Terms and Conditions of Purchase
General
1

In these terms and Conditions “Buyer” means that member company of the Greenbank Group which is identified in the
attached quotation whose registered office is at Hartshorne Road, Woodville, Derbyshire, DE11 7GT and “Supplier”
means the person firm or company as identified in the attached purchase order from whom the Buyer is purchasing
the goods.

2

Acceptance of the Buyer’s purchase order will be deemed to bind the Supplier to these terms and conditions and no
goods shall be supplied except in accordance herewith. In the case of any conflict between these conditions and those
of the Supplier, these conditions will prevail.

3

No other agreement, representation, promise, undertaking or understanding of any kind unless expressly confirmed in
writing by an authorised representative of the Buyer shall add, vary or waive any of these Conditions.

4

The Supplier’s quotation (in whatever manner communicated) to the Buyer is an offer to enter into a contract to supply
goods upon these terms and conditions. Acceptance occurs and the contract is formed only upon the Buyer despatching
to the Supplier its purchase order. Any terms or conditions proffered at any time by the Supplier are hereby excluded.

5

The Supplier shall copies of all drawings or other documents relevant to the order which are requested by the Buyer.
Such documents shall be submitted for review by the Buyer at the earliest practical time and notwithstanding any such
review or approval by the Buyer the Supplier shall be liable for any errors or omissions in such documents and any
resulting errors or omission in the goods.

6

The Supplier shall supply the required number of technical manuals, operating and maintenance instructions in
accordance with the specification as set out in the purchase order or, in the absence of any such specification, in
accordance with the appropriate national standard. The supply of such documentation shall form part of the order.

7

The Supplier shall be responsible for any materials or tools supplied to it by the Buyer for the purposes of the order but at
no time shall property in such materials or tools pass to the Supplier. The Supplier shall replace, at its own cost, all
materials or tools which are lost or damaged whilst in its possession and shall return to the Buyer all tools and any
surplus materials at the same time as and in accordance with the requirements for the delivery of the goods.

8

the Buyer and/or the Buyer’s client shall, at all reasonable times, have access to the premises of the Supplier or its subcontractor for the purpose of reviewing progress, inspecting or testing the goods or for the purposes of audit.

9

The Buyer reserves the right directly or through an agent to inspect the goods and or witness tests of the goods. Such
inspections or tests shall not relieve the Supplier of any obligation under these terms and conditions. Where the
purchase order specifies tests or requires a specified performance the Supplier shall carry out such tests before delivery.
The Supplier shall give the Buyer 7 days notice of the date and place of such tests. The Buyer shall be entitled to reject
all or any portions of the goods it considers defective or inferior in quality of material, workmanship or design or which it
considers does not conform with the requirements or specification of the order. Any part of the goods so rejected shall
immediately be replaced by the Supplier at its expense and failure to do so shall entitle to Buyer to avail itself of the
remedies in clause 13.

10

The Supplier shall make all necessary equipment available for the carrying out of inspections or tests at its expense and
shall supply free of charge such certificates of analysis, test, inspection or origin as may be required by the Buyer or
required by regulation or Public Authority.

11

The Supplier shall not display or refer to the goods it has supplied to the Buyer without the Buyer’s prior written consent.

Cancellation , Variation and Termination
12

The Buyer shall have the right to vary either the quantity or specification of the goods ordered by giving reasonable
notice to the Supplier. Where the Buyer requests a variation of the order the Supplier shall provide an amended
quotation and the Supplier shall not act upon such a request unless the amended quotation is confirmed in writing by
the Buyer.

13

If the Supplier fails to deliver the goods or any part thereof by the due date or if in the reasonable opinion of the Buyer
the Supplier is not executing the contract with due diligence or the Supplier has refused of neglected to comply with
any proper instruction of the Buyer of has not complied with any provision of the Buyer’s purchase order then the
Buyer shall give written notice to the Supplier to remedy its default by a date to be specified by the Buyer. In the event
that the Supplier fails to remedy the default by the date specified then the Buyer may, at the expense of the Supplier
and without prejudice to any of the Buyer’s other rights or remedies, terminate the contract for the supply of the goods
in whole or in part and perform itself or have performed by a third party such part of the order as the Supplier has
failed to perform and to retain any monies due or becoming due to the Supplier and to apply the same in payment of

any extra costs incurred by the Buyer as a result of this procedure. In the event that the extra costs incurred by the
Buyer exceed the amount of any monies due or becoming due to the Supplier then the Supplier shall pay the excess
to the Buyer forthwith on presentation of the Buyers invoice.
14

Without prejudice to any of the Buyers other rights or remedies the Buyer may cancel its order for any goods forthwith
and without liability in the event that the Supplier makes any arrangement of composition with its creditors or becomes
bankrupt or enters into liquidation (whether compulsory or voluntarily) of has a receiver or administrator appointed over
the whole of any part is its assets.

15

The Buyer may cancel any order or part thereof for any goods at any time by giving written notice to the Supplier
whereupon the Supplier shall cease to carry out any further work associated with the order and he Buyer shall pay to
the Supplier such part of the order price as shall be fair and reasonable with regard to the work done and goods
delivered and the Supplier’s commitments to third parties in connection with the order at the date of cancellation
subject to any claims that the Buyer may have against the Supplier. In the event of such cancellation the Supplier
shall deliver to the Buyer such goods (complete of otherwise) as cannot be returned to stock and which are included in
the cancellation valuation. The Supplier shall not be entitled to any loss of profit on the cancelled portion of the order.

Price and Payment Terms
16

Unless otherwise stated in the Buyer’s purchase order the price of the goods is as set out in the purchase order, shall be
inclusive of carriage and insurance unless stated otherwise, and is fixed for the duration of the order and the Supplier
shall not be entitled to make any increase in the price.

17

Invoices will only be accepted at the Buyer’s address as shown on the Buyer’s purchase order. All invoices must state
the Buyer’s order number and contract number.

18

Unless otherwise specified on the Buyer’s purchase order only one invoice per order shall be issued by the Supplier.
Invoices for partial deliveries shall not be accepted.
Subject to confirmation that delivery is complete in all respects payment of the Supplier’s invoices shall be made 60
days from the end of the month in which a proper invoices I received.

19

20

VAT shall be added, where applicable, to the invoice price. The Supplier’s invoice shall be a tax invoice in accordance
with any financial laws or regulations in force at the time. Where the Supplier is resident in the European Union it shall
supply all information required by EU trading regulations including that required by Council Regulations EEC 330.91.
A VAT number shall be provided.

Delivery Terms
21

The Supplier shall supply the goods suitable packed in accordance with the Buyer’s purchase order and to the
reasonable satisfaction of the Buyer.

22

All goods shall be delivered on the date or dates specified in the Buyers purchase order carriage paid to the place of
delivery specified in the purchase order and time for delivery shall be of the essence. Failure to deliver the goods on
the due date shall constitute a default under clause 12.

23

All deliveries shall be accompanied by and advice note and all necessary certification. All documentation shall clearly
stated the Buyer’s order number and contract number and payment shall be delayed if documents are outstanding.

24

Goods delivered in excess of the quantities ordered may, at no risk of expense to the Buyer and at its option, be
returned to the Supplier.

25

The Goods shall become the property to the Buyer upon receipt at the place of delivery and eh Buyer shall have good
title to the same. Notwithstanding the foregoing in the event that the goods or any of them shall be rejected upon
inspection after receipt (which inspection shall take place within 14 days of receipt at the place of delivery) risk and title
to the goods shall revert to the Supplier.

26

If any part of the order price in respect of any goods rejected by the Buyer has been paid prior to delivery title in all
goods and materials allocated to the goods shall vest in the Buyer and shall be marked as the property of the Buyer
and the Supplier shall issue a vesting certificate but material and goods shall remain at the Supplier’s risk until delivery
in accordance with the Buyer’s purchase order.

Warranties and Limit of Liability
27

The Supplier warrants that the goods shall be of satisfactory quality and be fit for the purpose intended and that it shall
use the best quality new materials, skilled workmanship and best practices of the industry in which the Supplier is
engaged.

28

The Supplier warrants that the goods shall comply in all respects with any relevant statutes, laws, regulations or other
provision having the force of law including but not limited to safety regulations of any Government or Public Authority
of the Buyer or its client.

29

The Supplier warrants that the goods shall be free from defects or defective workmanship for a period of 12 months
from delivery unless agreed otherwise.

30

The Supplier shall, at the Buyer’s option, remedy or replace at the Supplier’s expense and as soon as practically
possible, any goods which do not comply with the specification required by the Buyer or in which a defect arises from
faulty design, materials or workmanship within the period specified in the Buyer’s purchase order or, if no period is
specified, within 12 months of acceptance of the goods by the end user or within 30 months from delivery whichever is
the sooner. If a performance is specified in the Buyer’s purchase order the Supplier shall be deemed to have
warranted such performance and should the goods fail to achieve that performance specified at any time during the
above period it shall be deemed to be a defect. All repaired or replaced goods shall be subject to the guarantee as set
out above for a period of 12 months from the date of first sue. Failure to replace or remedy a defective product shall
constitute a default under clause 13

31

If any claim is made against the Buyer that the Buyer’s use of or ownership of the goods infringes the intellectual
property rights or any other rights of any third party the Supplier shall indemnify the Buyer against all damages or other
compensation awarded against the Buyer in connection with the claim or paid or agreed to be paid by the Buyer in
settlement of the claim and all legal or other expenses incurred by the Buyer in or about the defence or settlement of
the claim.

32

The Supplier shall indemnify the Buyer against all loss costs claims damages or expenses incurred by the Buyer or
others arising from any default or the Supplier under the contract to supply goods. If such costs damages and losses
exceed the balance due to the Supplier then the Supplier shall pay the excess to the Buyer forthwith on presentation
of the Buyers invoice.

Confidentiality and Intellectual Property Rights
33

The parties recognise that prior to entering into this Agreement it has been necessary and during the continuance of
this Agreement it may be necessary for one party to disclose to the other information of a proprietary or confidential
nature. Each party agrees to treat as secret and confidential and not at any time for any reason, except with the
approval of the other party to disclose or permit to be disclosed to any person or otherwise make use of any such
proprietary or confidential information including but not limited to specifications, patterns, drawings, samples and
information provided by one party to the other; information relating to the, products, business affairs or finances or any
such information relating to any subsidiary, supplier, customer, or client of the disclosing party where knowledge or
details of the information was received prior to or during the period of this Agreement and upon termination of this
Agreement for whatever reason each party will, if requested by the other, immediately deliver up to the other party or
destroy all working papers or other material and copies provided to it pursuant to this Agreement.

34

The restrictions contained in clause 33 shall not to apply to information which:

34.1

is available (otherwise than through the default of the provisions of clause 5.1 above) to the public generally at the
time of disclosure;

34.2

is acquired from a third party (other than agents, employees, representatives or persons acting on behalf of the other
party) having a bona fide right to disclose such information;

34.3

is required to be disclosed by law, by any court order, or by any competent statutory or regulatory authority.

35

Each party undertakes to safeguard all records of the other party whether in writing or in the form of electronic data.
All such records will remain the exclusive property of the disclosing party.

36

All specifications, plans, drawings, patterns or designs supplied by one Party to the other in connection with the supply
of the goods shall remain the property of the Party supplying them and any Intellectual Property Rights subsisting in
any such specifications, plans, drawings patterns or designs shall be owned by the party supplying such documents.

37

Any and all intellectual property rights or other industrial rights in the goods shall be owned by the Buyer save where
the goods in question have not been designed or manufactured specifically for the Buyer.

Force Majeure
38

If either party to this Agreement is prevented or delayed in the performance of any of its obligations under this
Agreement by force majeure, and if such party gives written notice thereof to the other party specifying the matters
constituting force majeure, together with such evidence as it reasonably can give and specifying the period for which it
is estimated that such prevention or delay will continue then the party in question shall be excused the performance or

the punctual performance as the case may be as from the date of such notice for so long as such cause of prevention
or delay shall continue.
Assignment
39

Subject to the provisions of clause 40 the Supplier shall not be entitled to assign this agreement or any order (or part
therof) for the supply of goods to a third party without the prior written consent of the Buyer such consent not to relieve
the Supplier of its obligations under the terms of this agreement..

40

Notwithstanding clause 39 the Supplier shall not be entitled to sub-contract , unless agreed otherwise, the
manufacture and/or supply of materials and proprietary items and if so shall supply the Buyer with two unpriced copies
of any such sub-contract.

41

The Buyer shall be entitled to assign this agreement or any order for the supply of goods to a third party without the
Supplier’s prior written consent.

Jurisdiction and Dispute Resolution
42

The construction validity and performance of this Agreement shall be governed in all respects by English Law and all
litigation arising in any way out of or affecting this Agreement shall be subject to the exclusive jurisdiction of the
English courts. In the event of a dispute between the parties relating to the supply of goods under the terms of this
agreement the parties will make a bona fide attempt to settle it by mediation, before resorting to litigation, by referring
it to a mediator to be agreed by both parties or to the Centre for Dispute Resolution if the parties cannot agree on a
mediator. To initiate mediation a party must give notice in writing to the other requesting that mediation take place

