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GIOTTO ENGINEERING LIMITED

STANDARD TERMS AND CONDITIONS OF ORDER

1. DEFINITIONS
a. ‘Buyer’ means Giotto Engineering Ltd and all names it uses for trading (Giotto Consulting, Giotto Facilities).

b. ‘Seller’ means the person firm or company to whom the order is addressed.

c. ‘Goods’ means all goods and/or services described in the order.

d. ‘Order’ means the order placed by the buyer for the supply of goods which incorporates some or all of these conditions, and includes specifications issued pursuant to the order.

e. ‘Contract’ means the agreement between the parties hereto comprising the order, these conditions and any other documents specified in the order.

2. OFFICIAL ORDERS
Buyer will not accept liability under any orders except such as are made on printed Purchase Order forms signed by Buyers authorised purchasing office on behalf of the Buyer.

3. OTHER CONDITIONS

No conditions of sale of seller shall apply to the contract unless otherwise agrees in writing by Buyers authorised purchasing office of the buyer.

4. QUALITY/QUANTITY/DEFECTS
a. All goods and services supplied and carried out shall be the best quality and shall conform to the quantity quality standards and description stated in the contract.  All goods shall be of sound material and workmanship, and free of defects, be equal in all respects to the samples patterns or specifications provided by either party, be capable of any standard of performance specified in the contract and, if the purpose for which the goods are required is indicated in the contract either expressly or by implication, be fit for that purpose.

b. In case of goods not in accordance with sub clause (a) above, Buyer shall, without prejudice to any other rights it may have against Seller, have the right to reject the goods within a reasonable time after delivery, and the right to purchase replacement items elsewhere and recover from Seller any additional expenditure incurred by Buyer in obtaining such replacements.

5. GUARANTEE

a. Without prejudice to any other provisions of these terms and conditions, Seller shall repair or replace at its own expense any Goods which are or become defective within twelve months from delivery of the Goods to the company or such longer periods as may be required by the order, where such defects occur under proper usage and are due to faulty design, Sellers erroneous instructions as to use, inadequate or faulty materials or workmanship or any other breach of Seller’s warranties express or implied.  Any such repair or replacement shall be subject the foregoing obligations for a period of twelve (12) months from date, when it shall have been completed or installed as the case may be.

b. If any such defects shall not be made good as aforesaid within a reasonable time, Buyer may, after serving notice of intent, proceed to do the work at Seller’s risk and expense without prejudice to any other rights Buyer may still have against Seller.

6. DELIVERY
a. Seller shall at its own risk and expense in all respects deliver the Goods at the place, in the manner and at the time or within the period specified in the contract, and time shall be of the essence.

b. Unless otherwise specified in the Contract, the place of delivery shall be Buyer’s Works and Goods must be delivered during normal working hours.  If Goods are incorrectly delivered, Seller will be responsible for any additional expense incurred in delivering them to their correct destination.

7. PASSING OF PROPERTY RISK
a. The property in the Goods and all material, equipment and things forming part thereof or appropriate thereof or intended thereof shall pass to Buyer upon whichever first occurs of (i) payment by Buyer of any sum on account of the purchase price and (ii) delivery of the Goods to the Buyer.

b. Seller shall ensure that such Goods material equipment and things the property in which shall have passed to Buyer prior to their delivery to Buyer shall be marked clearly as the property of Buyer and kept separate from other articles and Buyer will be given access to all relevant premises to ascertain Seller’s compliance with this Sub-clause.

c.  The risk in Goods or any parts thereof to be supplied by Seller under the contract shall remain in the Seller and not pass to Buyer until such Goods or parts have been received by Buyer at the place of delivery.

d. The passing to Buyer of the property in any goods material, equipment or things pursuant to Sub-clause (a) above shall be without prejudice to any right of rejection or other rights of Buyer  whether contained in these Conditions or implied by law otherwise.

8. INDEMNITY
a. Seller agrees to indemnify Buyer against all actions, costs, losses demands, expenses and liabilities whatsoever arising suffered or incurred by Buyer directly or indirectly by reason of Sellers failure to comply with its obligations hereunder or under any warranty or condition implied by law.

b. That where the scope of work includes for installation/assembly of goods/materials or the provision of services or any other activity involving deployment of labour at the site of delivery, the Seller shall ensure that he has in place Employer’s,  Public,  Contractors All Risks Insurance cover, together with Professional Indemnity Insurance cover where the scope includes design/professional services.  The levels of cover shall not be less than the levels held by the Buyer.  The Seller shall demonstrate proof of insurances by providing a copy of certificates and receipts for payments of premiums.  The Seller shall not have the benefit of any cover from the Buyer.


9. STATUTORY REQUIREMENTS
Seller warrants that the design, construction, quality, packaging and labelling of the goods will comply in all respects with al applicable statues statutory rules and orders which shall be in force at the date of delivery.

10. HEALTH AND SAFETY
Seller undertakes with Buyer: -

a. that Seller has carried out all testing, examinations and other work, including where appropriate the fitting of guards and/or protective devises, necessary to minimise and so far as reasonably practicable to eliminate any risk to health and safety resulting from the use of the goods for any purpose for which they were designed.

b. that where conditions exist in so far as there will or may be any risk to health or safety, Seller shall immediately on acceptance of the order bring such conditions to the safeguards which should be observed to ensure that the Goods can be handled and used safety and without risk to health.

c. that where the scope of work includes for installation/assembly of goods/materials on the provision of services or any other activity involving deployment of labour at the site of delivery, the Seller shall familiarise himself and all operatives with the Health & Safety procedures of the Buyer and of the site specific Health & Safety procedures and shall adhere to these procedures at all times.

11. PATENTS ETC


Except to the extent that they embody designs prepared by Buyer, Seller warrants that neither the Goods nor the use thereof by Buyer its successors assignees and vendees will infringe any patent, registered design, trademark or other proprietary right and Seller undertakes to indemnify Buyer against all actions, claims, demands, costs, charges and expenses arising from or incurred by reason of any actual or alleged infringement of any such right.

12. VISITS TO SELLER’S PREMISES
a. Upon reasonable prior notice given by Buyer, its duly authorised representatives shall be given access to Sellers premises and those of Sellers sub-suppliers to examine and test materials used in the manufacture of Goods before or during their manufacture.

b. If as a results of any inspection or test under Sub-clause (a) above Buyer is of the reasonable opinion that materials do not comply with the contract or are unlikely on completion of manufacture or processing so to comply, Buyer shall inform Seller in writing accordingly and Seller in writing accordingly and Seller shall take such steps as may be necessary to ensure such compliance.

c. Inspection or testing as aforesaid shall not be deemed to constitute acceptance of the goods or any part thereof nor shall it relieve Seller from its obligations under these Terms and Conditions.

13. FORCE MAJEURE

In the event of any unforeseen circumstance arising beyond Buyers control (including but without prejudice to the generality of the foregoing strikes and other industrial action) which prevents or hinders the use of the Goods, deliveries of such Goods and/or the performance of any services forming the subject of the Contract and payment therefor may at Buyers option be suspended until such time as such time as such circumstances shall cease.

14. ASSIGNMENT ETC
a. The Contract shall not be assigned or sub-contracted either wholly or in part without Buyers written consent, and no such consent shall relieve Seller of his full responsibilities under the contract.

b. In any matter between Seller and its sub-suppliers and between Seller and any third party, Seller shall be an independent contractor and in no way whatsoever shall be the agent or representative of Buyer.

15. PROPERTY OF BUYER
a. Seller shall be responsible for any property of Buyer to Seller in connection with the Contract, and shall indemnify Buyer against any loss or damage to such property which arises before such property is re-delivered to Buyer at its works.

b. All such Buyers property shall remain the property of Buyer and shall be maintained in a good condition by Seller; Seller shall return the same to Buyer upon demand, and Seller shall not use such property or permit it to be used for any purpose other than for the execution of the Contract.

c. Seller shall keep secret and confidential and shall not without Buyers written consent divulge to any third party any information (whether oral or in writing) drawings and other documentation furnished by or on behalf of Buyer in connection with the contract and such information drawings and documentation shall be used by the Seller only for the execution of the contract.

16. PUBLICITY & CONFIDENTIALITY
a. Seller shall not, without Buyers prior written consent, make any new release, advertisement, public announcement or other statement in respect of the Contract or the contents thereof.

b. The Seller may not disclose to any Third Party, or make use for any purpose outside this contract, information provided by Giotto or its clients.  The Seller shall treat such information as confidential at all times.

17. VARIATION
a. Buyer reserves the right, without prejudice to any other provision of the contract or any other remedy available to law, to cancel the Contract in whole in part by written notice to Seller if the Contract in whole or in part by written notice to seller if the Contract or any consignment on account thereof is not completed in all respects in accordance with the provisions of the contract.  Without prejudice to any other provision of the contract, Buyer shall in the event of such cancellation, be entitled to procure elsewhere Goods of the same or similar description in such numbers as shall make good such default, whether the Contract be terminated in whole or in part.  If the cost to Buyer of making good such default shall exceed the contract the contract value of the goods which such cancellation relates Seller shall pay to Buyer the amount of the excess.

b. Buyer shall be entitled, without prejudice to any other of its rights, to terminate the contract forthwith by notice to Seller if Seller becomes insolvent or being a company, makes any arrangement with its creditors or has a receiver appointed  or commences to be wound up (other than for the purposes of amalgamation or reconstruction).

c. Without prejudice to its rights under Sub clauses (a) and (b) above, Buyer shall have the right to cancel the Contract for any reason at any time, on giving not less that fourteen (14) days notice in writing to Seller.  In such event, Buyer shall pay to Seller:-

(i) all monies used in respect of the Contract up to the date of termination, and

(ii) any direct costs resulting exclusively from termination established by Seller to have been reasonably and properly incurred by Seller in respect of such termination.

18. PRICING / INVOICING PAYMENT
a. The price stated in the Contract or, if none is stated, in any quotation to which the Contract relates shall not be subject to increase unless otherwise expressly stated in the contract.

b. Unless otherwise provided in the Contract, no payment will be made for packing, nor will any charge be accepted by Buyer for cases, packaging or containers.

c. Where Goods are subject to any tax, or duty, the amount thereof legally demandable by Seller shall be stated separately on all invoices.

d. A priced invoice and advice note are to be sent to Buyer on the same day as Goods are despatched to Buyer.  Failure to send invoices or advice notes may delay payment of the account.

e. Buyer may set off any claims it may have against Seller or any monies due from Seller under the Contract or in any other connection against any monies due from the buyer to the Seller under the contract.

f. Payments will be made only after the Seller has provided where appropriate (See Clause 8(b)) copies of all insurance documents, CIS Registration details and a signed copy of the order.

19. GOVERNING LAW

The contract shall be governed by and construed in accordance with English Law.

20. CLAUSE HEADINGS
Clause headings have been inserted in these conditions to facilitate reference, and shall have no bearing on the interpretation of any of the provisions.
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