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1. AIMS AND RESPONSIBILITIES 
 
1.1 This Procurement Policy and Procedures document aims to: 

• facilitate the acquisition of best value goods and services of appropriate quality, while 
preserving organisational and financial accountability 

• facilitate best practice contractual arrangements which maximise value for money while 
meeting the requirements of users 

• contribute to environmental sustainability and the achievements of the University’s 
environmental and sustainability goals 

• improve efficiency and economy across the University 

• mitigate operational, commercial and compliance risks 

• establish and maintain a framework to help Faculties, Academic and Professional Services 
(Services) achieve best practice arrangements in procurement, providing advice, guidance 
and support to embed professional procurement practice 

• facilitate simple and clear procurement systems, processes and procedures 

• ensure compliance in all areas of procurement 

• provide clear information to staff involved in procurement 

• provide business opportunities for local business and commerce 
1.2 Legal Obligations 

All procurement activity shall comply with the Procurement Act 2023.  Nothing in this Policy and 
Procedures must be construed as overriding such legal requirements. 

1.3 Financial Regulations 
The Procurement Policy and Procedures are subject to the relevant requirements of the 
University’s Financial Regulations. 

1.4 Specifications 
Responsibility for writing and signing off the specification for the goods and services required 
lies with the purchasing budget holder.  

1.5 Director of Finance 
The Director of Finance is responsible for making payment to suppliers of goods and services 
to the University.  Authority for incurring expenditure on behalf of the University is delegated to 
budget holders.  

1.6 Deans and Directors of Professional Services 
Deans of Faculty and Directors of Academic and Professional Service (Directors) are ultimately 
responsible for all procurement within their Faculty or Service.  A Professional Service has been 
identified as the University central purchasing lead for specific categories and the relevant 
Director is responsible for procurement for that category across the University.  
In exercising their responsibilities for procurement, Deans and Directors shall ensure that 
purchasing is carried out in a professional manner and in accordance with the Procurement 
Policy and Procedures and with the Standard Terms and Conditions of Purchase (Appendix 2).  
Deans and Directors may delegate their responsibility as appropriate, provided that this is 
notified in advance to the Finance Department on the appropriate form and authorised by the 
Director of Finance.  Delegation shall be at an appropriate level of seniority and experience and 
the member of staff will undertake appropriate training in relation to purchasing techniques. 
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1.7 Central Purchasing 
The following goods and services must be procured centrally by the Professional Service 
indicated. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Goods or Service  Central Purchasing Responsibility  
Catering  EFS 
Cleaning  EFS 
Computers, peripheral equipment, computer 
software and printer consumables 

KDS 

Financial services  Finance  
Furniture  EFS 
Insurance  Planning 
Legal services  Chief Operating Officer /ELT 
Media and audio-visual equipment  KDS 
Premises expenditure (capital and revenue)  EFS 
Publicity and marketing  MCE 
Reprographic equipment  KDS 
Security  EFS 
Stationery  Finance 
Telecommunications equipment  KDS 
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2. QUOTATIONS & TENDERING  
2.1 Quotation and Tendering Thresholds 
 

 Quotations should be sought for any procurements between £3001.00 - £30,000.00.  These 
can be acquired either in writing or electronically.  Quotations should be kept for audit purposes.   
The levels of expenditure which require a tender and authorisation limit for all Faculties and 
Services are detailed in the table below.  Tendering thresholds do not apply to purchases made 
from authorised corporate purchasing agreements (as they have already been tendered at the 
consortium level) e.g. Southern Universities Purchasing Consortium.  
In an exceptional emergency, including where personal safety or safety of university property 
is concerned, the Director of Estates may exceed these limits, provided that her/his action is 
approved by the Chief Operating Officer at the earliest opportunity after the work has been 
authorised.  

 
Procurement 
Thresholds 
(including VAT)  

Authority Action Required 

£0 - £3,000  Any staff authorised by 
Dean/Director  

No  

£3,001 - £30,000  Dean/Director 3 written or electronic 
Quotations  

£30,001 - £50,000  Any member of ELT Tender exercise required. 

£50,001 - £500,000  Vice-Chancellor  Tender exercise required. 
 
Above threshold tender 
(in line with The 
Procurement Act 2023) 
£214,904 inc. VAT 
  

Above £500,000  
 
 
 
 
 
 
 
 
Above £5,372,609 
(Works) 

Board of Governors 3 written or electronic 
tenders  
 
Above threshold tender 
(in line with The 
Procurement Act 2023) 
£214,904 inc. VAT  
 
 
Above threshold tender 
(in line with Public 
Contract Regulations 
(£5,372,609 inc. VAT)  
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2.2 Tender Procedure 

Tendering must be carried out in accordance with financial regulations, the Procurement Act 
2023 and in full consultation with the Procurement Manager. Please consult the Procurement 
Manager before carrying out any new tender exercise if you have not previously carried out one 
before. 
In accordance with the Procurement Act 2023 all tenders must be advertised through the CDP 
(Central Digital Platform) more commonly known as “Contracts Finder”  This is the Government 
tendering portal which now houses all details of public tendering and supplier management. 

2.3 Planning Your Procurement Exercise  
The levels of expenditure which require a tender and authorisation limit for all Faculties and 
Services are detailed in the table above.  Tendering thresholds do not apply to purchases made 
from authorised corporate purchasing agreements (as they have already been tendered at the 
consortium level) e.g. Southern Universities Purchasing Consortium.  
In an exceptional emergency, including where personal safety or safety of university property 
is concerned, the Director of Estates may exceed these limits, provided that her/his action is 
approved by the Chief Operating Officer at the earliest opportunity after the work has been 
authorised. 
When planning your procurement project, it helps you to think about the various stages that you 
will probably need to go through.  This will help you to build a programme and identify the 
resources and support you will need later on in the project.  In particular, there are the 
Procurement Act 2023 regulatory requirements to consider, and these differ depending on the 
value of the project these thresholds along with the actions required are detailed below and 
considered in more detail later.  

2.4 Publishing Invitations to tender 
All tenders must be published via Intend, the University’s electronic tendering portal.  Using 
Intend enables us to follow best practice whilst tendering and also ensure we remain compliant 
in terms of managing tender returns and correspondence.  The link to Intend can be found here:   
In-Tend Organiser - User Login 

2.5 Tender Evaluation 
The commercial evaluation will vary with the good or service being purchased but should 
normally include the following:  

• delivery and installation cost  

• set up costs  

• life in use costs, including as appropriate maintenance, replacement parts, training, 
refurbishment, energy and other running costs, staffing, eventual disposal and replacement 
costs  

• any evaluation possible of the difference in cost and capability of adding at a later date to  
the system, building or piece of equipment/software being evaluated 

• capacity and ability of the supplier to effectively support and maintain the purchase, included 
their financial sustainability  

• environmental impact  

• health and safety considerations 

• terms and conditions including warranty, payment terms, spares availability and delivery 
insurance. 

https://in-tendorganiser.co.uk/winchester/aspx/ITLogin.aspx
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2.6 Tender Documentation 
All tender documentation and correspondence must be stored on the Intend system for a period 
of 6 years. 

 
3. PURCHASING  
3.1 Purchase Orders  

Purchase Orders shall be made via Unit 4, no other order shall be recognised by the University.  
Oral orders may be raised in cases of emergency only but shall be immediately followed by 
confirmation on the official purchase order form. 
Purchase orders are required for all purchases except for the following categories: - 
• orders placed by purchasing card 
• credit card purchases 

• online purchasing 
• statutory agency payments e.g. Criminal Records Bureau; HMRC; pension funds 

• payroll deductions requiring payment to an external organisation 
• telecoms/utility companies 

• local authorities e.g. licence fees; planning applications etc 
• invoices where the payee is an individual - subject to tax and NI status checks 
• catering orders 

• library orders placed via Talis 
3.2 Urgent Orders  

When it is necessary to arrange urgent supply and there is no time to issue an official order, an 
instruction may be placed by e-mail.  The supplier shall be given the name of the person raising 
the order and the delivery address.  The subsequent official order should be marked 
“confirmation of verbal/telephone order – do not duplicate”. 

3.3 Conditions of purchase 
All purchase orders should refer to the University's Standard Terms and Conditions of Purchase 
(see Appendix 1), a copy of which is available in the Finance Department section on the intranet. 

3.4 Corporate credit card purchasing 
Corporate credit cards are issued by the Finance Department to staff with specific procurement 
responsibilities.  The cardholder has a single transaction limit and a total card limit which must 
not be exceeded.  The card may only be used for university business.  The cardholder retains 
prime responsibility for all transactions recorded on the card.  For further information please 
contact: Accounts.Payable@winchester.ac.uk 
 

3.5 Purchasing Cards 
Purchasing Cards to pay for goods and services may be used, particularly for low value items 
or 'one-off' type expenditure but are subject to the cardholder's authority limits.  For Rules and 
guidance covering the use of purchasing cards please contact: 
Accounts.Payable@winchester.ac.uk 
. 

mailto:Accounts.Payable@winchester.ac.uk
mailto:Accounts.Payable@winchester.ac.uk
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3.6 Stocks and Stores  
Stocks should be kept at the minimum level to ensure effective operations except where value 
for money dictates bulk purchasing. 
 

3.7 Building Contracts  
Building contracts above £500,000 are the responsibility of the Finance and Resourcing 
Committee and are administered by the Chief Operating Officer. 
Proposals shall be presented to the Finance and Resourcing Committee in the form of 
investment appraisals.  Investment appraisals shall comply with best practice, including 
discounted cash flow, net present value and whole life costing techniques as appropriate.  
Consultants may be appointed if the project, as determined by the Finance and Resourcing 
Committee, is too large or too specialised for the resources of the Estates Department.  
Appointments shall be subject to tendering and other procedures as required by this 
Procurement Policy and Procedures. 

3.8 Software 
There is no University model license agreement for software.  Purchasers should not, however, 
accept the supplier’s terms and conditions without question.  Suppliers can and do vary terms.  

3.9 Consultancy 
A model license agreement for consultancy service can be obtained via the Procurement 
Manager. 

3.10 Tendering for Goods and Services  
Should only be carried out in consultation with the Procurement Manager 

3.11 Personal purchases 
Personal purchasing through the University is prohibited. 

3.12 Leases  
In general, the University will enter into operating leases but does not enter into finance leases.  
All leasing agreements must be approved by the Chief Operating Officer. 

4. ETHICAL STANDARDS AND CONFLICT OF INTEREST  
All staff with purchasing authority must be aware of the standards of ethical behaviour that apply 
to their purchasing activities.  

4.1 Personal Interest 
Any personal interest which may impinge or might reasonably be deemed by others to impinge 
upon impartiality in any matter relevant to purchasing duties should be declared to the Dean or 
Director for recording and approval before conducting the business.  

4.2 Confidentiality 
Information received in the course of duty should be kept confidential and details of suppliers’ 
offers must not be divulged to competitors.  Information given in the course of duty should be 
true and fair and never designed to mislead and never be used for personal gain.  

4.3 Relationships with suppliers 
While bearing in mind the advantages to the University of maintaining a continuing relationship 
with a supplier, any arrangement which might in the long term prevent the effective operation 
of fair competition and competitive pricing must be avoided.  
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4.4 Gifts and Hospitality 
Gifts, other than items of very small intrinsic value such as business diaries, calendars, low 
value pens and PC mat pads, shall not be accepted.  Items for personal use shall be declined.  
Modest hospitality is an accepted courtesy of a business relationship.  However, the recipients 
should not allow a position to be reached whereby they might be or might be deemed by others 
to have been influenced in making a business decision as a consequence of accepting such 
hospitality.  Acceptable hospitality includes, for example, a very occasional meal or a drink at a 
conference.  More substantial items such as attending a theatre or sports event should never 
be accepted without the prior authority of a line manager and must not be undertaken during 
working time.  When there is any doubt over what is and is not acceptable in terms of gifts or 
hospitality, the offer should be declined, or advice sought from the Director of Finance.  

4.5 Inducements 
Personal inducements in any form from suppliers to employees are forbidden.  Any instances 
of such inducements being offered must be reported immediately to the Director of Finance.  

4.6 Unauthorised Purchases  
Authorised purchases are commitments to purchase made by an employee acting under due 
authority.  Any employee who makes an unauthorised purchase may be held personally 
responsible for payments of any costs incurred.  Disciplinary action may also be taken which 
could incur a sanction up to and including termination of employment depending on the severity 
of the action.  

4.7 Equality and diversity 
The Standard Terms and Conditions of Purchase contain requirements relating to equality and 
diversity that suppliers must comply with (Appendix 1).  In all circumstances the supplier must 
agree to comply with the University’s policies and procedures to prevent unlawful discrimination 
on the grounds of sex, race, disability, sexual orientation, age, religion and belief, gender 
identity, pregnancy and maternity and marriage/civil partnership.  
 
This may be done with reference to the relevant policies on the University website.  The supplier 
must also warrant that their own practices and procedures comply with legislation to prevent 
unlawful discrimination and that its employees are fully trained on matters relating to the 
prevention of unlawful discrimination. Suppliers are welcome to participate in the University’s 
equalities training programme.  Further advice may be obtained if required from the University’s 
Director of Equalities and Staff Development. 

 
5. ETHICAL AND ENVIRONMENTALLY SUSTAINABLE PROCUREMENT 

In line with the requirements of the University’s Environment Strategy, staff involved in the 
procurement of goods and services should include environmental responsibility as a factor in 
their purchasing decisions and ensure that they comply with environmental legislation.  They 
should actively engage with suppliers to reduce the adverse environmental impact of the goods 
and services purchased whilst ensuring value for money is still maintained.  Traditionally 
purchasing considerations went no further than the initial purchase price whereas the University 
now recognises as well as considering the initial outlay, staff must also consider the operational 
and disposal costs of the product.   
Considerations when making a sustainable purchase include: 

• Is the purchase absolutely necessary? Can the exiting product be repaired or upgraded? 

• Is the product from renewable sources or made from material that comes from a 
sustainable source? 
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• Use whole-life costing, which reflects the total life-time costs of the product. 
Staff should also give due consideration to the University’s Fair-Trade policy in making 
procurement decisions. 

 
6. SUPPLIER MANAGEMENT  
6.1 Corporate Agreements 

Where possible competitive and best value corporate purchasing agreements will be entered 
into and adhered to, including those negotiated by the Southern Universities Purchasing 
Consortium, Joint Information Services Committee, Eduserv, CCS and TUCO, and other 
procurement frameworks as may exist from time to time.  

 
6.2 Approved suppliers 

The University does not operate a system of approved suppliers.  It is the responsibility of 
budget holders to ensure that goods and services are sourced from appropriate suppliers 
complying with the standard requirement to achieve the best value. 
 
All suppliers do, however, have to be registered on the purchase ledger in the Finance 
Department before an order can be placed.  Requests for new suppliers are dealt with 
immediately. 

 
7.  Procurement Act 2023 

The Procurement Act 2023 and the University’s internal Financial Regulations apply to 
contracts and all forms of procurement or hire with a total value exceeding threshold values 
detailed above.  These thresholds apply irrespective of contract lengths.  A breach of these 
regulations may be actionable by a supplier or potential supplier.  Full details including the 
current thresholds are available in the Finance Department section on the intranet.  
The Director of Finance & Planning is responsible for ensuring that the University complies with 
The Procurement Act 2023. It is the responsibility of each budget holder to ensure that their 
members of staff comply by notifying the Director of Finance & Planning of any purchases likely 
to exceed the thresholds referred to above.  This will need to be done well in advance in order 
to permit advertisements on the CDP as stipulated by the regulations. 
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Appendix 1 
STANDARD TERMS AND CONDITIONS OF PURCHASE 

 
The following definitions and rules of interpretation apply in this agreement. 
 

1. Definitions:  
 

1.1 Business Day: a day other than a Saturday, Sunday or public holiday in England, when banks in London are open for 
business. 
Commencement Date: has the meaning given in clause 2.2. 
Conditions: these terms and conditions as amended from time to time in accordance with clause 22.7. 
Contract: the contract between the Customer and the Supplier for the supply of Goods and/or Services in accordance with these 
Conditions.  
Control: shall be defined as in section 1124 of the Corporation Tax Act 2010, and the expression change of Control shall be construed 
accordingly. 
Customer: The University of Winchester. 
Customer Materials: has the meaning set out in clause 5.3(j). 
Deliverables: all documents, products and materials developed by the Supplier or its agents, contractors and employees as part of or in 
relation to the Services in any form or media, including drawings, maps, plans, diagrams, designs, pictures, computer programs, data, 
specifications and reports (including drafts). 
Goods: the goods (or any part of them) set out in the Order.  
Goods Specification: any specification for the Goods, including any related plans and drawings that is agreed in writing by the Customer 
and the Supplier. 
Intellectual Property Rights: patents, utility models, rights to inventions, copyright and neighbouring and related rights, moral rights, 
trademarks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for 
passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the 
confidentiality of, confidential information (including know-how and trade secrets), and all other intellectual property rights, in each case 
whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and 
rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the 
future in any part of the world. 
Order: the Customer's order for the supply of Goods and/or Services, as set out in the Customer's purchase order form, or in the 
Customer's written acceptance of the Supplier's quotation, or overleaf, as the case may be. 
Services: the services, including any Deliverables, to be provided by the Supplier under the Contract as set out in the Service 
Specification. 
Service Specification: the description or specification for Services agreed in writing by the Customer and the Supplier.  
Supplier: the person or firm from whom the Customer purchases the Goods and/or Services.  
 

1.2 Interpretation: 
 
(a) A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).  
(b) A reference to a party includes its successors and permitted assigns. 
(c) A reference to a statute or statutory provision is a reference to it as amended or re-enacted. A reference to a statute or statutory 

provision includes all subordinate legislation made under that statute or statutory provision. 
(d) Any words following the terms including, include, in particular, for example or any similar expression shall be construed as 

illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms. 
(e) A reference to writing or written includes faxes and emails.  

 
2. Basis of contract 

 
2.1 The Order constitutes an offer by the Customer to purchase Goods and/or Services from the Supplier in accordance with these 

Conditions.  
2.2 The Order shall be deemed to be accepted on the earlier of: 

(a) the Supplier issuing written acceptance of the Order; or 
(b) any act by the Supplier consistent with fulfilling the Order, at which point, and on which date the Contract shall come into existence 

(Commencement Date). 
2.3 These Conditions apply to the Contract to the exclusion of any other terms that the Supplier seeks to impose or incorporate, or which are 

implied by trade, custom, practice or course of dealing.  
2.4 All of these Conditions shall apply to the supply of both Goods and Services except where the application to one or the other is specified. 
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3. Supply of Goods 
 

3.1 The Supplier shall ensure that the Goods shall: 
(a) correspond with their description and any applicable Goods Specification. 
(b) be of satisfactory quality (within the meaning of the Sale of Goods Act 1979) and fit for any purpose held out by the Supplier or made 

known to the Supplier by the Customer, expressly or by implication, and in this respect the Customer relies on the Supplier's skill and 
judgement. 

(c) where they are manufactured products, be free from defects in design, materials and workmanship and remain so for 12 months after 
delivery; and 

(d) comply with all applicable statutory and regulatory requirements relating to the manufacture, labelling, packaging, storage, handling 
and delivery of the Goods; and 

(e) Be fit for any purposes of which the Customer has made the Supplier aware. 
3.2 The Supplier shall ensure that at all times it has and maintains all the licences, permissions, authorisations, consents and permits that it 

needs to carry out its obligations under the Contract in respect of the Goods. 
3.3 The Customer may inspect and test the Goods at any time before delivery. The Supplier shall remain fully responsible for the Goods 

despite any such inspection or testing and any such inspection or testing shall not reduce or otherwise affect the Supplier's obligations 
under the Contract. 

3.4 If following such inspection or testing the Customer considers that the Goods do not comply or are unlikely to comply with the Supplier's 
undertakings at clause 0, the Customer shall inform the Supplier and the Supplier shall immediately take such remedial action as is 
necessary to ensure compliance. 

3.5 The Customer may conduct further inspections and tests after the Supplier has carried out its remedial actions. 

 
4. Delivery of Goods 

 
4.1 The Supplier shall ensure that:  

(a) the Goods are properly packed and secured in such manner as to enable them to reach their destination in good condition. 
(b) each delivery of the Goods is accompanied by a delivery note which shows the date of the Order, the Order number (if any), the type 

and quantity of the Goods (including the code number of the Goods (where applicable)), special storage instructions (if any) and, if 
the Goods are being delivered by instalments, the outstanding balance of Goods remaining to be delivered; and 

(c) it states clearly on the delivery note any requirement for the Customer to return any packaging material for the Goods to the Supplier. 
Any such packaging material shall only be returned to the Supplier at the cost of the Supplier. 

4.2 The Supplier shall deliver the Goods:  
(a) on the date specified in the Order or; 
(b) to the Customer's premises at, Sparkford Road, Winchester, SO22 4NR or such other location as is set out in the Order or as 

instructed by the Customer before delivery (Delivery Location); and 
(c) during the Customer's normal hours of business on a Business Day, or as instructed by the Customer. 

4.3 Delivery of the Goods shall be completed on the completion of unloading of the Goods at the Delivery Location.  
4.4 If the Supplier:  

(a) delivers less than 95% of the quantity of Goods ordered, the Customer may reject the Goods; or 
(b) delivers more than 105% of the quantity of Goods ordered, the Customer may at its sole discretion reject the Goods or the excess 

Goods, 
and any rejected Goods shall be returnable at the Supplier's risk and expense. If the Supplier delivers more or less than the quantity of 
Goods ordered, and the Customer accepts the delivery, the Supplier shall make a pro rata adjustment to the invoice for the Goods. 

4.5 The Supplier shall not deliver the Goods in instalments without the Customer's prior written consent. Where it is agreed that the Goods 
are delivered by instalments, they may be invoiced and paid for separately. However, failure by the Supplier to deliver any one instalment 
on time or at all or any defect in an instalment shall entitle the Customer to the remedies set out in clause 0. 

4.6 Title and risk in the Goods shall pass to the Customer on completion of delivery.  

 
5. Supply of Services 

 
5.1 The Supplier shall from the date set out in the Order and for the duration of the Contract supply the Services to the Customer in accordance 

with the terms of the Contract.  
5.2 The Supplier shall meet any performance dates for the Services specified in the Order or that the Customer notifies to the Supplier and 

time is of the essence in relation to any of those performance dates.  
5.3 In providing the Services, the Supplier shall: 

(a) co-operate with the Customer in all matters relating to the Services, and comply with all instructions of the Customer; 
(b) perform the Services with the best care, skill and diligence in accordance with best practice in the Supplier's industry, profession or 

trade;  
(c) use personnel who are suitably skilled and experienced to perform tasks assigned to them, and in sufficient number to ensure that 

the Supplier's obligations are fulfilled in accordance with the Contract; 
(d) ensure that the Services and Deliverables will conform with all descriptions and specifications set out in the Service Specification, 

and that the Deliverables shall be fit for any purpose that the Customer expressly or impliedly makes known to the Supplier;  
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(e) provide all equipment, tools and vehicles and such other items as are required to provide the Services; 
(f) use the best quality goods, materials, standards and techniques, and ensure that the Deliverables, and all goods and materials 

supplied and used in the Services or transferred to the Customer, will be free from defects in workmanship, installation and design; 
(g) obtain and at all times maintain all licences and consents which may be required for the provision of the Services; 
(h) comply with all applicable laws, regulations, regulatory policies, guidelines or industry codes which may apply to the provision of the 

Services, and with the Mandatory Policies; 
(i) observe all health and safety rules and regulations and any other security requirements that apply at any of the Customer's premises; 
(j) hold all materials, equipment and tools, drawings, specifications and data supplied by the Customer to the Supplier (Customer 

Materials) in safe custody at its own risk, maintain the Customer Materials in good condition until returned to the Customer, and not 
dispose or use the Customer Materials other than in accordance with the Customer's written instructions or authorisation; 

(k) not do or omit to do anything which may cause the Customer to lose any licence, authority, consent or permission upon which it relies 
for the purposes of conducting its business, and the Supplier acknowledges that the Customer may rely or act on the Services; and 

(l) comply with any additional obligations as set out in the Service Specification. 

 
6. Customer remedies 

 
6.1 If the Supplier fails to deliver the Goods and/or perform the Services by the applicable date, the Customer shall, without limiting or 

affecting other rights or remedies available to it, have one or more of the following rights:  
(a) to terminate the Contract with immediate effect by giving written notice to the Supplier; 
(b) to refuse to accept any subsequent performance of the Services and/or delivery of the Goods which the Supplier attempts to make; 
(c) to recover from the Supplier any costs incurred by the Customer in obtaining substitute goods and/or services from a third party; 
(d) to require a refund from the Supplier of sums paid in advance for Services that the Supplier has not provided and/or Goods that it 

has not delivered; and 
(e) to claim damages for any additional costs, loss or expenses incurred by the Customer which are in any way attributable to the 

Supplier's failure to meet such dates.  
6.2 If the Goods are not delivered by the applicable date, the Customer may, at its option, claim or deduct 0.1% of the price of the Goods for 

each week's delay in delivery by way of liquidated damages, up to a maximum of 10% of the total price of the Goods. If the Customer 
exercises its rights under this clause 6.2 it shall not be entitled to any of the remedies set out in clause 0 in respect of the Goods' late 
delivery.  

6.3 If the Supplier has delivered Goods that do not comply with the undertakings set out in clause 0, then, without limiting or affecting other 
rights or remedies available to it, the Customer shall have one or more of the following rights, whether or not it has accepted the Goods: 
(a) to terminate the Contract with immediate effect by giving written notice to the Supplier; 
(b) to reject the Goods (in whole or in part) whether or not title has passed and to return them to the Supplier at the Supplier's own risk 

and expense; 
(c) to require the Supplier to repair or replace the rejected Goods, or to provide a full refund of the price of the rejected Goods (if paid); 
(d) to refuse to accept any subsequent delivery of the Goods which the Supplier attempts to make; 
(e) to recover from the Supplier any expenditure incurred by the Customer in obtaining substitute goods from a third party; and 
(f) to claim damages for any additional costs, loss or expenses incurred by the Customer arising from the Supplier's failure to supply 

Goods in accordance with clause 0. 
6.4 These Conditions shall extend to any substituted or remedial services and/or repaired or replacement goods supplied by the Supplier. 
6.5 The Customer's rights under the Contract are in addition to its rights and remedies implied by statute and common law. 

7. Customer's obligations 
 

7.1 The Customer shall: 
(a) provide the Supplier with reasonable access at reasonable times to the Customer's premises for the purpose of providing the 

Services; and 
(b) provide such necessary information for the provision of the Services as the Supplier may reasonably request. 

 
8. Charges and payment 

 
8.1 The price for the Goods: 

(a) shall be the price set out in the Order, or if no price is quoted or specifically agreed between the parties, the price set out in the 
Supplier's published price list in force at the Commencement Date; and 

(b) shall be inclusive of the costs of packaging, insurance and carriage of the Goods. No extra charges shall be effective unless agreed 
in writing and signed by the Customer. 

8.2 The charges for the Services shall be set out in the Order, and shall be the full and exclusive remuneration of the Supplier in respect of 
the performance of the Services. Unless otherwise agreed in writing by the Customer, the charges shall include every cost and expense 
of the Supplier directly or indirectly incurred in connection with the performance of the Services. 

8.3 In respect of the Goods, the Supplier shall invoice the Customer on or at any time after completion of delivery. In respect of Services, the 
Supplier shall invoice the Customer on completion of the Services. Each invoice shall include such supporting information required by 
the Customer to verify the accuracy of the invoice, including but not limited to the relevant purchase order number. 
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8.4 In consideration of the supply of Goods and/or Services by the Supplier, the Customer shall use reasonable endeavours to pay the 
invoiced amounts within 30 days of the date of a correctly rendered invoice to a bank account nominated in writing by the Supplier.  

8.5 All amounts payable by the Customer under the Contract are exclusive of amounts in respect of valued added tax chargeable from time 
to time (VAT). Where any taxable supply for VAT purposes is made under the Contract by the Supplier to the Customer, the Customer 
shall, on receipt of a valid VAT invoice from the Supplier, pay to the Supplier such additional amounts in respect of VAT as are chargeable 
on the supply of the Goods and/or Services at the same time as payment is due for the supply of the Goods and/or Services. 

8.6 If the Customer fails to make a payment due to the Supplier under the Contract by the due date, then the Customer shall pay interest on 
the overdue sum from the due date until payment of the overdue sum, whether before or after judgment. Interest under this clause 8.6 
will accrue each day at 4% a year above the Bank of England's base rate from time to time, but at 4% a year for any period when that 
base rate is below 0%. 

8.7 The Supplier shall maintain complete and accurate records of the time spent and materials used by the Supplier in providing the Services, 
and the Supplier shall allow the Customer to inspect such records at all reasonable times on request. 

8.8 The Customer may at any time, without notice to the Supplier, set off any liability of the Supplier to the Customer against any liability of 
the Customer to the Supplier, whether either liability is present or future, liquidated or unliquidated, and whether or not either liability 
arises under the Contract.  Any exercise by the Customer of its rights under this clause shall not limit or affect any other rights or remedies 
available to it under the Contract or otherwise. 

 

9. Intellectual property rights 
 

9.1 All Intellectual Property Rights in or arising out of or in connection with the Goods and/or Services (other than Intellectual Property Rights 
in any Customer Materials or pre-existing Intellectual Property rights) shall be owned by the Supplier.  

9.2 The Supplier grants to the Customer, or shall procure the direct grant to the Customer of, a fully paid-up, worldwide, non-exclusive, 
royalty-free perpetual and irrevocable licence to copy and modify the Deliverables (excluding Customer Materials) for the purpose of 
receiving and using the Services and the Deliverables. 

9.3 The Customer grants the Supplier a fully paid-up, non-exclusive, royalty-free non-transferable licence to use any materials provided by 
the Customer to the Supplier for the term of the Contract for the purpose of providing the Services to the Customer. 

9.4 All Customer Materials are the exclusive property of the Customer. 

 

10. Indemnity 
 

10.1 The Supplier shall indemnify the Customer against all liabilities, costs, expenses, damages and losses (including but not limited to any 
direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full 
indemnity basis) and all other professional costs and expenses) suffered or incurred by the Customer arising out of or in connection 
with:  

(a) any claim made against the Customer for actual or alleged infringement of a third party's intellectual property rights arising out of, or 
in connection with, the manufacture, supply or use of the Goods, or receipt, use or supply of the Services (excluding the Customer 
Materials); 

(b) any claim made against the Customer by a third party for death, personal injury or damage to property arising out of, or in connection 
with, defects in the Goods, as delivered, or the Deliverables; and 

(c) any claim made against the Customer by a third party arising out of or in connection with the supply of the Goods, as delivered, or 
the Services. 

10.2 This clause 10 shall survive termination of the Contract. 

 

11. Insurance 
 

11.1 During the term of the Contract the Supplier shall maintain in force, with a reputable insurance company the following insurances to 
cover the liabilities that may arise under or in connection with the Contract, and shall, on the Customer's request, produce both the 
insurance certificate giving details of cover and the receipt for the current year's premium in respect of each insurance: 
(a) product liability insurance coverage of not less than five million pounds sterling (£20,000,000) for any one, or series of claims that 

may arise; and 
(b) professional indemnity insurance coverage of coverage for a period from the Commencement Date to a date of not less than six (6) 

years from the Commencement Date of not less than two million pounds sterling (£2,500,000) for any one, or series of claims that 
may arise; and 

(c) public liability insurance coverage of not less than five million pounds sterling (£20,000,000) for any one, or series of claims that 
may arise. 

 

12. Confidentiality 
 

12.1 Each party undertakes that it shall not at any time during the Contract and for a period of five years after termination of the Contract, 
disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other party, 
except as permitted by clause 12.2. 
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12.2 Each party may disclose the other party's confidential information: 
(a) to its employees,  officers, representatives, subcontractors or advisers who need to know such information for the purposes of 

carrying out the party's obligations under the Contract. Each party shall ensure that its employees, officers, representatives, 
subcontractors or advisers to whom it discloses the other party's confidential information must comply with this clause 12; and 

(b) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority. 
12.3 Neither party shall use the other party's confidential information for any purpose other than to perform its obligations under the Contract. 

 

13. Equality 
 

13.1 The Supplier shall perform its obligations under the Contract in accordance with: 
(a) all applicable equality laws including the Equality Act 2010 (whether in relation to race, sex, gender reassignment, age, disability, 

sexual orientation, religion or belief, pregnancy, maternity or otherwise); 
(b) the Customer’s Equality and Diversity Policy; and 
(c)    any other requirements and instructions which the Customer reasonably imposes in connection with any equality obligations 

imposed on the Customer at any time under applicable equality law. 

 

14. Prevention of Bribery and Corruption 
 

14.1 The Supplier shall: 
(a) comply with all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-corruption including but not limited 

to the Bribery Act 2010 (the "Relevant Requirements"); 
(b) not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if 

such activity, practice or conduct had been carried out in the UK; 
(c) comply with the Customer’s Anti-bribery Policy as in force from time to time (the "Relevant Policies"); 
(d) have and shall maintain in place throughout the term of the Contract its own policies and procedures, including adequate procedures 

under the Bribery Act 2010, to ensure compliance with the Relevant Requirements and the Relevant Policies, and will enforce them 
where appropriate; 

(e) promptly report to the Customer any request or demand for any undue financial or other advantage of any kind received by the 
Supplier in connection with the performance of the Contract; 

(f) immediately notify the Customer in writing if a foreign public official becomes an officer or employee of the Supplier or acquires a 
direct or indirect interest in the Supplier, and the Supplier warrants that it has no foreign public officials as direct or indirect owners, 
officers or employees as at the commencement of the Contract. 

14.2 The Supplier shall ensure that any person associated with the Supplier who is performing services or supplying goods in connection 
with the Contract does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to 
those imposed on the Supplier in this clause 14 (the "Relevant Terms"). The Supplier shall be responsible for the observance and 
performance by such persons of the Relevant Terms and shall be directly liable to the Customer for any breach by such persons of 
any of the Relevant Terms. 

14.3 Breach of this clause 14 by the Supplier shall be deemed a material breach incapable of remedy. 

 

15. Prevention of Slavery/Forced Labour 
 

15.1 The Supplier confirms that neither it nor any of its personnel (or those of its subcontractors) have been: (i) convicted of any offence; or 
(ii) the subject of an investigation, inquiry or enforcement proceedings involving slavery or human trafficking.  The Supplier shall: (i) 
comply with all applicable laws relating to slavery, including the Modern Slavery Act 2015; (ii) comply with the Customer’s Anti-slavery 
Policy as in force from time to time; (iii) maintain a complete set of records to trace the supply chain of all the Goods and Services 
provided to the Customer under the Contract; (iv) implement a system of training for its employees, suppliers and subcontractors to 
ensure compliance with this clause 15.115 (and keep a record of all such training). 

15.2 The Supplier shall not purchase any resources and/or materials that have been sourced from entities using forced labour.  The Supplier 
shall implement and maintain due diligence procedures for its own suppliers, subcontractors and other participants in its supply chains, 
to ensure that there is no slavery or human trafficking in its supply chains. 

 

16. GDPR and/or Data Protection Act 2018 
 

16.1 Where any activity carried out by the Supplier in respect of the provision of the Goods or Services falls within the provisions of the 
GDPR and Data Protection Act 2018 (the GDPR/DPA”), the Supplier shall comply with this, and acknowledges and agrees that it shall 
be acting as a data processor for the Customer, in respect of the personal data processed by the Supplier on behalf of the Customer 
in the provision of the Goods and/or Services and the Customer shall be the data controller. 

16.2 The Supplier shall ensure that appropriate technical and organisational measures are established and maintained to protect against 
the unauthorised or unlawful processing of personal data and against loss or destruction of, or damage to, personal data processed 
by the Supplier on behalf of the Customer. Such measures shall (taking into account the state of technological development and the 
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cost of implementing such measures) be appropriate to the nature of the personal data processed by the Supplier and comply with the 
provisions of the GDPR and the DPA 2018. 

16.3 The Supplier shall only process personal data on behalf of the Customer in accordance with the Contract, the DPA and any lawful and 
reasonable instructions issued by the Customer from time to time and for no other purpose whatsoever, save as required by law. 

16.4 The Supplier shall keep the personal data processed by the Supplier under the Contract safe and confidential, and will ensure that 
only such of its employees, servants, agents and sub-contractors who may be required by the Supplier to assist it in providing the 
Goods and/or Services shall have access to the personal data. 

16.5 The Supplier shall adopt and maintain a written security policy in relation to personal data processed by it on behalf of the Customer 
and shall procure that all of its employees, servants, agents and sub-contractors are aware of and abide by all of the provisions of such 
policy and the provisions of this paragraph and shall make such policy available for inspection on request by the Customer. 

16.6 The Supplier shall permit the Customer’s representatives to have access on reasonable written notice to the personal data processed 
by the Supplier on behalf of the Customer, including but not limited to where this is necessary in order to enable the Customer to 
respond to a subject access request made under the GDPR and DPA 2018. 

16.7 The Supplier shall notify the Customer (within two Business Days days), if it receives: 
(a) a request from a data subject to have access to that person's personal data; or 
(b) a complaint or request relating to the Customer’s obligations under the GDPR and DPA 2018. 

16.8 The Supplier shall provide the Customer with full co-operation and assistance in relation to any complaint or request made, including 
by: 
(a) providing the Customer with full details of the complaint or request; 
(b) complying with a data access request within the relevant timescales set out in GDPR and DPA 2018 and in accordance with the 

Customer’s instructions; 
(c) providing the Customer with any personal data it holds in relation to a data subject (within the timescales required by the Customer); 

and 
(d) providing the Customer with any information requested by the Customer. 

16.9 The Supplier shall not process personal data outside the European Economic Area without the prior written consent of the Customer 
and, where the Customer consents to a transfer, to comply with any reasonable instructions notified to it by the UNIVERSITY.   

 
16.10 The Supplier will indemnify the Customer in full against all losses, claims, costs, expenses or other liabilities awarded against, or 

incurred by, the Customer directly arising as a result of, any breach of this paragraph by the Supplier, its employees, servants, agents 
or sub-contractors. 

17. Freedom of Information 
 

17.1 The Supplier acknowledges that the Customer is subject to the requirements of Freedom of Information Act 2000 (the “FOIA”) and the 
Environmental Information Regulations 2004 (the “EIR”) and shall assist and co-operate with the Customer to enable the Customer to 
comply with these information disclosure requirements.  

17.2 The Supplier shall and shall procure that its sub-contractors shall:  
(a) transfer any request for information in relation to the FOIA or the EIR to the Customer as soon as practicable after receipt and in 

any event within two Business Days of receipt;  
(b) provide the Customer with a copy of all information in its possession or power in the form that the Customer requires within seven 

days (or such other period as the Customer may specify) of the Customer requesting that information; and  
(c) provide all necessary assistance as reasonably requested by the Customer to enable the Customer to respond to a request for 

information within the time for compliance set out in section 10 of FOIA or regulation 5 of the EIR.  
17.3 The Customer shall be responsible for determining at its absolute discretion whether any information:  

(a) is exempt from disclosure in accordance with the provisions of FOIA or the EIR; and/or 
(b) is to be disclosed in response to a request for information.  

17.4 In no event shall the Supplier respond directly to a request for information unless expressly authorised to do so by the Customer. 
17.5 The Supplier acknowledges that the Customer maybe obliged under FOIA or the EIR to disclose Information:  

(a) without consulting with the Supplier, or  
(b) following consultation with the Supplier and having taken its views into account.  

17.6 The Supplier shall ensure that all information produced in the course of or relating to the Contract is retained for disclosure and shall 
permit the Customer to inspect such records as requested from time to time. 

17.7 The Supplier acknowledges that any lists or schedules provided by it outlining confidential information are of indicative value only and 
that the Customer may or may not have to disclose recorded information in line with FOIA 2000 and the ICO’s guidance on this. 

17.8 This clause 17 shall survive the expiry or termination of this Contract. 

18. Termination 
 

18.1 Without affecting any other right or remedy available to it, the Customer may terminate the Contract: 
(a) with immediate effect by giving written notice to the Supplier if: 

(i) there is a change of Control of the Supplier; or 
(ii) the Supplier's financial position deteriorates to such an extent that in the Customer's opinion the Supplier's capability to 

adequately fulfil its obligations under the Contract has been placed in jeopardy; or 
(iii) the Supplier commits a breach of clause 5.3(h), 

(b) for convenience by giving the Supplier one months' written notice. 
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18.2 Without affecting any other right or remedy available to it, either party may terminate the Contract with immediate effect by giving 
written notice to the other party if: 
(a) the other party commits a material breach of any term of the Contract which breach is irremediable or (if such breach is remediable) 

fails to remedy that breach within a period of 10 days after being notified to do so; 
(b) the other party takes any step or action in connection with its entering administration, provisional liquidation or any composition or 

arrangement with its creditors (other than in relation to a solvent restructuring), being wound up (whether voluntarily or by order of 
the court, unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets or ceasing to carry on 
business; or 

(c) the other party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its 
business. 

 

19. Consequences of termination 
 

19.1 On termination of the Contract, the Supplier shall immediately deliver to the Customer all Deliverables whether or not then complete, 
and return all Customer Materials. If the Supplier fails to do so, then the Customer may enter the Supplier's premises and take 
possession of them. Until they have been returned or delivered, the Supplier shall be solely responsible for their safe keeping and will 
not use them for any purpose not connected with the Contract.  

19.2 Termination or expiry of the Contract shall not affect the parties' rights and remedies that have accrued as at termination or expiry, 
including the right to claim damages in respect of any breach of the Contract which existed at or before the date of termination or expiry.  

19.3 Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination or 
expiry of the Contract shall remain in full force and effect. 

 

20. Force majeure 
 
Neither party shall be in breach of the Contract nor liable for delay in performing, or failure to perform, any of its obligations under it if 
such delay or failure results from events, circumstances or causes beyond its reasonable control. If the period of delay or non-performance 
continues for 2 weeks, the party not affected may terminate this agreement by giving 2 days' written notice to the affected party. 

 

21. General 
 

21.1 Assignment and other dealings. 
(a) The Customer may at any time assign, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner 

with all or any of its rights and obligations under the Contract.  
(b) The Supplier shall not assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any 

of its rights and obligations under the Contract [without the prior written consent of the Customer].  

22. Notices 
(a) Any notice or other communication given to a party under or in connection with the Contract shall be in writing and shall be delivered 

by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if a company) or its principal 
place of business (in any other case); or sent by fax to its main fax number. 

(b) A notice or other communication shall be deemed to have been received: if delivered by hand, on signature of a delivery receipt 
or at the time the notice is left at the proper address; if sent by pre-paid first-class post or other next working day delivery service, 
at 9.00 am on the second Business Day after posting; if sent by fax, at 9.00 am on the next Business Day after transmission. 

(c) This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any other 
method of dispute resolution. 

22.2 Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified 
to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or 
part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect 
the validity and enforceability of the rest of the Contract. 

22.3 Waiver. A waiver of any right or remedy under the Contract or by law is only effective if given in writing and shall not be deemed a 
waiver of any subsequent breach or default. A failure or delay by a party to exercise any right or remedy provided under the Contract 
or by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or 
any other right or remedy. No single or partial exercise of any right or remedy provided under the Contract or by law shall prevent or 
restrict the further exercise of that or any other right or remedy. 

22.4 No partnership or agency. Nothing in the Contract is intended to, or shall be deemed to, establish any partnership or joint venture 
between the parties, constitute either party the agent of the other, or authorise either party to make or enter into any commitments for 
or on behalf of the other party. 

22.5 Entire agreement. The 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. 

22.6 Third party rights.  
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(a) Unless it expressly states otherwise, the Contract does not give rise to any rights under the Contracts (Rights of Third Parties) Act 
1999 to enforce any term of the Contract. 

(b) The rights of the parties to rescind or vary the Contract are not subject to the consent of any other person. 
22.7 Variation. Except as set out in these Conditions, no variation of the Contract, including the introduction of any additional terms and 

conditions, shall be effective unless it is agreed in writing and signed by the parties or their authorised representatives. 
22.8 Governing law. The Contract, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection 

with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales. 
22.9 Jurisdiction. Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute 

or claim (including non-contractual disputes or claims) arising out of or in connection with the Contract or its subject matter or formation. 

 
 


	The following definitions and rules of interpretation apply in this agreement.
	1. Definitions:
	1.2 Interpretation:
	(a) A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
	(b) A reference to a party includes its successors and permitted assigns.
	(c) A reference to a statute or statutory provision is a reference to it as amended or re-enacted. A reference to a statute or statutory provision includes all subordinate legislation made under that statute or statutory provision.
	(d) Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
	(e) A reference to writing or written includes faxes and emails.


	2. Basis of contract
	2.1 The Order constitutes an offer by the Customer to purchase Goods and/or Services from the Supplier in accordance with these Conditions.
	2.2 The Order shall be deemed to be accepted on the earlier of:
	(a) the Supplier issuing written acceptance of the Order; or
	(b) any act by the Supplier consistent with fulfilling the Order, at which point, and on which date the Contract shall come into existence (Commencement Date).

	2.3 These Conditions apply to the Contract to the exclusion of any other terms that the Supplier seeks to impose or incorporate, or which are implied by trade, custom, practice or course of dealing.
	2.4 All of these Conditions shall apply to the supply of both Goods and Services except where the application to one or the other is specified.

	3. Supply of Goods
	3.1 The Supplier shall ensure that the Goods shall:
	(a) correspond with their description and any applicable Goods Specification.
	(b) be of satisfactory quality (within the meaning of the Sale of Goods Act 1979) and fit for any purpose held out by the Supplier or made known to the Supplier by the Customer, expressly or by implication, and in this respect the Customer relies on t...
	(c) where they are manufactured products, be free from defects in design, materials and workmanship and remain so for 12 months after delivery; and
	(d) comply with all applicable statutory and regulatory requirements relating to the manufacture, labelling, packaging, storage, handling and delivery of the Goods; and
	(e) Be fit for any purposes of which the Customer has made the Supplier aware.

	3.2 The Supplier shall ensure that at all times it has and maintains all the licences, permissions, authorisations, consents and permits that it needs to carry out its obligations under the Contract in respect of the Goods.
	3.3 The Customer may inspect and test the Goods at any time before delivery. The Supplier shall remain fully responsible for the Goods despite any such inspection or testing and any such inspection or testing shall not reduce or otherwise affect the S...
	3.4 If following such inspection or testing the Customer considers that the Goods do not comply or are unlikely to comply with the Supplier's undertakings at clause 0, the Customer shall inform the Supplier and the Supplier shall immediately take such...
	3.5 The Customer may conduct further inspections and tests after the Supplier has carried out its remedial actions.

	4. Delivery of Goods
	4.1 The Supplier shall ensure that:
	(a) the Goods are properly packed and secured in such manner as to enable them to reach their destination in good condition.
	(b) each delivery of the Goods is accompanied by a delivery note which shows the date of the Order, the Order number (if any), the type and quantity of the Goods (including the code number of the Goods (where applicable)), special storage instructions...
	(c) it states clearly on the delivery note any requirement for the Customer to return any packaging material for the Goods to the Supplier. Any such packaging material shall only be returned to the Supplier at the cost of the Supplier.

	4.2 The Supplier shall deliver the Goods:
	(a) on the date specified in the Order or;
	(b) to the Customer's premises at, Sparkford Road, Winchester, SO22 4NR or such other location as is set out in the Order or as instructed by the Customer before delivery (Delivery Location); and
	(c) during the Customer's normal hours of business on a Business Day, or as instructed by the Customer.

	4.3 Delivery of the Goods shall be completed on the completion of unloading of the Goods at the Delivery Location.
	4.4 If the Supplier:
	(a) delivers less than 95% of the quantity of Goods ordered, the Customer may reject the Goods; or
	(b) delivers more than 105% of the quantity of Goods ordered, the Customer may at its sole discretion reject the Goods or the excess Goods,

	4.5 The Supplier shall not deliver the Goods in instalments without the Customer's prior written consent. Where it is agreed that the Goods are delivered by instalments, they may be invoiced and paid for separately. However, failure by the Supplier to...
	4.6 Title and risk in the Goods shall pass to the Customer on completion of delivery.

	5. Supply of Services
	5.1 The Supplier shall from the date set out in the Order and for the duration of the Contract supply the Services to the Customer in accordance with the terms of the Contract.
	5.2 The Supplier shall meet any performance dates for the Services specified in the Order or that the Customer notifies to the Supplier and time is of the essence in relation to any of those performance dates.
	5.3 In providing the Services, the Supplier shall:
	(a) co-operate with the Customer in all matters relating to the Services, and comply with all instructions of the Customer;
	(b) perform the Services with the best care, skill and diligence in accordance with best practice in the Supplier's industry, profession or trade;
	(c) use personnel who are suitably skilled and experienced to perform tasks assigned to them, and in sufficient number to ensure that the Supplier's obligations are fulfilled in accordance with the Contract;
	(d) ensure that the Services and Deliverables will conform with all descriptions and specifications set out in the Service Specification, and that the Deliverables shall be fit for any purpose that the Customer expressly or impliedly makes known to th...
	(e) provide all equipment, tools and vehicles and such other items as are required to provide the Services;
	(f) use the best quality goods, materials, standards and techniques, and ensure that the Deliverables, and all goods and materials supplied and used in the Services or transferred to the Customer, will be free from defects in workmanship, installation...
	(g) obtain and at all times maintain all licences and consents which may be required for the provision of the Services;
	(h) comply with all applicable laws, regulations, regulatory policies, guidelines or industry codes which may apply to the provision of the Services, and with the Mandatory Policies;
	(i) observe all health and safety rules and regulations and any other security requirements that apply at any of the Customer's premises;
	(j) hold all materials, equipment and tools, drawings, specifications and data supplied by the Customer to the Supplier (Customer Materials) in safe custody at its own risk, maintain the Customer Materials in good condition until returned to the Custo...
	(k) not do or omit to do anything which may cause the Customer to lose any licence, authority, consent or permission upon which it relies for the purposes of conducting its business, and the Supplier acknowledges that the Customer may rely or act on t...
	(l) comply with any additional obligations as set out in the Service Specification.


	6. Customer remedies
	6.1 If the Supplier fails to deliver the Goods and/or perform the Services by the applicable date, the Customer shall, without limiting or affecting other rights or remedies available to it, have one or more of the following rights:
	(a) to terminate the Contract with immediate effect by giving written notice to the Supplier;
	(b) to refuse to accept any subsequent performance of the Services and/or delivery of the Goods which the Supplier attempts to make;
	(c) to recover from the Supplier any costs incurred by the Customer in obtaining substitute goods and/or services from a third party;
	(d) to require a refund from the Supplier of sums paid in advance for Services that the Supplier has not provided and/or Goods that it has not delivered; and
	(e) to claim damages for any additional costs, loss or expenses incurred by the Customer which are in any way attributable to the Supplier's failure to meet such dates.

	6.2 If the Goods are not delivered by the applicable date, the Customer may, at its option, claim or deduct 0.1% of the price of the Goods for each week's delay in delivery by way of liquidated damages, up to a maximum of 10% of the total price of the...
	6.3 If the Supplier has delivered Goods that do not comply with the undertakings set out in clause 0, then, without limiting or affecting other rights or remedies available to it, the Customer shall have one or more of the following rights, whether or...
	(a) to terminate the Contract with immediate effect by giving written notice to the Supplier;
	(b) to reject the Goods (in whole or in part) whether or not title has passed and to return them to the Supplier at the Supplier's own risk and expense;
	(c) to require the Supplier to repair or replace the rejected Goods, or to provide a full refund of the price of the rejected Goods (if paid);
	(d) to refuse to accept any subsequent delivery of the Goods which the Supplier attempts to make;
	(e) to recover from the Supplier any expenditure incurred by the Customer in obtaining substitute goods from a third party; and
	(f) to claim damages for any additional costs, loss or expenses incurred by the Customer arising from the Supplier's failure to supply Goods in accordance with clause 0.

	6.4 These Conditions shall extend to any substituted or remedial services and/or repaired or replacement goods supplied by the Supplier.
	6.5 The Customer's rights under the Contract are in addition to its rights and remedies implied by statute and common law.

	7. Customer's obligations
	7.1 The Customer shall:
	(a) provide the Supplier with reasonable access at reasonable times to the Customer's premises for the purpose of providing the Services; and
	(b) provide such necessary information for the provision of the Services as the Supplier may reasonably request.


	8. Charges and payment
	8.1 The price for the Goods:
	(a) shall be the price set out in the Order, or if no price is quoted or specifically agreed between the parties, the price set out in the Supplier's published price list in force at the Commencement Date; and
	(b) shall be inclusive of the costs of packaging, insurance and carriage of the Goods. No extra charges shall be effective unless agreed in writing and signed by the Customer.

	8.2 The charges for the Services shall be set out in the Order, and shall be the full and exclusive remuneration of the Supplier in respect of the performance of the Services. Unless otherwise agreed in writing by the Customer, the charges shall inclu...
	8.3 In respect of the Goods, the Supplier shall invoice the Customer on or at any time after completion of delivery. In respect of Services, the Supplier shall invoice the Customer on completion of the Services. Each invoice shall include such support...
	8.4 In consideration of the supply of Goods and/or Services by the Supplier, the Customer shall use reasonable endeavours to pay the invoiced amounts within 30 days of the date of a correctly rendered invoice to a bank account nominated in writing by ...
	8.5 All amounts payable by the Customer under the Contract are exclusive of amounts in respect of valued added tax chargeable from time to time (VAT). Where any taxable supply for VAT purposes is made under the Contract by the Supplier to the Customer...
	8.6 If the Customer fails to make a payment due to the Supplier under the Contract by the due date, then the Customer shall pay interest on the overdue sum from the due date until payment of the overdue sum, whether before or after judgment. Interest ...
	8.7 The Supplier shall maintain complete and accurate records of the time spent and materials used by the Supplier in providing the Services, and the Supplier shall allow the Customer to inspect such records at all reasonable times on request.
	8.8 The Customer may at any time, without notice to the Supplier, set off any liability of the Supplier to the Customer against any liability of the Customer to the Supplier, whether either liability is present or future, liquidated or unliquidated, a...

	9. Intellectual property rights
	9.1 All Intellectual Property Rights in or arising out of or in connection with the Goods and/or Services (other than Intellectual Property Rights in any Customer Materials or pre-existing Intellectual Property rights) shall be owned by the Supplier.
	9.2 The Supplier grants to the Customer, or shall procure the direct grant to the Customer of, a fully paid-up, worldwide, non-exclusive, royalty-free perpetual and irrevocable licence to copy and modify the Deliverables (excluding Customer Materials)...
	9.3 The Customer grants the Supplier a fully paid-up, non-exclusive, royalty-free non-transferable licence to use any materials provided by the Customer to the Supplier for the term of the Contract for the purpose of providing the Services to the Cust...
	9.4 All Customer Materials are the exclusive property of the Customer.

	10. Indemnity
	10.1 The Supplier shall indemnify the Customer against all liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and ...
	(a) any claim made against the Customer for actual or alleged infringement of a third party's intellectual property rights arising out of, or in connection with, the manufacture, supply or use of the Goods, or receipt, use or supply of the Services (e...
	(b) any claim made against the Customer by a third party for death, personal injury or damage to property arising out of, or in connection with, defects in the Goods, as delivered, or the Deliverables; and
	(c) any claim made against the Customer by a third party arising out of or in connection with the supply of the Goods, as delivered, or the Services.

	10.2 This clause 10 shall survive termination of the Contract.

	11. Insurance
	11.1 During the term of the Contract the Supplier shall maintain in force, with a reputable insurance company the following insurances to cover the liabilities that may arise under or in connection with the Contract, and shall, on the Customer's reque...
	(a) product liability insurance coverage of not less than five million pounds sterling (£20,000,000) for any one, or series of claims that may arise; and
	(b) professional indemnity insurance coverage of coverage for a period from the Commencement Date to a date of not less than six (6) years from the Commencement Date of not less than two million pounds sterling (£2,500,000) for any one, or series of c...
	(c) public liability insurance coverage of not less than five million pounds sterling (£20,000,000) for any one, or series of claims that may arise.


	12. Confidentiality
	12.1 Each party undertakes that it shall not at any time during the Contract and for a period of five years after termination of the Contract, disclose to any person any confidential information concerning the business, affairs, customers, clients or ...
	12.2 Each party may disclose the other party's confidential information:
	(a) to its employees,  officers, representatives, subcontractors or advisers who need to know such information for the purposes of carrying out the party's obligations under the Contract. Each party shall ensure that its employees, officers, represent...
	(b) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.

	12.3 Neither party shall use the other party's confidential information for any purpose other than to perform its obligations under the Contract.

	13. Equality
	13.1 The Supplier shall perform its obligations under the Contract in accordance with:
	(a) all applicable equality laws including the Equality Act 2010 (whether in relation to race, sex, gender reassignment, age, disability, sexual orientation, religion or belief, pregnancy, maternity or otherwise);
	(b) the Customer’s Equality and Diversity Policy; and
	(c)    any other requirements and instructions which the Customer reasonably imposes in connection with any equality obligations imposed on the Customer at any time under applicable equality law.


	14. Prevention of Bribery and Corruption
	14.1 The Supplier shall:
	(a) comply with all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (the "Relevant Requirements");
	(b) not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;
	(c) comply with the Customer’s Anti-bribery Policy as in force from time to time (the "Relevant Policies");
	(d) have and shall maintain in place throughout the term of the Contract its own policies and procedures, including adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements and the Relevant Policies, and will...
	(e) promptly report to the Customer any request or demand for any undue financial or other advantage of any kind received by the Supplier in connection with the performance of the Contract;
	(f) immediately notify the Customer in writing if a foreign public official becomes an officer or employee of the Supplier or acquires a direct or indirect interest in the Supplier, and the Supplier warrants that it has no foreign public officials as ...

	14.2 The Supplier shall ensure that any person associated with the Supplier who is performing services or supplying goods in connection with the Contract does so only on the basis of a written contract which imposes on and secures from such person ter...
	14.3 Breach of this clause 14 by the Supplier shall be deemed a material breach incapable of remedy.

	15. Prevention of Slavery/Forced Labour
	15.1 The Supplier confirms that neither it nor any of its personnel (or those of its subcontractors) have been: (i) convicted of any offence; or (ii) the subject of an investigation, inquiry or enforcement proceedings involving slavery or human traffi...
	15.2 The Supplier shall not purchase any resources and/or materials that have been sourced from entities using forced labour.  The Supplier shall implement and maintain due diligence procedures for its own suppliers, subcontractors and other participa...

	16. GDPR and/or Data Protection Act 2018
	16.1 Where any activity carried out by the Supplier in respect of the provision of the Goods or Services falls within the provisions of the GDPR and Data Protection Act 2018 (the GDPR/DPA”), the Supplier shall comply with this, and acknowledges and ag...
	16.2 The Supplier shall ensure that appropriate technical and organisational measures are established and maintained to protect against the unauthorised or unlawful processing of personal data and against loss or destruction of, or damage to, personal...
	16.3 The Supplier shall only process personal data on behalf of the Customer in accordance with the Contract, the DPA and any lawful and reasonable instructions issued by the Customer from time to time and for no other purpose whatsoever, save as requ...
	16.4 The Supplier shall keep the personal data processed by the Supplier under the Contract safe and confidential, and will ensure that only such of its employees, servants, agents and sub-contractors who may be required by the Supplier to assist it i...
	16.5 The Supplier shall adopt and maintain a written security policy in relation to personal data processed by it on behalf of the Customer and shall procure that all of its employees, servants, agents and sub-contractors are aware of and abide by all...
	16.6 The Supplier shall permit the Customer’s representatives to have access on reasonable written notice to the personal data processed by the Supplier on behalf of the Customer, including but not limited to where this is necessary in order to enable...
	16.7 The Supplier shall notify the Customer (within two Business Days days), if it receives:
	(a) a request from a data subject to have access to that person's personal data; or
	(b) a complaint or request relating to the Customer’s obligations under the GDPR and DPA 2018.

	16.8 The Supplier shall provide the Customer with full co-operation and assistance in relation to any complaint or request made, including by:
	(a) providing the Customer with full details of the complaint or request;
	(b) complying with a data access request within the relevant timescales set out in GDPR and DPA 2018 and in accordance with the Customer’s instructions;
	(c) providing the Customer with any personal data it holds in relation to a data subject (within the timescales required by the Customer); and
	(d) providing the Customer with any information requested by the Customer.

	16.9 The Supplier shall not process personal data outside the European Economic Area without the prior written consent of the Customer and, where the Customer consents to a transfer, to comply with any reasonable instructions notified to it by the UNI...
	16.10 The Supplier will indemnify the Customer in full against all losses, claims, costs, expenses or other liabilities awarded against, or incurred by, the Customer directly arising as a result of, any breach of this paragraph by the Supplier, its em...

	17. Freedom of Information
	17.1 The Supplier acknowledges that the Customer is subject to the requirements of Freedom of Information Act 2000 (the “FOIA”) and the Environmental Information Regulations 2004 (the “EIR”) and shall assist and co-operate with the Customer to enable ...
	17.2 The Supplier shall and shall procure that its sub-contractors shall:
	(a) transfer any request for information in relation to the FOIA or the EIR to the Customer as soon as practicable after receipt and in any event within two Business Days of receipt;
	(b) provide the Customer with a copy of all information in its possession or power in the form that the Customer requires within seven days (or such other period as the Customer may specify) of the Customer requesting that information; and
	(c) provide all necessary assistance as reasonably requested by the Customer to enable the Customer to respond to a request for information within the time for compliance set out in section 10 of FOIA or regulation 5 of the EIR.

	17.3 The Customer shall be responsible for determining at its absolute discretion whether any information:
	(a) is exempt from disclosure in accordance with the provisions of FOIA or the EIR; and/or
	(b) is to be disclosed in response to a request for information.

	17.4 In no event shall the Supplier respond directly to a request for information unless expressly authorised to do so by the Customer.
	17.5 The Supplier acknowledges that the Customer maybe obliged under FOIA or the EIR to disclose Information:
	(a) without consulting with the Supplier, or
	(b) following consultation with the Supplier and having taken its views into account.

	17.6 The Supplier shall ensure that all information produced in the course of or relating to the Contract is retained for disclosure and shall permit the Customer to inspect such records as requested from time to time.
	17.7 The Supplier acknowledges that any lists or schedules provided by it outlining confidential information are of indicative value only and that the Customer may or may not have to disclose recorded information in line with FOIA 2000 and the ICO’s g...
	17.8 This clause 17 shall survive the expiry or termination of this Contract.

	18. Termination
	18.1 Without affecting any other right or remedy available to it, the Customer may terminate the Contract:
	(a) with immediate effect by giving written notice to the Supplier if:
	(i) there is a change of Control of the Supplier; or
	(ii) the Supplier's financial position deteriorates to such an extent that in the Customer's opinion the Supplier's capability to adequately fulfil its obligations under the Contract has been placed in jeopardy; or
	(iii) the Supplier commits a breach of clause 5.3(h),

	(b) for convenience by giving the Supplier one months' written notice.

	18.2 Without affecting any other right or remedy available to it, either party may terminate the Contract with immediate effect by giving written notice to the other party if:
	(a) the other party commits a material breach of any term of the Contract which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of 10 days after being notified to do so;
	(b) the other party takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), being wound up (whether volu...
	(c) the other party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business.


	19. Consequences of termination
	19.1 On termination of the Contract, the Supplier shall immediately deliver to the Customer all Deliverables whether or not then complete, and return all Customer Materials. If the Supplier fails to do so, then the Customer may enter the Supplier's pr...
	19.2 Termination or expiry of the Contract shall not affect the parties' rights and remedies that have accrued as at termination or expiry, including the right to claim damages in respect of any breach of the Contract which existed at or before the da...
	19.3 Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination or expiry of the Contract shall remain in full force and effect.

	20. Force majeure
	Neither party shall be in breach of the Contract nor liable for delay in performing, or failure to perform, any of its obligations under it if such delay or failure results from events, circumstances or causes beyond its reasonable control. If the per...
	21. General
	21.1 Assignment and other dealings.
	(a) The Customer may at any time assign, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with all or any of its rights and obligations under the Contract.
	(b) The Supplier shall not assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any of its rights and obligations under the Contract [without the prior written consent of the Customer].


	22. Notices
	(a) Any notice or other communication given to a party under or in connection with the Contract shall be in writing and shall be delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if ...
	(b) A notice or other communication shall be deemed to have been received: if delivered by hand, on signature of a delivery receipt or at the time the notice is left at the proper address; if sent by pre-paid first-class post or other next working day...
	(c) This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any other method of dispute resolution.
	22.2 Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possib...
	22.3 Waiver. A waiver of any right or remedy under the Contract or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent breach or default. A failure or delay by a party to exercise any right or remedy provide...
	22.4 No partnership or agency. Nothing in the Contract is intended to, or shall be deemed to, establish any partnership or joint venture between the parties, constitute either party the agent of the other, or authorise either party to make or enter in...
	22.5 Entire agreement. The 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 ora...
	22.6 Third party rights.
	(a) Unless it expressly states otherwise, the Contract does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the Contract.
	(b) The rights of the parties to rescind or vary the Contract are not subject to the consent of any other person.

	22.7 Variation. Except as set out in these Conditions, no variation of the Contract, including the introduction of any additional terms and conditions, shall be effective unless it is agreed in writing and signed by the parties or their authorised rep...
	22.8 Governing law. The Contract, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of Engla...
	22.9 Jurisdiction. Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with the Contract or ...


