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Fullflow Group Limited 

Standard Terms of Engagement (Terms and Conditions). 

 

Definitions 

1. “We”, “Us”, “Our” and “Ours” refer to Fullflow Group Limited and its 

associated companies. 

2. "You", “Your” and “Yours” refer to any person, firm or other company who 

purchases goods or services from Us. 

3. "Contract" refers to any agreement entered into for the supply of goods or 

services between You and Us. 

4. “The Act” refers to the Housing Grants, Construction and Regeneration Act 

1996 as amended (including by the Local Democracy, Economic 

Development and Construction Act 2009). 

 

The Contract 

5. No standard form terms, exclusions or other terms not individually 

negotiated by Us shall be part of this Contract or of any effect. 

6. Acceptance by or on behalf of You of any delivery or performance tendered 

by Us shall in any event be conclusive evidence of Your acceptance of these 

conditions. 

7. This Contract constitutes the entire agreement between the parties and 

supersedes and extinguishes all previous agreements, promises, assurances, 

warranties, representations and understandings between them, whether 

written or oral, relating to its subject matter. 

8. No statement, representation, misrepresentation, assurance or warranty 

(whether made innocently or negligently) that is not set out in this Contract 

shall have any effect. 

9. The variation of the Contract or the exercise of any right hereunder shall not 

require the consent of any third party. 

 

Quotations and Variations 

10. We are not obliged to carry out any variations (including, but not limited to, 

in respect of addition, omission or substitution of any work, alteration of the 

kind or standard of any materials or goods to be used, changes to access, 

limitations of working space/hours or changes to sequence of work) to which 

We do not give prior agreement.  

11. If You wish to instruct additional work, You shall first instruct Us to provide 

a quotation. We will provide a quotation at Our absolute discretion. 

Following that quotation, You may choose to instruct the work within 60 

calendar days of the date of the quotation. An instruction to carry out work 

in respect of which a quotation has been provided and not expressly rejected 

shall be an admission of liability that the additional payment due to Us is the 

amount set out in the quotation. If no instruction to carry out work is issued 

by You following receipt of a quotation from Us, that quotation will lapse 60 

calendar days after the date of the quotation (unless another date is specified 

on the quotation). 

12. We may at Our absolute discretion refuse to carry out additional work if 

(without limitation): 

12.1. The quotation procedure has not been followed; and/or 

12.2. Written agreement as to price has not been reached. 

 

Prices 

13. Unless otherwise stated in Our quotation and order acknowledgement, Our 

prices are in £ Sterling and do not include VAT or any other government tax,  

charge, duty, commission, insurance or any exchange rate, insurance, 

delivery, installation or similar charges, for which You will be charged extra. 

The cost to Us of conforming with any legal requirements in connection 

herewith imposed or coming into force after the date of Our quotation shall 

be payable by You on demand. 

14. Our prices may be varied at any time by Us without prior notice. We may 

vary any prices quoted by Us for any costs incurred by Us after the date of 

the quotation as a result of (but not limited to): 

14.1. Any alterations in specifications, quantities of production, delivery or 

performance schedules or any suspension of work requested by You; 

14.2. Any delay in the supply by or on behalf of You of any instructions, data or 

materials (including "free issue" items) or any inaccuracy, insufficiency or 

defect therein or non-conformity to their specifications (whether or not 

apparent on inspection); and/or  

14.3. Any fluctuations in the cost of materials, equipment, labour, transport or 

utilities, arising in each case from whatever cause including currency 

exchange rates. 

 

Payment 

15. Where the Contract between You and Us is not a construction contract as 

defined by the Act, then payment shall be made in £ Sterling not later than 

the last day of the month in which the goods leave Our premises.  

16. Where the Contract between You and Us is a construction contract as defined 

by the Act, the following terms apply:  

16.1. The due date for payment of the amount shown on the invoice / application 

shall be the “Application Date” shown on the invoice / application; and 

16.2. The final date for payment of the amount shown on the invoice / application 

shall be the “Payment Date” shown on the invoice/application. 

16.3. If payments have been agreed on a proforma basis the final date for payment 

of the amount shown on the invoice / application shall be the date shown on 

the invoice / application. 

17. We shall be entitled to payment even if the title to the goods has not passed 

to You. 

18. We may invoice a proportion of the full amount if We make part deliveries. 

19. We can invoice the full amount in advance of delivery if We so wish. 

Payment in full must be received by Us prior to despatch of the goods unless 

an irrevocable letter of credit confirmed and drawn on a United Kingdom 

Bank is first opened in Our favour or equivalent arrangements to Our 

satisfaction are made. 

20. You shall indemnify Us in respect of all of Our legal and other costs incurred 

in recovering any amounts owed by You and any goods in which title has 

been retained by Us. Such costs shall be due for payment immediately on 

invoice. 

21. We may apply amounts received first in settlement of interest and then of 

debts due. 

22. Payment shall be made without any discount, set-off or deduction 

whatsoever. In particular (but without limitation), You shall not be entitled to 

set off monies due under the Contract against any claim for monies against 

Us which is referable to any other contract.  

23. No dispute arising under the Contract nor delays beyond Our control shall 

interfere with prompt payment in full by You. 

24. If You fail to make any payment when and as due or other circumstances 

entitling Us to terminate the Contract arise or if You exceed any financial 

limit on Your account from time to time applied by Us then the price of all 

such goods as have been delivered or prepared for any order or orders of 

Yours shall forthwith thereupon become immediately due and payable. 

25. The Late Payment of Commercial Debts (Interest) Act 1998 applies.   

 

Delivery and Risk 

26. We shall deliver to the place named in Our order acknowledgement or if no 

place is so named at a place agreed by both parties in writing. Where a 

definite place of delivery has not been agreed by the time the goods are 

ready for delivery, We shall give You seven days' notice of availability of the 

goods and if no place for delivery shall have been agreed within the said 

period of seven days the risk in the goods shall pass to You and We shall be 

entitled (but not bound) to store the goods at any available place at Your 

expense and to make a reasonable additional charge (including for, but not 

limited to, storage, transportation, administration, handling and other 

expenses). 

27. We reserve the right to specify the method of delivery of any goods, 

determine the form of transport or packing of any goods and charge You 

extra in the event that any special arrangements are required by You. 

28. We may deliver the goods by instalments unless otherwise agreed in writing. 

No failure by Us in respect of any one or more instalments shall entitle You 

to repudiate any Contract for goods previously delivered or to refuse to 

accept any undelivered goods. 

29. Risk in the goods shall pass to You at the time of delivery, whether You 

accept delivery of the goods or not.  

30. Where goods are made available at a point other than Our premises, You 

shall be responsible for all off-loading and We reserve the right to deliver the 

goods at the nearest point of suitable access.  

31. Where the goods are to be delivered in instalments and payment for one or 

more such instalments is overdue, We shall be entitled to suspend deliveries 

until payment is made in full for all goods delivered, or at Our option to 

cancel the order in respect of the undelivered goods without liability on Our 

part. 

32. We shall not be liable for any non-delivery unless You give Us written notice 

of the non-delivery within seven days of the date when the delivery should 

have occurred.  

33. We will exercise reasonable endeavours subject to these conditions to comply 

with any date given by Us but shall not be liable for any loss, damage or 

expense arising from any delay in delivery or performance from any cause 

whatsoever nor shall any such delay entitle You to refuse to accept any 

delivery or performance or repudiate the Contract. 

34. Where goods are not standard stock items and have to be manufactured 

especially for You, You agree to accept and to pay for the actual quantity of 

all such goods. You shall be invoiced at the Contract rate for the quantities 

actually delivered which shall be accepted by You in satisfaction of the 

Contract. 

35. Dates quoted for delivery are approximate only and time shall not be of the 

essence of the Contract, but time shall be the essence of the Contract in 

respect of payment under clauses 15 and 16 of these conditions.  
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36. Where goods are consigned to a destination outside the United Kingdom 

mainland any trade terms referred to in Our order acknowledgement shall, 

to the extent consistent with these conditions, be as defined in the edition of 

"Incoterms" then current. 

 

Title  

37. Notwithstanding the earlier passing of risk, title in the goods shall remain 

with Us and not pass to You until We have received in cash or cleared funds 

payment in full of the price of the goods and of all other debts for any other 

goods or services owed to Us by You on any account. 

38. Until title passes: 

38.1. You shall hold the goods as bailee for Us and ensure that they are at all times 

clearly identified as Our property; and 

38.2. We shall be entitled at any time on demand to do any or all of the following 

actions: repossess, remove from other equipment (without being liable for 

any damage thereby occasioned) and sell any or all of the goods and thereby 

terminate (without any liability to You) Your right to sell them; and 

38.3. We shall be entitled to enter any premises where the goods are located for 

the purpose of inspecting or repossessing them; and 

38.4. You shall keep the goods under this Contract separate from all other goods 

and clearly identifiable as Our property and shall keep the goods insured 

against all risk and in their full replacement value naming Us as the loss 

payee and providing Us with a certificate or other evidence of such insurance 

and shall fully indemnify Us against all loss of or damage to the goods and 

shall permit Us at any time prior to the passing of risk and title in such goods 

to You to enter upon any premises and repossess the goods (using whatever 

means which We consider reasonably necessary and whether or not the 

goods have been affixed to any land or building) and You hereby irrevocably 

grant Us a licence to enter upon any premises where We believe such goods 

to be stored and (using whatever means We consider reasonably necessary) 

to repossess the goods and You shall promptly reimburse Us Our costs and 

expenses in so doing. 

39. We shall, without prejudice to any other remedy, be entitled to maintain an 

action for the price of the goods although title in them has not passed to You. 

40. We transfer to You only such title and rights of use as We have in any goods 

and in the case of material provided by any third party shall transfer only 

such title and rights as that party had and has transferred to Us. 

41. You shall have the right to resell the goods or part thereof at full market value 

before payment for the same shall have been received by Us provided that 

You shall pay the proceeds of such a sale into a separate bank account clearly 

denoted as an account containing monies deposited for Our benefit by You 

acting in a fiduciary capacity. 

 

Intellectual property rights 

42. You are granted an irrevocable, non-exclusive, royalty-free, worldwide 

licence to use Our designs, but We shall have no liability in respect of Your 

use of that design. All copyright remains vested in Us at all times. This 

includes (but is not limited to) all designs, drawings, details, specifications 

and calculations, including those produced using Our in-house analytical 

software. 

43. You warrant that any manufacture of goods to Your design will not involve 

Us in the infringement of any patent, registered design, copyright or 

trademark or any other intellectual property rights and shall indemnify Us 

against all claims and expenses incurred by Us by reason of any such 

infringement or alleged infringement. 

44. If at any time any allegation of infringement or the rights referred to in clause 

43 above is made in respect of the goods or in Our opinion is likely to be 

made, then We may at Our option modify or have return of the goods so as 

to avoid infringements but without any liability being incurred by Us in so 

doing. 

 

Erection and Installation 

45. Where We are responsible for installing or erecting the goods, You will 

ensure that at the time of the arrival of Our employees, agents or contractors 

all necessary preparations have been made for such erection or installation of 

the goods. Loss of time incurred by the omission of any such preparations 

and the cost of any extra work carried out by Our servants or agents will be 

charged to You. You will indemnify Us against any claims made against Us 

by Our employees, agents or contractors or any other person whatsoever, 

whether in respect of death, personal injury, or any other loss or damage 

which arises during the erection or installation of the goods and is 

attributable to the negligence of You or Your employees, agents or 

contractors. 

46. The integrity of the structure or building to which the goods are attached is 

exclusively Your responsibility. Whilst We may give general advice on the 

preparation of suitable concrete thresholds, pads or foundations, Our 

employees, agents or contractors are not authorised to give any advice 

regarding the design and application for any particular structure or building 

and We are not liable for any losses suffered as a result of the design and 

application for any particular structure or building. You should seek advice 

from an appropriate professional who knows the local and particular 

conditions of the building, in order to ensure that the integrity of the 

structure of the building and the adequacy of the foundations and points of 

attachment to the building to support the goods and any load which may be 

applied thereto. 

47. Any materials and consumable parts required on site in connection with the 

installation will so far as possible be specified in Our quotation and will be 

included in the Contract together with materials and consumables required 

in connection therewith but We reserve the right to charge for additional 

materials and consumables parts the need for which was not foreseen by Us 

at the time of Our quotation. 

48. All material parts and other items used by Us in connection with the erection 

and installation on site shall be at Your sole risk and in the event of any loss 

or damage thereto and/or in the event of work done by Us being damaged or 

destroyed by whatever cause You will be liable to compensate Us in full 

therefor. 

49. If the erection and installation is delayed or takes longer than would 

normally be the case because of any breach by You of the terms of the 

Contract, You will pay Us on demand at Our daily rate for the extra time of 

Our employees, agents or contractors and for any additional costs (including 

storage costs) which We may incur in connection with the erection and 

installation. 

50. If You do not provide scaffolding or craneage which is required to install the 

goods and We provide the same, We will hire it and You will reimburse Us 

the cost thereof plus 15% by way of handling charge. 

 

Tests 

51. We shall have no liability for any failure of any goods on test or in use 

outside Our premises to attain any performance figures unless We have 

specifically guaranteed the same in the Contract subject to any tolerances 

specified or agreed to by Us and subject also to proof by You that You have 

properly used and maintained the goods in accordance with all instructions 

and conditions for use specified by Us and the instructions of the 

manufacturer of any equipment in or with which the goods are to be 

installed or used. 

52. Where any inspections or tests to be conducted at Our premises and You fail 

to attend upon reasonable notice We shall be entitled to proceed in Your 

absence and You shall be deemed to have accepted the results of such 

inspections or tests. 

53. Where any inspections or tests are to be conducted or carried out at Your 

premises and You fail upon reasonable notice to carry out or permit the same 

to be carried out or You have operated the goods before the date for 

inspection or testing such inspections or tests shall be deemed to have been 

successfully carried out. 

 

Loss or damage in transit 

54. We shall have no liability in respect of any claim by You in respect of any 

discrepancy affecting the goods unless:  

54.1. Notice of the claim is given in writing: 

54.1.1. (In case of any discrepancy which is reasonably apparent on inspection) 

within three (3) days of receipt of the goods, or 

54.1.2. (In case of loss of a whole consignment) within seven (7) days from the date 

when the delivery should have occurred, or 

54.1.3. (In case of a discrepancy which is not reasonably apparent upon inspection) 

immediately upon the discrepancy becoming apparent and in any event not 

later than three (3) months after receipt of the goods; and 

54.2. You afford Us reasonable opportunity and facilities for the investigation of 

any claim and comply with any request from Us for the return, properly 

packed and carriage paid, of any goods for Our examination; and 

54.3. You afford Us the opportunity to investigate any claim (in the case of any 

discrepancy which is reasonably apparent on inspection) within a period of 

not less than three (3) days from the date on which notice of the claim is 

given and before the goods are used or re-sold. 

55. No goods may be returned unless We have requested their return in writing. 

56. We will repair or at Our option replace free of charge any part of the goods 

lost or damaged in transit to the place stated for delivery in Our order 

acknowledgement provided that:  

56.1. In the case of goods for delivery in the United Kingdom the goods are signed 

for “not examined” and We and the carrier are given written notice of such 

loss or damage within the time required by the carrier’s conditions of 

carriage or where delivery is made by Our own transport within seven days 

of the receipt of the goods or of the day upon which the goods would have 

been reasonably likely to arrive had they not been lost and provided that any 

such damaged goods or parts thereof are returned and the carriage paid by 

You to Our address as stated in Our order; or 
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56.2. In the case of goods for delivery outside the United Kingdom the goods are 

signed for “not examined” and We or Our agents are given written notice in 

accordance with clause 54 above and in addition You produce to Us or Our 

agents an insurance assessor’s report and if required by Us and where 

possible photographic evidence of the damage, and provided further that 

nothing in this clause shall make Us liable for the repair or replacement of 

goods lost or damaged in transit where You are responsible for insurance of 

the goods during transit. 

56.3. For the avoidance of doubt, any warranty provided by Us does not re-

commence on the replacement or repair of any part of the goods.  

56.4. Goods in respect of which no claim is made in accordance with these 

conditions shall be deemed to have been accepted by You as being in 

accordance with the Contract and We reserve the right to charge You with 

any administration, handling or other costs We incur in connection with any 

claims which We do not accept. 

 

Supply of Information 

57. Your order is accepted on the basis that You will provide Us where necessary 

with all information to enable the design, manufacturing and commissioning 

of the goods to proceed without delay. We reserve the right to increase the 

Contract price where the correct information is not provided within a period 

of fourteen days of Our requesting such information or within such shorter 

period as may reasonably be required by Us. 

58. Unless We specify otherwise in writing all of Our drawings, weights, 

dimensions, specifications and other descriptive matters are approximate 

only and do not form part of the Contract. In any event We shall be entitled 

to make modifications to any Contract description of the goods provided that 

these modifications do not substantially affect performance or cost. 

59. All specifications, drawings, technical descriptions and all other material or 

information supplied to You by Us or relating in any way to the goods is 

confidential and copyright. Without Our prior written consent no such 

material or information shall be disclosed to any third party nor copied, 

imitated or used for the manufacture of the same or similar goods and must 

be returned to Us upon demand. 

60. Where standard structural calculations have been made by Us in respect of 

Our standard goods We will supply such calculations to You free of charge. 

Where We agree to provide You with structural calculations for non-standard 

goods, We will charge for this service at Our rates then in force. 

 

Termination or Cancellation of Contract 

61. We shall have the right to terminate or cancel the Contract if You commit a 

material breach, which includes (but is not limited to) a failure by You to 

accept delivery, interference by You with the installation of the goods and 

failure by You to pay all sums due by the date specified in clause 15 or 16. 

62. In the event that We accept the termination or cancellation of an order prior 

to completion We reserve the right to charge for work done in relation to the 

order including but not limited to site surveys and preparation of drawings. 

63. In the event that monies due to Us by You are not paid by You by the final 

date for payment, We have the right to suspend performance of any or all of 

Our obligations under the Contract on the giving by Us of not less than seven 

days' notice of suspension. 

 

Warranty 

64. We warrant that the goods are free from defects in material, workmanship 

and construction in so far as they have been located, installed and 

maintained strictly in accordance with drawings, manuals and instructions 

issued by Us (where applicable). 

65. For new goods manufactured by Us (excluding components thereof not 

manufactured by Us) We will make good either by repair or by the supply of 

replacement parts at Our option defects which arise during the period of 

twelve calendar months from the date of delivery or six months from the 

date of installation (whichever is the shortest period) which are attributable 

to faulty materials or workmanship and any repaired or replacement part 

shall be subject to the same guarantee. This warranty shall only apply to 

goods supplied in the UK and shall not apply unless for the said period of 

twelve months from the date of delivery or six months from the date of 

installation (whichever is the shortest period) We, Our servants and Our 

agents have full and free access to the goods at any time. 

66. Our warranty does not apply if the goods have been mishandled or misused 

by You in any way including repairs, replacements, additions or 

modifications to or movement of the goods not authorised by Us in writing 

or if Our trademark or serial number has been removed defaced or altered or 

if the goods have been improperly installed but only if the goods have been 

located, installed and maintained strictly in accordance with Our manuals, 

instructions and drawings. Our warranty does not apply to damage 

sustained in transit save as specifically provided for in clause 67 below. We 

shall have no liability in respect of any defect to the goods arising from wilful 

or accidental damage, negligence, modification or abnormal working 

conditions imposed by You. 

67. You must inform Us in writing within fourteen days of any defect for which 

You claim warranty occurs and the goods must not be used after a defect 

occurs until repairs are carried out unless Our written agreement is given. 

Defective parts should be returned to Us carrier paid at Your risk. Repairs or 

replacements will be sent to You free of charge. When warranty repair is 

claimed a full written description of the fault must be sent to Us before the 

warranty will operate. 

68. The benefit of this warranty shall commence upon payment (subject only to 

retentions correctly held) of the agreed price for the goods, received by the 

due date. Any liability under this warranty shall cease after a period of 12 

months from the date of supply or six months from the date of installation 

(whichever is the shortest period). 

69. Notwithstanding the above, any other collateral warranties that are required 

by You will be provided by Us as soon as is reasonably practicable after 

completion, testing and successful commissioning of the Contract Works. For 

the avoidance of doubt, the provision or non-provision of any collateral 

warranty by Us is not in any way a condition for payment. 

70. Any ‘as built’ information and/or O & M manuals that are required by You 

will be provided by Us as soon as is reasonably practicable after completion, 

testing and successful commissioning of the Contract Works. For the 

avoidance of doubt, the provision or non-provision of any ‘as built’ 

information and/or O & M manuals by Us is not in any way a condition for 

payment. 

 

Exclusions 

71. Except as may be provided by these conditions of Contract We shall not be 

liable for:- 

71.1. Any loss or damage of whatsoever kind or howsoever caused (other than 

death or personal injury arising from Our negligence) caused to You or any 

other person or organisation and any term, condition, warranty or 

representation to the contrary whether expressed or implied by statute, 

common law or otherwise is expressly excluded except insofar as such 

exclusion is not permitted by law; 

71.1.1. Any loss of or damage to any goods in transit after dispatch from Our 

premises except that We will if requested to do so by You, take such steps as 

You reasonably request to make a claim against the carrier on Your behalf or 

to assist You to make such a claim and any proceeds of such claim which We 

receive (less any reasonable expenses) will be accounted for to You;  

71.1.2. Any goods which after delivery have been subjected to any incorrect 

handling or storage or suffered any misuse, neglect or accident or had any 

modification repair or remedial work carried out by any person other than 

Us and/or other than in accordance with its written recommendations or 

instructions;  

71.1.3. Any discrepancy which results from any inaccurate or incomplete 

information, details or materials supplied by You or on Your behalf; 

71.1.4. The cost of removal of any goods to be replaced or parts thereof or the 

refitting of any repaired or replaced goods or parts thereof; 

71.1.5. Any discrepancy in the goods or any replacement goods which appears after 

the claims period applicable to the original goods has expired; or 

71.1.6. Any loss or damage arising directly or indirectly as a consequence of any 

defect in the installation of the goods except where such loss or damage is 

caused solely by Us. 

71.2. Any items replaced by Us following Our acceptance of any claim shall 

become Our property and shall not be used or disposed of except in 

accordance with Our written instructions. 

72. Without prejudice to the operation and effect of any of these conditions Our 

liability to You in respect of goods which are defective or defectively 

installed by Us or otherwise not in accordance with the Contract (including 

any liability in respect of negligence) shall be limited to the Contract price 

provided that any liability in respect of the death or injury of any person 

resulting from Our negligence shall be unlimited. 

73. Except as otherwise stated herein You shall indemnify Us against all third 

parties including costs, charges and expenses which We may incur or suffer 

of whatsoever kind and howsoever caused in connection with the existence 

and/or use of the goods supplied under the terms of the Contract whether or 

not the property in the said goods shall have passed to You at the time when 

the third party’s claim arises. 

74. In the case of a Contract for the international sale of goods all guarantees, 

warranties and/or conditions (including without limitation any conditions 

and/or warranties as to quality or fitness for any particular purpose) whether 

express or implied by statute, common law or otherwise are hereby expressly 

excluded. 

75. In the case of a Contract for the sale of goods which is not international all 

guarantees, warranties and/or conditions (including without limitation any 

conditions and/or warranties as to quality or fitness for any particular 

purpose) whether express or implied by statute, common law or otherwise 

are hereby expressly excluded save and except that the exclusions in this 
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clause 73 shall not apply to or include the provision of section 12 of the Sale 

of Goods Act 1979.  

76. Except for death or personal injury caused by Our negligence, We shall be 

discharged of all liability to which these conditions apply unless proceedings 

are commenced within twelve (12) months of You becoming aware (or 12 

months after You should reasonably have become aware) of the facts giving 

rise to such liability. 

 

Limitation of liability 

77. Our maximum aggregate liability under and in connection with the Contract 

(but not affecting Our liability in respect of death and personal injury, which 

liability is not limited) and including without limitation liability for damages 

or other compensation for breach of Contract, breach of statutory duty, 

delays, disruption, consequential loss, indirect loss, breach of tortious duty, 

any indemnity, and any claim for contribution shall be limited to the sum of 

the following: 

77.1. In respect of any and all liabilities in respect of which We are insured and in 

respect of which Our insurers make payment to Us (receipt by Us of which 

payment is a condition precedent to Us having any corresponding liability to 

You), the amount of the payment made to Us; and 

77.2. In respect of any and all other liabilities and subject always to clause 76, the 

original Contract price as stated in the Contract documents (and for the 

avoidance of doubt not taking into account any changes to the Contract price 

arising during the course of Us carrying out Our work). 

78. Our maximum aggregate liability under and in connection with the Contract: 

78.1. In respect of delay (whether that liability be in liquidated or unliquidated 

damages or otherwise); and 

78.2. In respect of consequential and indirect losses (of whatever nature), shall be 

ten percent of the original Contract price as stated in the Contract documents 

(and for the avoidance of doubt not taking into account any changes to the 

Contract price arising during the course of Us carrying out Our work). 

79. We shall be liable to rectify or as may be necessary replace any of Our own 

work which is defective, that liability being subject to the other provisions of 

this Contract. We shall not be liable for any consequential or indirect losses 

arising as a result of any such rectification or replacement. 

80. The limitations of liability in the foregoing clauses 77 to 79 are effective to the 

maximum extent permissible by law. In the event that any part or parts of the 

limitations of liability in the foregoing clauses 77 to 79 require to be 

construed in a particular and/or restrictive way or qualified or treated as 

amended in order to be legally permissible and effective, it shall be so 

construed or qualified or treated as amended, but with all other limitations 

continuing with full force and effect. 

81. You acknowledge that Your attention has expressly been drawn to the 

foregoing clauses 77 to 80. 

 

Insolvency or Default 

82. If You commit any breach of the Contract or encumber or in any way charge 

the goods or become insolvent or commit any act of bankruptcy (or being a 

limited company go into liquidation other than a voluntary liquidation for 

the purpose of reconstruction or amalgamation) or have a receiver appointed 

as to the whole or any part of Your assets or cease or threaten to cease 

carrying on business or have a change of control then We reserve the right to 

terminate the Contract forthwith but without prejudice to any right or 

remedy which We may lawfully enforce or exercise and without any 

obligation to return to You any sums paid to Us hereunder. We shall be 

under no liability to complete any work started (including without limitation 

design, manufacture or commissioning) and We may stop any goods in 

transit to You unless paid for them in full before delivery.  

 

Force Majeure  

83. We shall not be in breach of this Contract or under any liability or 

responsibility for any loss or damage whatsoever caused by delay in the 

performance or non-performance of any of Our obligations under the 

Contract where the same is occasioned by any cause whatsoever that is 

beyond Our reasonable control including (without limitation) lock-out or 

trade dispute (whether involving Our own employees or those of another 

legal entity) or inability to obtain supplies.  

 

Adjudication 

84. Either You or We may refer any dispute or difference under the Contract to 

adjudication conducted by a person agreed between You and Us, or if not 

agreed, appointed on the application of either You or Us to the President or 

Vice President for the time being of the Chartered Institute of Arbitrators in 

accordance with the Construction Industry Council Model Adjudication 

Procedure in force as at the date of the application.  

 

General 

85. You, unless otherwise agreed in writing, will be deemed to be acting as a 

principal and not as an agent for any other person. 

86. Any specifications, drawings, particulars of weights and dimensions and 

other technical information contained in Our quotations, catalogues, price 

lists, advertisements or elsewhere are approximate only and intended merely 

to present a general idea of the goods and (unless otherwise agreed in 

writing by Us) are not to form part of the Contract. We reserve the right to 

discontinue the sale of particular products or alter their designs and 

specifications without notice at any time and to deliver goods conforming to 

the altered design or specification in fulfilment of any Contract. No Contract 

shall constitute a sale by sample notwithstanding that any goods or products 

may have been exhibited to or inspected by You. 

87. We shall have no liability for any advice, opinion or information furnished 

by Us, Our employees, agents or contractors unless given in writing by a 

person authorised in writing by a director of Ours or the Company Secretary 

to give the same, in response to a written request by You referring to the 

Contract. 

88. You shall indemnify and hold Us harmless against any and all claims, 

proceedings, costs, damages, liabilities and expenses incurred or suffered by 

Us arising from any instructions, data, drawings, specifications, goods, 

services or other items supplied by or on behalf of You to Us or from any 

failure to supply the same or from any infringement or alleged infringement 

of the rights of any third party claimed under or in relation to any patent, 

registered design, trade mark, copyright, design right, breach of confidence 

or otherwise howsoever resulting from Our use of any of the foregoing 

items. We shall have no liability for any inaccuracy or inadequacy of such 

items and shall be entitled to charge extra for any costs resulting therefrom. 

89. We may at Our discretion sub-contract all or any of Our obligations under 

the Contract but the Contract shall not be assigned by You without Our prior 

written consent. Nothing in these conditions operates or may be construed or 

implied as operating to confer any contractual right upon any person who is 

not a party to the Contract. 

90. We shall have a lien on any goods in Our possession for all sums due at any 

time from You on any account and shall be entitled to keep possession of the 

same until payment in full is made. We shall have the further right at Our 

option to sell or dispose of the same as agent for and at Your expense and 

apply any proceeds in and towards the payment of such sums on twenty 

eight (28) days written notice to You. 

91. You shall be responsible for obtaining and maintaining in force any import or 

export licences, visas, work permits or the like and the payment of any duties 

taxes or other charges in connection with the employment overseas of any of 

Our personnel and in particular We shall be entitled to charge extra for any 

costs which We incur as a result of such failure. 

92. The subject matter of the Contract and any technical information supplied 

thereunder is confidential and You shall not without Our prior written 

consent make any disclosure or unauthorised use thereof except as regards 

any technical information to the extent that the same is or becomes published 

otherwise than in breach hereof. 

93. Any notice given in writing to the receiving party at their business address 

shall be deemed to have been given on the date of transmission (where 

facsimile or e-mail) or 2 working days (7 working days in the case of a 

customer outside of the United Kingdom) following the date of posting 

when submitted by first class post. 

 

Law, jurisdiction and construction 

94. The Contracts (Rights of Third Parties) Act 1999 shall not apply to these 

conditions and nothing in these conditions shall confer or purport to confer 

on or operate to give any third party any benefit or any right to enforce any 

term of these conditions except as expressly provided in these conditions.  

95. The failure or delay of a party to exercise or enforce any right under this 

Agreement shall not operate as a waiver of that right or preclude the exercise 

or enforcement of it at any later time or times. 

96. Our rights and remedies under these conditions are without prejudice to any 

other rights and remedies that We may have under common law or statute.  

97. The Contract shall be governed by English law and the parties consent to the 

exclusive jurisdiction of the English courts in all matters relating to the 

Contract except that for Our sole benefit We shall be entitled to issue 

proceedings in order to claim any remedy or to enforce any right in any 

other country having competent jurisdiction to hear any dispute and in the 

case of goods supplied outside the United Kingdom. 

98. The headings of these conditions are for convenience of reference only and 

shall not affect their interpretation. The provisions of these conditions are 

severable. If any provision or part of a provision shall be, or be found by any 

authority or court of competent jurisdiction to be, invalid, illegal or 

unenforceable, such invalidity, illegality or unenforceability shall not affect 

the other provisions of these conditions, all of which shall remain in full force 

and effect. 

 


