1
the Acceptance Date and 
13.1.2
any outstanding defects in the Installation. 
13.2
The Supplier undertakes to rectify such defects immediately and without delay and, in any case, by a specific date, which shall be binding, and which shall be agreed in writing by both parties within seven (7) working days after the Acceptance Date.

14.
Intellectual Property Rights
14.1
The Company retains Intellectual Property Rights in, and ownership of all materials, plans, drawings, Specifications, patterns and/or designs provided by the Company to the Supplier, and they shall all be returned at any time in good condition to the Company at the Company’s request.

14.2
Where Software is made to the Company’s specification, model, or plans, the Intellectual Property Rights in the Software in so as they relate to the specification, model, or plans, and any improvements or developments pertaining to it shall be the absolute property of the Company, and the Supplier will assign all such Intellectual Property Rights to the Company when such assignation is necessary.

14.3
Intellectual Property Rights arising during or out of the provision of Services shall be and remain the property of the Company.

14.4
If any part of the Software and/or Services does or is likely to become the subject of an action or claim Supplier shall have the option and at its expense to procure for the Company the right to continue using the Software and/ or Services, or replace Software and/or Services with non-infringing Software or Services, or modify the Software and/or Services so that they become non-infringing without reducing their performance and functionality in accordance with the Specifications.

15.
Standard of performance

15.1
The Supplier shall ensure that the Goods achieve and maintain the standard of performance specified that are either:-

15.1.1
in the Manufacturer’s published specification for the Goods, or

15.1.2
in the Purchase Order or in any Attachment, or

15.1.3
as demonstrated in the Acceptance Tests and accepted by the  Company, or

15.1.4
a combination of the above for either the period of the maintenance contract if the Goods are to be maintained by the Supplier, or the Warranty Period if the Goods are not to be maintained by the Supplier.

15.2
If the Company claims that the Goods and/or Services, are not achieving and maintaining the standard of performance specified in the Contract and the Supplier wishes to dispute that claim, then, notwithstanding prior acceptance of the Goods and/or Services in accordance with Clauses 12 and 13 the onus shall be on the Supplier to:-

15.2.1
undertake at his own expense all necessary investigations to disprove the  Company's claims, or 
15.2.2
to prove that such failure to maintain requisite standards is due to the fault of the  Company.

16.
Ownership

The Equipment shall become the property of the Company on payment of all sums due.

17.
Recovery of sums due

17.1 Whenever under the Contract any sum of money shall be recoverable from or payable by the Supplier, the same may be deducted from any sum then due or which at any time thereafter may become due to the Supplier under this or any other contract with the Company.

17.2 Exercise by the Company of their rights under this clause shall be without prejudice to any other rights or remedies available to the Company under the Contract.

18.
Warranty Period

18.1
The Supplier shall be responsible for making good with all possible speed at his own expense any defect in or damage to any portion of the Works which may develop during:-

18.1.1
 a period of twelve calendar months after the Acceptance Date, or 
18.1.2
such other period as may be agreed between the parties to the contract (herein referred to as the “Warranty Period”) 
for that portion which results in a failure of the works to fulfil the functions or meet the level of performance detailed in the Contract or arises from either:

18.1.2.1 defective materials, including Software, workmanship or design (other than a design furnished or specified by the Company and for which the Supplier has disclaimed responsibility within a reasonable time, after the receipt if the company’s instructions) or
18.1.2.2 any act or omission of the Supplier done or omitted during the Warranty period.

18.2 If any such damage or defect cannot be remedied within a reasonable time, the Company may proceed to engage the services of a third party to provide the warranty service. Any service so taken shall be at the Supplier’s risk and expense. Should the Company invoke the provisions of this clause, the utilisation of third party services shall not affect the warranty provisions for the remainder of the warranty period.

18.3 Where a defect involves a fault inherent in the design of the goods or the specification of the services provided the Supplier shall at his own expense promptly carry out such re-design as may be necessary to prevent a recurrence of the defect and upon completion of such re-design shall rectify the fault in the works. Any such re-design shall be accomplished in such a manner as to ensure that the performance and operation of the works is not down-graded by virtue of such re-design from the standard as accepted by the Company. The warranty period of twelve calendar months shall thereupon be renewed in respect of the works subject to such re-design and rectification.
18.4 If the replacements or renewals are such that they affect the performance of the works, the Company may within one calendar month of such replacement or renewal give to the Supplier notice in writing requiring that the acceptance tests be made in which case such tests shall be carried out as provided in Clause 12.
18.5
All services under the provision of this warranty shall be provided free of all charges, and shall be carried out on the Site. Goods shall not be removed from the Site for the provision of warranty services without the permission of an authorised officer of the Company.

18.6
In circumstances where Goods are authorised to be removed from the Site, the Goods shall at all times remain the property of the Company. However, the risk inherent in the Goods shall pass to the Supplier from the time the Goods are removed from their normal operating environment until:-

18.6.1
 they are returned and, where appropriate, reinstalled into the same operating environment, or any other operating environment designated by an authorised officer of the Company; 
18.6.2
appropriate acceptance tests have been concluded where necessary, and 
18.6.3
an acceptance certificate has been issued by an authorised officer of the Company.

18.7
Where Goods are held at the Supplier's site the Goods must be readily identifiable as the property of the Company and the Supplier must keep appropriate records.
18.8
Should the Supplier be affected by any incidents such as bankruptcy or liquidation the Supplier must identify such Goods to the Receiver as the property of the Company.

19.
Bankruptcy

19.1 If the Supplier becomes insolvent or bankrupt or makes an arrangement with its creditors it shall forthwith place in a bonded store or similar secure place a copy of the relevant source coding and any other information or documentation necessary for the maintenance of the software supplied under the Contract in so far as he is legally entitled so to do. In the event that it becomes necessary for the Company to exercise his right of termination under Clause 11.4, the source coding and other information or documentation shall immediately be handed over to the Company free of any charge or encumbrance.

19.2
The exercise of rights under this clause shall not prejudice any existing rights or obligations of either party.

20.
Waiver

20.1
No delay, neglect or forbearance on the part of either party in enforcing against the other party any term or condition of the contract shall either be or be deemed to be a waiver or in any way prejudice any right of that party under the contract.

20.2
Waiver of a right by a party on one occasion shall not constitute a waiver of the same right in the future.

21.
Confidentiality

21.1
Both parties (and its staff, agents or sub-contractors) to the contract undertake, except as provided below, to treat as confidential and keep secret all information marked ‘confidential’ or which may reasonably be supposed to be confidential with the same degree of care that it employs with regard to its own confidential information of a like nature and in any event in accordance with best current commercial security practices. Such Confidential Information shall not be disclosed by the receiving party to others for any purpose without the prior written consent of the disclosing party.

21.2
The provisions in clause 21.1 shall not extend to any confidential information which:

21.2.1
Is in or becomes a part of the public domain (otherwise than by breach of this contract)

21.2.2
Was in the lawful possession of the Receiving Party prior to the disclosure under this contract and was not unlawfully obtained directly and indirectly, or

21.2.3
Is required to be disclosed by law.

21.3
All documents and drawings containing such information and any copies pertaining to it shall upon the termination of the contract be returned to the Company.

21.4
Nothing in this condition shall prevent either party to the contract from using any techniques, ideas or know-how gained during the performance of the contract in the in the furtherance of its business, to the extent that this does not result in a disclosure or use of Confidential Information or an infringement of Intellectual Property Rights or in any way constitute a breach of this contract.

21.5
The provisions of this clause shall apply in perpetuity, notwithstanding the cancellation, termination or discharge of this Contract.

22.
Data Protection

22.1
The Supplier is reminded that any collection or processing of data shall be in accordance with the Data Protection Act, 1998. To the extent that the contract requires the processing of personal data, a separate schedule shall be drawn up:

22.1.1
Identifying any personal data likely to be processed in the course of the contract,



22.1.2
Limiting the purposes for which the personal data may be used,

22.1.3
Specifying how instructions for the processing of the data will be authorised and transmitted, and

22.1.4
Setting out security arrangements for the handling of personal data by the Supplier and its transmission between Supplier and the Company.

22.2
Both parties shall take reasonable steps to ensure the reliability of its own employees who have access to the personal data.

23
Consumable Supplies

23.1
The Company reserves the right to procure discs, magnetic tapes, paper tapes, punched cards and any other consumables supplies to be used on and suitable for the equipment from the Suppliers or such other source as the Company may deem appropriate.

23.2
such procurement from a source other than the Supplier shall not invalidate any rights of the Company under these conditions.

24.
Maintenance
24.1
If required by the Company before the end of the Warranty Period, the Supplier shall enter into a separate Contract for the maintenance of the Goods subject to Terms and Conditions to be agreed separately.

24.2
If a Maintenance Contract commences on the Acceptance Date the maintenance charges during the Warranty Period shall reflect the Supplier's obligations under Clause 18 of this contract.

24.3
Where part of the equipment is to be supplied by a third party or the Supplier wishes to offer software produced by a third party it will be the Suppliers responsibility to make maintenance arrangements acceptable to the Company.
25.
Spares
25.1
The Supplier shall use his best endeavours to maintain for the Equipment a supply of spares or replacement parts for a period of 7 years, or such period as shall be agreed between the Supplier and the Company, from the Acceptance Date, such spares or replacement parts to be fully compatible with not necessarily identical to similar items previously supplied.

25.2 If during the above mentioned period of 7 years the Supplier intends to discontinue the manufacture of spare or replacement parts for the Equipment:-

25.2.1  the Supplier shall give notice to the Company of such intention and afford the Company the opportunity (which should be exercised within 3 months) of ordering at reasonable prices such quantities of such spares or replacement parts as the Company shall reasonably require in relation to the anticipation life of the Equipment, or

25.2.2 the parties may agree within the said period of three months upon a price at which the Supplier will sell to the Company such drawings, patterns, specifications and other information as he may have in his possession and as the Company shall require to enable him to make or have such spares or replacement parts.

25.3 If during the above mentioned period of  7 years the Supplier (in the absence of agreement as mentioned in sub-clause 25.2.2) either fails an order for the supply of spare or replacement parts given by the Company or not having given notice as mentioned above:-

25.3.1  fails to make available to the Company with reasonable despatch and at reasonable prices all such spares or replacement parts as the Company shall require for the equipment, or 
25.3.2 becomes insolvent, or 
25.3.3 has a receiving order made against him, or 
25.3.4 commences to be wound up (not being a member’s voluntary winding up for the purpose of reconstruction),

then the Supplier shall so far as he is legally entitled so to do deliver to the Company free of charge such drawings, patterns, specifications and other information as are referred to in sub-Clause 25.2 .

25.3.5
The Company shall be entitled to retain the documents referred to in sub-clause 25.2 for such time only as is necessary for the exercise by the Company of his rights under this clause. If the Supplier so requires, the above shall be returned by the Company to the Supplier in good order and condition (fair wear and tear excepted) and at the Company’s cost and expense.

25.4
If the Company shall exercise his right under sub-Clause 25.3 the Supplier shall grant to the Company, without payment of any royalty or charge, full right and liberty to:-

25.4.1 make or have made spares or replacement parts, and

25.4.2 for such purposes only to use, make and have made copies of all drawings, patterns, specifications and other information supplied by the Supplier to the Company pursuant to the Contract.

25.5 The Company undertakes for himself and on behalf or his servants and agents that all drawings, patterns, specifications and other information obtained from the Supplier under this Clause shall be kept confidential and will not be divulged except to such persons as it may be necessary to divulge the same to, for the purpose of making or having made spares or replacement parts.

25.6 If the Supplier fails to provide spares or replacement parts as described in sub-Clause 25.3, the Company shall have the right to obtain such spares and replacement parts from any other supplier. Any additional cost incurred by the Company shall be recoverable from the Supplier.
26.
Software
26.1
The Supplier shall be responsible for providing in accordance with the Contract, all software and associated documentation where:-


26.1.1
the Goods comprise of and/or include Computer Hardware and/or


26.1.2
the Software and associated documentation is necessary for the satisfactory operation of the Goods and/or


26.1.3
where the provision of such Software and associated documentation is specified on he Order/in the schedule to this Contract.

26.2
Where the provision of the Software is not subject to the separate licence arrangements:-


26.2.1
the Supplier hereby grants to the Company a perpetual right to use the Software (whether modified as provided below or not) on the Goods.


26.2.2
the Buyer shall in perpetuity have the right to modify or add to any of the Software without reference or obligation to the Supplier.


26.2.3
all patent, registered design, copyright and other intellectual property rights of the Supplier in the Software shall remain vested in the Supplier.


26.2.4
the Company shall have copyright in any modifications or additions made to the Software, but shall in no case acquire copyright in the Software itself.


26.2.5
the Company shall not assign or sub-licence to any third party to have the use of the Software, including any translation, compilation, adaptation, enhancement or any other version of the Software, without the prior written consent of the Supplier.


26.2.6
The Company shall only make so many copies of the Software or any portion of it as are reasonably necessary for operational security and use.

26.3
Where the Supplier provides Third Party Software in accordance with this Contract or otherwise in order to enable them to meet their obligations under this Contract, the Supplier shall either:-


26.3.1
Procure for the Buyer a non-exclusive, perpetual and irrevocable licence to use the Software; or
26.3.2
Grant to the Buyer a sub-licence to use the Third Party Software 

26.4
The Supplier hereby warrants that they have the right in Law to sub-licence the Third Party Software as  mentioned above.

27.
Training
27.1
The Supplier shall provide instruction in the use of the Equipment and Software for the Company’s personnel in accordance with the requirements of the Contract.
27.2
Unless otherwise specified no charge shall be made for such instructions but the Company shall be responsible for paying any travel or living expenses necessarily incurred by the Company’s personnel attending such instruction.
27.3
If the extent of such instruction is not detailed in the Contract, the Supplier shall provide adequate instruction for a sufficient number of the Company’s personnel to secure the satisfactory operation of the equipment and software.

28.
Publicity

The Supplier shall not without the prior written consent of the Company advertise or publicly announce that he is undertaking work for the Company.

29. Operating Manuals

29.1 The Supplier shall supply to the Company all operating manuals and other documentation necessary for the satisfactory operation of the goods or due to be supplied in accordance with the Contract.
29.2 The Company reserves the right to withhold payment for that part of the Works for which an Acceptance Certificate has been issued but for which such manuals and documentation have not been supplied.
29.3 The Supplier shall use his best endeavours to update and replace where appropriate, at reasonable prices, all such operating manuals and documentation for a period of 7 years after the Acceptance Date.

30.
Indemnity

30.1
The supplier shall keep the company fully and effectively indemnified against all liability, loss, damages, costs and expenses (including legal expenses) awarded against or incurred or paid as a result of or in connection with:-

30.2
Any claims for infringement of any Intellectual Property Rights by reason of the use or sale of the goods supplied or services provided and against all costs and damages which the company may incur in any action for such infringement or for which the Company may become liable in such action.

30.3
Any royalties payable by the Supplier.

30.4 Any claim in contract or tort or otherwise; for any direct or indirect damages, expenses or costs relating to:-

30.4.1  Damage to property; or 
30.4.2 injury or loss to any person, firm or company; or 
30.4.3 for any loss of profit or production arising out of, or occasioned by, any error in design or drawings; or 
30.4.4 any defects in or failure of the goods provided; or 
30.4.5 work performed by the Supplier occasioned by reason of any act or omission by the Supplier.

31.
Sub Contracting

This contract can not be sub-contracted or assigned to another Contractor without the prior approval of the Company.

32.
Passing of Property and Risk

32.1
Subject to clause 32.3, the property in the goods shall pass to the Company on delivery but without prejudice to any right of rejection.

32.2
Risk in the goods shall remain with the Supplier until they are received by the Company at the point specified for delivery in the contract.

32.3
Where payment for goods is made prior to delivery then property in the goods shall pass to the company once payment has been made and the goods have been appropriated to the contract.
32.4
The Supplier shall be responsible for transport and unloading costs and insuring of goods to their full value against all risks of damage or loss prior to completion of delivery.

32.5
The Company accepts no responsibility for goods delivered in excess of the requirement mentioned in the Agreement.

33.
Limitation of Liability

33.1
Nothing in these conditions shall exclude or restrict the liability of either party to the other for fraud or fraudulent misrepresentation, death or personal injury caused by negligence, or any breach of any obligations implied by Section 12 of the Sale of Goods Act, 1979 or Section 2 of the Supply of Goods and Services Act, 1982.

33.2
Subject to clause 33.1:

33.2.1
The liability of either party for defaults resulting in direct loss of or damage to the property of the other; whether arising under contract, tort (including negligence), misrepresentation or otherwise, in connection with the performance of or contemplated performance of this contract shall in no event exceed the value of the Contract; and

33.2.2 Subject to clause 10.4.1 in no event shall either party be liable to the other for any indirect or consequential loss or whether for loss of profits, loss of business, revenue, depletion of goodwill or anticipated savings, howsoever caused, whether or not such losses were foreseeable at the time of entering into this contract. For the purposes of this clause, the term ‘loss’ includes a partial loss or reduction in value as well as a complete or total loss.

34.
Statutory and Other Regulations
34.1
The Supplier shall in all matters arising in the performance of the Contract conform with all Acts of Parliament and with all orders, regulations and bye-laws made with statutory authority by Government Departments or by local or other authorities that shall be applicable to the Contract; the Supplier shall also observe through their staff any rules applicable to the Site. The Company shall on request afford all reasonable assistance to the Supplier in obtaining information as to local conditions. The Supplier shall not in the performance of the Contract in any manner endanger the safety or unlawfully interfere with the convenience of the public. The cost to the Supplier in meeting their requirements of this Clause shall be included in the Price, except as provided under Clause 34.3 hereof.

34.2
The Supplier shall give the Company such prior written notice as the Company may require of the Delivery of any Goods having a toxic hazard or other hazard to the safety or health of persons or property, identifying those hazards and giving full details of any precautions to be taken by the Buyer on the delivery of such Goods and their subsequent storage or handling.
34.3
In the event that either party incurs costs which it would not otherwise have incurred and which are caused by the other party's failure to comply with any law or any order, regulation or bye-law having the force of law, the amount of such costs shall be reimbursed by the other party.

35.
Arbitration
35.1
This contract and all matters arising from it and any arbitration proceedings shall be governed by and construed in accordance with English law.

35.2
All disputes between the parties shall be resolved by arbitration by an arbitrator to be agreed by the parties, or, in default of agreement, to be appointed by the President of   the Chartered Institute of Arbitrators.

35.3
If any of the provisions in the above conditions is held to be unlawful, void or unenforceable, in whole or in part, by any competent authority, the provision shall, to the extent required, be severed from the contract and rendered ineffective as far as possible without modifying the remaining provisions of this Contract, and shall not in any way affect the validity or enforcement of this Contract.
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