
 
 
 

 

 

Woodlands (Worcestershire) Limited  
Standard Terms and conditions for the sale of goods 

(As of September 2024) 
 

1. InterpretaƟon 

The following definiƟons and rules of interpretaƟon apply in these CondiƟons. 

1.1 DefiniƟons:  

 Business Day: a day other than a Saturday, Sunday or public holiday in England, when banks in London 
are open for business. 

 Business Hours: the period from 8.00 am to 5.00 pm on any Business Day. 

 Commencement Date: has the meaning given in clause 2.2. 

 CondiƟons: these terms and condiƟons as amended from Ɵme to Ɵme in accordance with clause 16.8.  

 Contract: the contract between the Supplier and the Customer for the supply of Goods and as applicable 
Services in accordance with these CondiƟons. 

 Customer: the person or firm who purchases the Goods and where applicable the Services from the 
Supplier, as set out in the Order.  

 Deliverables: any output of the Services. 

 Delivery LocaƟon: has the meaning given in clause 4.1. 

 Force Majeure Event: has the meaning given to it in clause 16. 

 Goods: the goods (or any part of them) being sold to the Customer as set out in the QuotaƟon.  

 Goods SpecificaƟon: the specificaƟon for the Goods as set out in the QuotaƟon. 

 Intellectual Property Rights: patents, uƟlity models, rights to invenƟons, copyright and neighbouring and 
related rights, moral rights, trade marks and service marks, business names and domain names, rights in 
get-up and trade dress, goodwill and the right to sue for passing off or unfair compeƟƟon, rights in 
designs, rights in computer soŌware, database rights, rights to use, and protect the confidenƟality of, 
confidenƟal informaƟon (including know-how and trade secrets), and all other intellectual property 
rights, in each case whether registered or unregistered and including all applicaƟons 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 protecƟon 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 or Services as set out in the Customer's wriƩen 
acceptance of the QuotaƟon.  



 
 
 

 

 

 QuotaƟon: the Supplier’s most recent quotaƟon document which the Customer accepts as part of the 
Order.  

 Services: any services, including the Deliverables and any customisaƟon of the Goods, supplied by the 
Supplier to the Customer as set out in the QuotaƟon.  

 Supplier: Woodlands (Worcestershire) Limited registered in England and Wales with company number 
00477998. 

 Supplier Materials: has the meaning given in clause 8.1(l). 

 Warranty Period: has the meaning given in clause 5.1. 

1.2 InterpretaƟon: 

(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 personal representaƟves, successors and permiƩed assigns. 

(c) A reference to legislaƟon or a legislaƟve provision is a reference to it as amended or re-
enacted. A reference to legislaƟon or a legislaƟve provision includes all subordinate legislaƟon 
made under that legislaƟon or legislaƟve provision. 

(d) Any words following the terms including, include, in parƟcular, for example or any similar 
expression shall be interpreted as illustraƟve and shall not limit the sense of the words 
preceding those terms. 

(e) A reference to wriƟng or wriƩen excludes fax but not email. 

2. Basis of contract 

2.1 The Order consƟtutes an offer by the Customer to purchase Goods and as applicable the Services in 
accordance with these CondiƟons. For the avoidance of doubt, these condiƟons do not apply to any 
equipment rental supplier by the Supplier. Any such supplies are subject to the Supplier’s CPA rental 
terms and condiƟons at hƩps://woodlandspower.com/wp-content/uploads/2021/03/CPA-Terms-
ConduƟons-of-Hire.pdf 

2.2 The Order shall only be deemed to be accepted when the Supplier issues wriƩen acceptance of the Order, 
at which point and on which date the Contract shall come into existence (Commencement Date). 

2.3 Any samples, drawings, descripƟve maƩer or adverƟsing issued by the Supplier and any descripƟons of 
the Goods or illustraƟons or descripƟons of the Services contained in the Supplier's catalogues or 
brochures are issued or published for the sole purpose of giving an approximate idea of the Goods and 
Services described in them. They shall not form part of the Contract nor have any contractual force. 



 
 
 

 

 

2.4 These CondiƟons apply to the Contract to the exclusion of any other terms that the Customer seeks to 
impose or incorporate, or which are implied by law, trade custom, pracƟce or course of dealing. 

2.5 Any quotaƟon given by the Supplier shall not consƟtute an offer, and is only valid for a period of 30 days 
from its date of issue. The Supplier reserves the right to alter at any Ɵme any prices in any quotaƟon 
which are based on price sensiƟve supplies such as fuel and cabling.  

2.6 All of these CondiƟons shall apply to the supply of both Goods and Services except where applicaƟon to 
one or the other is specified. 

2.7 The Customer waives any right it might otherwise have to rely on any term endorsed upon, delivered 
with or contained in any documents of the Customer that is inconsistent with these CondiƟons. 

3. Goods 

3.1 The Goods are described in the Goods SpecificaƟon. 

3.2 The Supplier reserves the right to amend the Goods SpecificaƟon if required by any applicable statutory 
or regulatory requirement, and the Supplier shall noƟfy the Customer in any such event. 

3.3 Performance figures for the Goods quoted by the Supplier are based on tests conducted on like 
equipment and are what can be reasonably expected on producƟon equipment installed and used in the 
manner intended. 

4. Delivery of Goods 

4.1 Unless otherwise specified in the QuotaƟon, the Supplier shall deliver the Goods to the locaƟon set out 
in the QuotaƟon or such other locaƟon as the parƟes may agree (Delivery LocaƟon) at any Ɵme aŌer the 
Supplier noƟfies the Customer that the Goods are ready. 

4.2 Delivery of the Goods shall be completed on the compleƟon of: 

(a)  unloading of the Goods at the Delivery LocaƟon if the Supplier is responsible for unloading; 
or 

(b) On arrival of the Goods at the Delivery LocaƟon if the Customer is responsible for unloading.  

4.3 Any dates quoted for delivery of the Goods are approximate only, and the Ɵme of delivery is not of the 
essence. The Supplier shall not be liable for any delay in delivery or failure to deliver the Goods. 



 
 
 

 

 

 

4.4 If the Customer fails to accept delivery of the Goods within three Business Days of the Supplier noƟfying 
the Customer that the Goods are ready, then except where such failure or delay is caused by a Force 
Majeure Event or by the Supplier's failure to comply with its obligaƟons under the Contract in respect of 
the Goods: 

(a) delivery of the Goods shall be deemed to have been completed at 9.00 am on the third 
Business Day following the day on which the Supplier noƟfied the Customer that the Goods 
were ready or aƩempted delivery as applicable; and 

(b) the Supplier shall store the Goods unƟl actual delivery takes place, and charge the Customer 
for all related costs and expenses (including insurance). 

4.5 If ten Business Days aŌer the day on which the Supplier noƟfied the Customer that the Goods were ready 
for delivery the Customer has not accepted actual delivery of them, the Supplier may resell or otherwise 
dispose of part or all of the Goods or invoice in full for the price for the Goods and Services as set out in 
the QuotaƟon and the Customer shall pay any such invoice in full on demand. 

5. Quality of Goods 

5.1 In the event of any defect in the Goods then: 

(a) the Supplier shall, as far as it is able, pass on to the Customer the benefit of any warranty that 
has been given to the Supplier by the applicable manufacturer; and 

(b) the Supplier’s liability shall be limited to such remedies that it can obtain, acƟng reasonably, 
from the applicable manufacturer. 

5.2 The Supplier shall not be liable for any defects in the Goods or Services if:  

(a) the Customer makes any further use of such Goods or any applicable Services or Deliverables 
aŌer giving a noƟce of a defect to the Supplier; 

(b) the defect arises because the Customer failed to follow the Supplier's oral or wriƩen 
instrucƟons as to the storage, commissioning, installaƟon, use or maintenance of the Goods, 
Services or Deliverables or (if there are none) good trade pracƟce regarding the same; 

(c) the defect arises as a result of the Supplier following any drawing, design or specificaƟon 
supplied by the Customer; 

(d) the Customer alters or repairs such Goods, Services or Deliverables without the wriƩen 
consent of the Supplier; 

(e) the defect arises as a result of fair wear and tear, wilful damage, negligence, or abnormal 
working condiƟons; or 



 
 
 

 

 

(f) the Goods or Services differ from the QuotaƟon as a result of changes made to ensure they 
comply with applicable statutory or regulatory requirements. 

5.3 Except as provided in this clause 5 and clause 7, the Supplier shall have no liability to the Customer in 
respect of any failure to comply with any warranty or obligaƟon set out in clause 5.1. 

5.4 These CondiƟons shall apply to any repaired or replacement Goods supplied by the Supplier. 

6. Title and risk 

6.1 The risk in the Goods shall pass to the Customer on compleƟon of delivery. 

6.2 Title to the Goods shall not pass to the Customer unƟl the Supplier receives payment in full (in cash or 
cleared funds) for the Goods and Services.  

6.3 UnƟl Ɵtle to the Goods has passed to the Customer, the Customer shall:  

(a) store the Goods separately from all other goods held by the Customer so that they remain 
readily idenƟfiable as the Supplier's property; 

(b) not remove, deface or obscure any idenƟfying mark or packaging on or relaƟng to the Goods; 

(c) maintain the Goods in saƟsfactory condiƟon and keep them insured against all risks for their 
full price on the Supplier's behalf from the date of delivery; 

(d) noƟfy the Supplier immediately if it becomes subject to any of the events listed in clause 
13.1(b) to clause 13.1(d); and 

(e) give the Supplier such informaƟon as the Supplier may reasonably require from Ɵme to Ɵme 
relaƟng to: 

(i) the Goods; and 

(ii) the ongoing financial posiƟon of the Customer. 

6.4 At any Ɵme before Ɵtle to the Goods passes to the Customer, the Supplier may require the Customer to 
deliver up all Goods in its possession that have not been resold, or irrevocably incorporated into another 
product and if the Customer fails to do so promptly, enter any premises of the Customer or of any third 
party where the Goods are stored in order to recover them. 

7. Supply of Services 

7.1 The Supplier shall supply the Services to the Customer in accordance with the QuotaƟon in all material 
respects. 



 
 
 

 

 

7.2 The Supplier shall use all reasonable endeavours to meet any performance dates for the Services, but 
any such dates shall be esƟmates only and Ɵme shall not be of the essence for the performance of the 
Services. 

7.3 The Supplier reserves the right to amend the Services if necessary to comply with any applicable law or 
regulatory requirement, or if the amendment will not materially affect the nature or quality of the 
Services, and the Supplier shall noƟfy the Customer in any such event. 

7.4 The Supplier warrants to the Customer that the Services will be provided using reasonable care and skill. 

7.5 Any liability of the Supplier for breach by the Supplier of this clause 7 shall in all circumstances be limited 
to the Supplier re-performing any defecƟve Services within a reasonable Ɵme condiƟonal upon the 
Supplier being noƟfied of any such defect within six months from compleƟon of delivery of such Services. 

8. Customer’s obligaƟons  

8.1 The Customer shall: 

(a) ensure that the terms of the QuotaƟon are complete and accurate; 

(b) co-operate with the Supplier in all maƩers relaƟng to the Services; 

(c) provide the Supplier, its employees, agents, consultants and subcontractors, with access to the 
Customer’s premises, office accommodaƟon and other faciliƟes as reasonably required by the 
Supplier to provide the Services; 

(d) provide the Supplier with such informaƟon and materials as the Supplier may reasonably 
require in order to supply the Services, and ensure that such informaƟon is complete and 
accurate in all material respects; 

(e) prepare the Customer’s premises for the supply of the Goods and Services including ensuring 
suitable access to the Customer’s delivery site to enable Ɵmely and unimpeded delivery of the 
Goods and compleƟon of the Services; 

(f) obtain and maintain all necessary licences, permissions and consents which may be required 
for the Services before the date on which the Services are to start; 

(g) comply with the operaƟng instrucƟons for the Goods in order to obtain the performance 
figures quoted; 

(h) ensure any operaƟng instrucƟons accompanying the Goods are transferred if the Customer 
sells the Goods to a third party; 

(i) before operaƟng the Goods, procure that each operator reads and understands the User 
Manual provided by the Supplier and take all the measures for operate the equipment in a 
safer manner. 



 
 
 

 

 

(j) ensure that the Goods are operated by technical and qualified personnel. In some countries 
the use and set up of the Goods can require prior permission of the competent authoriƟes; it 
is responsibility of the Customer to verify this issue before acƟvaƟng the Goods. 

(k) comply with all applicable laws, including health and safety laws;  

(l) keep all materials, equipment, documents and other property of the Supplier (Supplier 
Materials) at the Customer’s premises in safe custody at its own risk, maintain the Supplier 
Materials in good condiƟon unƟl returned to the Supplier, and not dispose of or use the 
Supplier Materials other than in accordance with the Supplier’s wriƩen instrucƟons or 
authorisaƟon 

8.2 If the Supplier’s performance of any of its obligaƟons under the Contract is prevented or delayed by any 
act or omission by the Customer or failure by the Customer to perform any relevant obligaƟon (Customer 
Default): 

(a) without limiƟng or affecƟng any other right or remedy available to it, the Supplier shall have 
the right to rely on the Customer Default to relieve it from the performance of any of its 
obligaƟons in each case to the extent the Customer Default prevents or delays the Supplier’s 
performance of any of its obligaƟons; 

(b) the Supplier shall not be liable for any costs or losses sustained or incurred by the Customer 
arising directly or indirectly from the Supplier’s failure or delay to perform any of its obligaƟons 
as set out in this clause 8.2. 

 

9. Charges and payment 

9.1 The price for Goods and Services: 

(a) shall be set out in the QuotaƟon. The Supplier reserves the right to increase the price for the 
Goods and Services on noƟce in wriƟng to the Customer in the event of any unforeseen 
changes in the scope of the Services, increased cost or effort caused by the Customer’s acts or 
omissions or in the Supplier’s underlying costs in delivering the Goods or Services increasing 
including third party manufacturer price increases; and 

(b) shall be exclusive of all costs and charges of packaging, insurance, transport of the Goods, 
which shall be invoiced to the Customer. 



 
 
 

 

 

 

 

9.2 Notwithstanding the terms of clause 9.3, the Supplier shall, prior to the dispatch of any Goods from the 
Supplier’s premises, issue a pro forma invoice or request for payment for the Goods and Services, in line 
with the instalment amounts and dates as set out in the QuotaƟon. The Customer shall, immediately 
upon receipt of such pro forma invoice or request for payment from the Supplier, pay for the price for 
the Goods and Services as set out in such pro forma invoice or request for payment, in full and in cleared 
funds to a bank account nominated in wriƟng by the Supplier. Time for such payment shall be of the 
essence and for the avoidance of doubt the Supplier shall not be under any obligaƟon to dispatch the 
Goods unƟl any payments have been made in full.  

9.3 Unless otherwise stated in the QuotaƟon and without prejudice to clause 9.2, the Supplier shall provide 
a valid VAT invoice to the Customer for the price of the Goods and Services only upon compleƟon of 
delivery of the Goods or where the Supplier is providing installaƟon services, on compleƟon of the 
installaƟon. 

9.4 All amounts payable by the Customer under the Contract are exclusive of amounts in respect of value 
added tax chargeable from Ɵme to Ɵme (VAT).  

9.5 If the Customer fails to make a payment due to the Supplier under the Contract by the due date, then, 
without limiƟng the Supplier's remedies under clause 13, the Customer shall pay interest on the overdue 
sum from the due date unƟl payment of the overdue sum, whether before or aŌer judgment. Interest 
under this clause 9.5 will accrue each day at 4% a year above the Bank of England's base rate from Ɵme 
to Ɵme, but at 4% a year for any period when that base rate is below 0%. 

9.6 All amounts due under the Contract shall be paid in full without any set-off, counterclaim, deducƟon or 
withholding (other than any deducƟon or withholding of tax as required by law and noƟfied by the 
Customer to the Supplier in wriƟng prior to the commencement of this Agreement). 

10. Intellectual property rights  

10.1 All Intellectual Property Rights in or arising out of or in connecƟon with the Services (other than 
Intellectual Property Rights in any materials provided by the Customer) shall be owned by the Supplier.  

10.2 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 licence during the term of the Contract to copy and modify and 
Deliverables (excluding materials provided by the Customer) for the purpose of receiving and using the 
Services and the Deliverables in its business. 



 
 
 

 

 

10.3 The Customer shall not sub-license, assign or otherwise transfer the rights granted by clause 10.2. 

10.4 The Customer grants the Supplier a fully paid-up, non-exclusive, royalty-free non-transferable licence to 
copy and modify 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. 

11. Data protecƟon 

11.1 The following definiƟons apply in this clause 11: 

(a) Data ProtecƟon LegislaƟon: all applicable data protecƟon and privacy legislaƟon in force from 
Ɵme to Ɵme in the UK including the UK GDPR, the Data ProtecƟon Act 2018 (and regulaƟons 
made thereunder) and the Privacy and Electronic CommunicaƟons RegulaƟons 2003 (SI 
2003/2426). 

11.2 Both parƟes will comply with all applicable requirements of the Data ProtecƟon LegislaƟon.  

12. LimitaƟon of liability 

12.1 The limits and exclusions in this clause reflect the insurance cover the Supplier has been able to arrange 
and the Customer is responsible for making its own arrangements for the insurance of any excess liability. 

12.2 References to liability in this clause 12 include every kind of liability arising under or in connecƟon with 
the Contract including liability in contract, tort (including negligence), misrepresentaƟon, resƟtuƟon or 
otherwise. 

12.3 Nothing in the Contract limits any liability which cannot legally be limited, including liability for: 

(a) death or personal injury caused by negligence; 

(b) fraud or fraudulent misrepresentaƟon; 

(c) breach of the terms implied by secƟon 12 of the Sale of Goods Act 1979 or secƟon 2 of the 
Supply of Goods and Services Act 1982 (Ɵtle and quiet possession); and 

(d) defecƟve products under the Consumer ProtecƟon Act 1987.  

12.4 Subject to clause 12.3 and without prejudice to clauses 5.3 and 7.5 which is all cases take precedence, 
the Supplier's total liability to the Customer shall not exceed the value of the charges for the Goods and 
Services as set out in the QuotaƟon. 

12.5 This clause 12.5 sets out specific heads of loss excluded by the Supplier: 

(a) loss of profits; 

(b) loss of sales or business; 



 
 
 

 

 

(c) loss of agreements or contracts; 

(d) loss of anƟcipated savings; 

(e) loss of use or corrupƟon of soŌware, data or informaƟon; 

(f) loss of or damage to goodwill; and 

(g) indirect or consequenƟal loss. 

12.6 The Supplier has given commitments as to compliance of the Goods and Services. In view of these 
commitments, the terms implied by secƟons 13 to 15 of the Sale of Goods Act 1979 and secƟons 3, 4 
and 5 of the Supply of Goods and Services Act 1982 are, to the fullest extent permiƩed by law, excluded 
from the Contract. 

12.7 This clause 12 shall survive terminaƟon of the Contract. 

13. TerminaƟon 

13.1 Without affecƟng any other right or remedy available to it, either party may terminate the Contract with 
immediate effect by giving wriƩen noƟce to the other party if:  

(a) the other party commits a material breach of any term of the Contract and (if such breach is 
remediable) fails to remedy that breach within a period of 30 days aŌer being noƟfied in 
wriƟng to do so; 

(b) the other party takes any step or acƟon in connecƟon with its entering administraƟon, 
provisional liquidaƟon or any composiƟon or arrangement with its creditors (other than in 
relaƟon to a solvent restructuring), obtaining a moratorium, 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, if the step or acƟon 
is taken in another jurisdicƟon, in connecƟon with any analogous procedure in the relevant 
jurisdicƟon; 

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

(d) the other party's financial posiƟon deteriorates so far as to reasonably jusƟfy the opinion that 
its ability to give effect to the terms of the Contract is in jeopardy. 

13.2 Without affecƟng any other right or remedy available to it, the Supplier may terminate the Contract with 
immediate effect by giving wriƩen noƟce to the Customer if: 

(a) the Customer fails to pay any amount due under the Contract on the due date for payment. 

 



 
 
 

 

 

13.3 Without affecƟng any other right or remedy available to it, the Supplier may suspend the supply of 
Services or all further deliveries of Goods under the Contract or any other contract between the 
Customer and the Supplier if the Customer fails to pay any amount due under the Contract on the due 
date for payment, the Customer becomes subject to any of the events listed in clause 13.1(b) to clause 
13.1(d), or the Supplier reasonably believes that the Customer is about to become subject to any of them. 

14. Consequences of terminaƟon 

14.1 On terminaƟon of the Contract: 

(a) the Customer shall immediately pay to the Supplier all of the Supplier's outstanding unpaid 
invoices and interest and, in respect of Goods and Services supplied but for which no invoice 
has been submiƩed, the Supplier shall submit an invoice, which shall be payable by the 
Customer immediately on receipt; 

(b) the Customer shall return all of the Supplier Materials and any Deliverables or Goods which 
have not been fully paid for. If the Customer fails to do so, then the Supplier may enter the 
Customer's premises and take possession of them. UnƟl they have been returned, the 
Customer shall be solely responsible for their safe keeping and will not use them for any 
purpose not connected with this Contract. 

14.2 TerminaƟon of the Contract shall not affect any rights, remedies, obligaƟons and liabiliƟes of the parƟes 
that have accrued up to the date of terminaƟon, including the right to claim damages in respect of any 
breach of the Contract which existed at or before the date of terminaƟon. 

14.3 Any provision of the Contract that expressly or by implicaƟon is intended to have effect aŌer terminaƟon 
shall conƟnue in full force and effect. 

15. ConfidenƟality 

15.1 Each party undertakes that it shall not at any Ɵme disclose to any person any confidenƟal informaƟon 
concerning the business, assets, affairs, customers, clients or suppliers of the other party or of any 
member of the group of companies to which the other party belongs, except as permiƩed by clause 15.2. 

15.2 Each party may disclose the other party's confidenƟal informaƟon: 

(a) to its employees, officers, representaƟves, contractors or subcontracts or advisers who need 
to know such informaƟon for the purposes of exercising the party's rights or carrying out its 
obligaƟons under or in connecƟon with the Contract. Each party shall ensure that its 
employees, officers, representaƟves or advisers to whom it discloses the other party's 
confidenƟal informaƟon comply with this clause 15; and 

(b) as may be required by law, a court of competent jurisdicƟon or any governmental or regulatory 
authority. 



 
 
 

 

 

15.3 No party shall use any other party's confidenƟal informaƟon for any purpose other than to exercise its 
rights and perform its obligaƟons under or in connecƟon with the Contract save that the Supplier may 
use the Customer’s name and details of the Customer’s project for its markeƟng and promoƟonal 
purposes. 

16. Force majeure 

The Supplier shall not be in breach of the Contract or otherwise liable for any failure or delay in the 
performance of its obligaƟons if such delay or failure results from events, circumstances or causes 
beyond its reasonable control (a Force Majeure Event). The Ɵme for performance of such obligaƟons 
shall be extended accordingly. General 

16.1 Assignment and other dealings 

(a) The Supplier may at any Ɵme assign, mortgage, charge, subcontract, delegate, declare a trust 
over or deal in any other manner with any or all of its rights and obligaƟons under the Contract. 

(b) The Customer shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a 
trust over or deal in any other manner with any of its rights and obligaƟons under the Contract 
without the prior wriƩen consent of the Supplier. 

16.2 NoƟces. 

(a) Any noƟce given to a party under or in connecƟon with the Contract shall be in wriƟng and 
shall be: 

(i) 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  

(ii) sent by email to the addresses (or an address subsƟtuted in wriƟng by the party to 
be served) set out in the QuotaƟon.  

(b) Any noƟce shall be deemed to have been received: 

(i) if delivered by hand, at the Ɵme the noƟce is leŌ at the proper address; 

(ii) if sent by pre-paid first-class post or other next working day delivery service, at 9.00 
am on the second Business Day aŌer posƟng; or 

(iii) if sent by email, at the Ɵme of transmission, or, if this Ɵme falls outside Business Hours 
in the place of receipt, when Business Hours resume.  

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



 
 
 

 

 

16.3 Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or 
unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the 
rest of the Contract. If any provision or part provision of the Contract is deemed deleted under this clause 
16.3 the parƟes shall negoƟate in good faith to agree a replacement provision that, to the greatest extent 
possible, achieves the commercial result of the original provision. 

16.4 Waiver.  

(a) Except as set out in clause 2.7, a waiver of any right or remedy is only effecƟve if given in 
wriƟng and shall not be deemed a waiver of any subsequent right or remedy.  

(b) A delay or failure to exercise, or the single or parƟal exercise of, any right or remedy shall not 
waive that or any other right or remedy, nor shall it prevent or restrict the further exercise of 
that or any other right or remedy.  

16.5 No partnership or agency. Nothing in the Contract is intended to, or shall be deemed to, establish any 
partnership or joint venture between the parƟes, consƟtute 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. 

16.6 EnƟre agreement.  

(a) The Contract consƟtutes the enƟre agreement between the parƟes. 

(b) Each party acknowledges that in entering into the Contract it does not rely on any statement, 
representaƟon, assurance or warranty (whether made innocently or negligently) that is not 
set out in the Contract. Each party agrees that it shall have no claim for innocent or negligent 
misrepresentaƟon or negligent misstatement based on any statement in the Contract. 

16.7 Third party rights.  

(a) The Contract does not give rise to any rights under the Contracts (Rights of Third ParƟes) Act 
1999 to enforce any term of the Contract. 

16.8 VariaƟon. Except as set out in these CondiƟons, no variaƟon of the Contract shall be effecƟve unless it is 
agreed in wriƟng by the parƟes (or their authorised representaƟves). 

16.9 Governing law. The Contract and any dispute or claim (including non-contractual disputes or claims) 
arising out of or in connecƟon with it or its subject maƩer or formaƟon shall be governed by and 
construed in accordance with the law of England and Wales. 

16.10 JurisdicƟon. Each party irrevocably agrees that the courts of England and Wales shall have exclusive 
jurisdicƟon to seƩle any dispute or claim (including non-contractual disputes or claims) arising out of or 
in connecƟon with the Contract or its subject maƩer or formaƟon. 

 


