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ZIRCOTEC LIMITED
GENERAL TERMS AND CONDITIONS

1
Definitions

1.1
“Zircotec - Means Zircotec Limited
1.2 
“Supplier” - Means the person, firm, company, or corporation to whom the Contract is issued
1.3 
“Suppliers Personnel” - Means the employees of the Supplier or any sub-contractors employed by the Supplier on the Works and, where the Supplier is an individual, includes the Supplier himself

1.4
“Premises” - Means the location or specified area where the Works are to be performed or Goods are to be delivered in accordance with the Contract

1.5
“Works” - Means the work or services to be carried out by the Supplier including any materials, articles, or Goods to be supplied. It also covers modifications or additional work to be performed under the Contract.
1.6
“Contract” - Shall mean the contract between Zircotec and the Supplier in respect of the Works, consisting of the Order, specifications, plans, drawings, these general terms and conditions and any other documents referred to in the Order

1.7
“Order” - Means the officially authorised purchase order issued by a duly authorised person in the employment of Zircotec who accepts no responsibility for any Purchase Instruction unless it is confirmed by an official Contract

1.8
“Purchase Instructions” - Shall also include any facsimile or oral communication given by a duly authorised person in the employment of Zircotec
1.9
“Goods” - Means any machinery, apparatus, materials, equipment, computer hardware and software (including computer programs), articles and/or services supplied to Zircotec by the Supplier pursuant to or in connection with the Contract issued by Zircotec
1.10
“Superintending Officer (SO)” - Means the person identified in the Contract and authorised by Zircotec to act as the technical representative for the purposes of the Contract

1.11
“Results” - Means the results of the Works arising from the Contract. Without prejudice to its generality, this includes reports, specifications, drawings, designs, computer software, inventions, and trade & service marks and / or other deliverables specified in the Contract.
2
The Works

2.1
The Supplier shall complete the Works with reasonable skill, care, and diligence in accordance with the Contract.

2.2
The Supplier shall provide Zircotec with deliverables as required by and in the format specified in the Contract, including interim reports at such intervals as Zircotec may require.

3
Supplier’s Personnel

3.1
If during the period of the Works any individual(s) shall have their remuneration increased there will be no change to the Contract price.

3.2
The Supplier shall, on request, provide Zircotec with a list of the names of all personnel regarded by the Supplier as key personnel and if and when instructed by Zircotec all other persons who may at any time be concerned with the Works or any part of it specifying in each case the capacities in which they are so concerned and giving such other particulars and evidence of identity and other supporting evidence as Zircotec may require. 

3.3
The Supplier shall make available for the purposes of the Works all individuals and key personnel necessary to complete the Contract.

3.4
Zircotec may at any time by notice to the Supplier designate any person concerned with the Works or any part of it as a key person. The Supplier shall not without the prior written approval of Zircotec make any changes in the key personnel.

3.5
In all instances where passes are required for admission of the Supplier’s Personnel to the Premises, Zircotec shall arrange for their issue and to the extent required by Zircotec the Supplier shall submit to Zircotec a list of all the names of the Supplier’s Personnel and produce satisfactory evidence as to the identity and other relevant details required by Zircotec. The passes shall be returned at any time on the demand of Zircotec and in any case on the completion of the Works.

3.6
The Supplier’s Personnel shall be under the control of the Supplier who accepts full responsibility and liability for successful completion of the Works.

3.7
The Contract is “for services” and not “of service”.  The Supplier’s Personnel shall in no sense be regarded as employees of Zircotec, and arrangements for the payment of income tax, etc, that may become due because of this Contract are not a matter for Zircotec.

3.8
The Supplier shall not offer to the employees of Zircotec, or any sub-contractor employed any inducement to relinquish their employment with a view to re-employment unless otherwise agreed by Zircotec.

4
Completion Date

Time of performance/delivery shall be of the essence. The date of completion for the Works, or in the case of work being performed or performed at regular or defined times during the period of the Contract, shall be that specified in the Contract. The Supplier shall furnish such programmes for the Works and method statements as Zircotec may require within 7 days of receipt of the Contract. If the Works includes tests the same shall not be deemed to be completed until such tests have been passed to the entire satisfaction of Zircotec.

5
Terms of Payment

5.1
Provided that the Works have been completed by the Supplier and accepted by Zircotec in accordance with the Contract an invoice can be submitted to:

Zircotec Limited, Accounts Payable, 39-41 Nuffield Way, Abingdon Oxfordshire, OX14 1RL
5.2
Payment shall be made by the end of the month following 60 days that in which the Works have been completed or a correctly rendered invoice is received whichever is the later. Value Added Tax where applicable will be shown separately as a strictly net extra.

5.3
The purchase order reference number must be quoted on all invoices and Zircotec will accept no liability whatsoever for invoices which do not comply with this Condition. No accrued interest charges will be payable by Zircotec in this or any other event.

6
Supplier to Inform Himself Fully

The Supplier shall be deemed to have examined the Premises, the requirements specified and these Conditions. No claim from the Supplier for additional payment will be allowed on the grounds of misinterpretation of any matter relating to the Premises, the requirements specified or these Conditions in which the Supplier could reasonably have satisfied himself by a visit to the Premises, reference to Zircotec or such other means as may be appropriate.

7
Mistakes in Information

The Supplier shall be responsible for and shall pay extra costs occasioned by any discrepancies, errors or omissions in drawings, documentation or other information supplied in writing by him whether they have been approved by Zircotec or not, provided that such discrepancies, errors, or omissions are not due to inaccurate drawings or information and decisions supplied in writing to the Supplier by Zircotec which the Supplier could not reasonably have been expected to discover.

8
Confidentiality

The parties recognise that under this Contract they may each receive trade secrets and confidential restricted or proprietary information of the other party, including but not limited to information concerning products, customers, business accounts, financial or contractual arrangements or other dealings, transactions or affairs, reports, recommendations, advice or tests source and object program codes and development plans. All such information which is either marked ‘Confidential’ or stated at the time of disclosure and subsequently confirmed in writing to be confidential or it is evident from the nature of the information or the manner of its disclosure that it is confidential constitutes ‘Confidential Information.’ Each party agrees not to divulge Confidential Information received from the other to any of its employees who do not need to know it and to prevent its disclosure to or access by any third party without the prior written consent of the disclosing party. This obligation will survive the termination of this Contract for a period of 3 years or until such earlier time as the Confidential Information concerned reaches the public domain other than through unlawful disclosure or the receiving party’s own default.

9
Admission to Zircotec Premises

9.1
If and when directed to do so by Zircotec the Supplier shall furnish a list of the names and addresses of all persons who are or may be at any time concerned with the Works or any part thereof, specifying the capacities in which they are so concerned and giving such other particulars as Zircotec may require.

9.2
Zircotec reserves the unchallengeable right to deny access to his Premises and to require the removal from any involvement in the Work of any Supplier’s Personnel.

9.3 If Zircotec gives the Supplier notice that any person is not to be admitted to his Premises the Supplier shall take all reasonable steps to prevent his being admitted.

9.4 The decision of Zircotec as to whether any person is to be admitted to the Premises and as to whether the Supplier has furnished the information or taken the steps required of him by this Condition shall be final and conclusive.

9.5
The Supplier shall bear the cost of any notice, instruction, or decision of Zircotec under this Condition.

10
Acceptance

10.1
Zircotec shall have a 30 day or other agreed period (the “Acceptance Period”), commencing on the day upon which the Supplier states that in his opinion the Contract is complete, during which he may fully inspect the Works. Zircotec shall notify the Supplier of, and allow the Supplier to rectify at his expense, within 14 days or such other period as may be defined in the Contract, any fault in the Works by which it could be alleged that the Works are not in accordance with the Contract.

If during the Acceptance Period Zircotec determines that the Works are not in accordance with the Contract they may be rejected. On receipt by the Supplier of Zircotec’ notice of rejection the Supplier shall, at the Supplier’s expense, remove any Goods from the Premises and/or restore the site to its pre-existing condition as dictated by Zircotec. The Contract shall then terminate and Zircotec shall be entitled to have the Contract performed by another source whereupon the Supplier shall be required to pay all additional costs and expenses associated with Zircotec’ resourcing actions and repay any payments made.

11
Intellectual and Other Property Rights

11.1
The Results of all Works undertaken by the Supplier, his sub-contractors, or agents in relation to the Works is the property of Zircotec and all copyright and other intellectual property rights which may exist in the Works undertaken shall automatically vest in Zircotec. The Supplier shall do everything necessary to ensure that such copyright and other intellectual property rights in the work arising from the Works vest absolutely in Zircotec and will survive the termination or completion of the Contract for a period of 5 years. This does not apply to situations where the Supplier has preceding ownership of intellectual property or where pre-existing rights belong to a third party.

11.2
Where work undertaken by the Supplier in relation to the Works involves the licensing of copyright or other intellectual property rights from any third party the Supplier shall ensure that the benefit of such a license shall vest in Zircotec.

11.3
The Supplier shall disclose to Zircotec any invention made while carrying out work in relation to the Works and Zircotec shall be entitled to apply for a patent in respect of such invention in the name of Zircotec.

11.4
The Supplier shall not impart to anyone or publish any information concerning any matter or thing arising out of the Contract without the prior consent in writing of Zircotec.

12
Intellectual Property Rights and Patent Indemnity

12.1
Subject always to Zircotec’ proper observance of his obligations under this Condition the Supplier shall indemnify Zircotec against all claims, demands, actions, costs, expenses (including, but not limited to, legal costs and disbursements on a solicitor and client basis), losses and damages (both awarded by a court or agreed by the Supplier in final settlement) arising from or incurred by reason of any infringement or alleged infringement (including but not limited to the defence of such alleged infringement) of any intellectual property right, patent, trade mark or copyright  in connection with the Contract.

12.2
The Supplier shall promptly notify Zircotec if any claim or demand is made, or action brought against the Supplier for infringement or alleged infringement of any intellectual property right, patent, trademark, or copyright which may affect the Contract.

12.3
Zircotec shall promptly notify the Supplier if any claim or demand is made, or action brought against Zircotec to which Clause 12.1 may apply. The Supplier shall at its own expense conduct any litigation arising therefrom and all negotiations in connection therewith and Zircotec hereby agrees to grant to the Supplier exclusive control of any such litigation and such negotiations.

12.4
Zircotec shall at the request of the Supplier afford to the Supplier all reasonable assistance for the purpose of contesting any claim or demand made or action brought against Zircotec to which Clause 12.1 may apply or any claim or demand made, or action brought against the Supplier to which Clause 12.2 may apply.  The Supplier shall reimburse Zircotec for all costs and expenses (including but not limited to legal costs and disbursements on a solicitor and client basis) incurred in so doing.

12.5
If any claim, demand, or action referred to in Clause 12.1 is made the Supplier shall, at its own expense, within sixty 60 days, either.
12.5.1
Modify the Works without reducing the performance and functionality of the same, or substitute alternatives of equivalent performance and functionality for any or all the Works, to avoid the infringement or the alleged infringement, provided that the terms herein shall apply mutatis mutandis to such modified or substituted items or services and such modified or substituted items shall be acceptable to Zircotec; or 

12.5.2
Procure a licence to use and provide the Works on terms that are acceptable to Zircotec.

12.5.3
In the event of the Supplier’s failure to comply with the foregoing provisions of Clause 12.5, Zircotec may terminate this Contract with immediate effect by notice in writing whereupon the Supplier shall refund any payments made. Termination in accordance with this Condition shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to either party.

13
Indemnities and Insurance

13.1
The Supplier shall indemnify and keep indemnified Zircotec, its servants and agents against all actions, claims, demands, costs and expenses incurred by or made against Zircotec, its servants or agents in respect of any loss or damage or personal injury (including death) which arises from any advice given or anything done or omitted to be done under this Contract to the extent that such loss, damage or injury is caused by the negligence or other wrongful act of the Supplier, his servants or agents. These indemnities shall include, but are not limited to, Professional Indemnity, Public Liability and Employer’s Liability.

13.2
The Supplier shall insure, with a reputable insurance company, its liabilities under this Contract for a minimum of Five Million Pounds (£5,000,000) Sterling per event (or such other sum as Zircotec may specify) and if so, required at any time produce the policy of insurance and the receipt for the current or renewal premium to Zircotec for his inspection.  The Supplier agrees that any monies received by the Supplier from the insurance company in full or part settlement of a claim arising out of this Contract and paid by or due to Zircotec shall be paid immediately to Zircotec without offset or counterclaim.

13.3
Any limitation monetary or otherwise in such policy shall not be construed as a limitation on the Supplier’s liability and the Supplier shall, notwithstanding such limitation, remain liable in full for the matters and to the extent not covered by the policy.

13.4
If requested, the Supplier shall provide a certificate evidencing the existence of such policies within 48 hours to Zircotec.

14
Amendments to the Contract

No amendments to any of the Conditions or provisions of the Contract shall be valid unless Zircotec has previously agreed them in writing.

15
Waiver

The failure of Zircotec to seek redress for violations, or to insist upon strict performance of any Condition or provision of the Contract, or the failure of Zircotec to exercise any right or remedy to which it is entitled thereunder, shall not constitute a waiver thereof and shall not cause a diminution of the obligations established by the Contract. A waiver of any default shall not constitute a waiver of any subsequent default. No waiver of any of the Conditions or provisions of the Contract shall be effective unless it is agreed in writing and communicated to the Supplier.

16
Unenforceability

If any provision of the Contract is held by any competent authority to be invalid or unenforceable in whole or part, the validity of the other provisions of the Contract and the remainder of the provision in question shall not be affected thereby.

17
Exclusivity

The Supplier agrees that any terms or conditions of business published or issued by him, or any terms or conditions of Contract or general reservations which may be printed on any correspondence or documents emanating from him, shall not be applicable and that these Conditions, having been read and understood, shall govern the contract.

18
Notices

Any notice given under or pursuant to the Contract may be delivered by hand, post, registered post, recorded delivery service or transmitted by telex, telemessage, facsimile transmission or other means of telecommunication resulting in the receipt of a written communication in permanent form. If it is so sent or transmitted to the address of the Supplier, or to such other address as the Supplier may by notice to Zircotec have substituted, it shall be deemed effectively given on the day when in the ordinary course of the means of transmission it would first be received by the addressee in normal business hours.

19
Title

19.1
Title in the Goods that are the matter of this Contract and in the materials, components, and equipment to be incorporated in such Goods shall pass to Zircotec once they have been accepted in accordance with the Contract.

19.2
Where title to any Goods passes to Zircotec at the Supplier’s Premises such Goods, their component parts and equipment so far incorporated therein, shall be identified, and clearly marked by the Supplier as the property of Zircotec.

19.3
Where Zircotec has consented to the placing of sub-contracts copies of each sub-contract shall be sent by the Supplier, to Zircotec, immediately they are issued.

20
Risk

The risk in the Goods shall only pass to Zircotec when payment has been made in accordance with the terms of the Contract.

21
Termination

21.1
The Supplier shall notify Zircotec in writing immediately upon the occurrence of any of the following events:

21.1.1
Where the Supplier is an individual and if a petition is presented for the Supplier’s bankruptcy or the sequestration of his estate or a criminal bankruptcy order is made against the Supplier, or he is apparently insolvent, or he makes any composition or arrangement with or for the benefit of creditors, or makes any conveyance or assignation for the benefit of creditors, or if an administrator is appointed to manage his affairs; or

21.1.2
Where the Supplier is not an individual but is a firm, or several persons acting together in any capacity, if in any event in Clause 21.1.1 or 21.1.3 of this Condition occurs in respect of the firm or any partner in the firm or any of those persons or a petition is presented for the Supplier to be wound up as an unregistered company: or

21.1.3
Where the Supplier is a company, if the company passes a resolution for winding-up of dissolution (otherwise than for the purposes of and followed by an amalgamation or reconstruction) or the court makes an administration order or a winding-up order, or the company makes a composition or arrangement with its creditors, or an administrative receiver, receiver or manager is appointed by a creditor or by the court, or possession is taken of any of its property under the terms of a floating charge.

21.2
On the occurrence of any of the events described in Clause 21.1 or, if the Supplier shall have committed a material breach of this Contract and (if such breach is capable of remedy) shall have failed to remedy such breach within thirty days of being required by Zircotec in writing to do so or, where the Supplier is an individual, if he shall die or be adjudged incapable of managing his affairs within the meaning of Part VII of the Mental Health Act 1983 or of Part V of the Mental Health (Scotland) Act 1984, Zircotec shall be entitled to terminate this Contract by notice to the Supplier with immediate effect.  Thereupon, without prejudice to any other of his rights, Zircotec may himself complete the Works or have them completed by a third party, using for that purpose (making a fair and proper allowance therefore in any payment subsequently made to the Supplier) all materials, plant and equipment on the Premises belonging to the Supplier. Zircotec shall not be liable to make any further payment to the Supplier until the Works have been completed in accordance with the requirements of the Contract and shall be entitled to deduct from any amount due to the Supplier the costs thereof incurred by Zircotec (including Zircotec’ own costs). If the total cost to Zircotec exceeds the amount (if any) due to the Supplier, the difference shall be recoverable by Zircotec from the Supplier.

In addition to his rights of termination under Clause 21.2, Zircotec shall be entitled to terminate this Contract by giving to the Supplier notice to that effect.

22
Default

22.1
If the Supplier fails to carry out promptly any of Zircotec’ instructions and fails, within 7 day’s notice by Zircotec drawing attention to such failure, to take such steps as reasonably satisfies Zircotec, Zircotec may, without prejudice to any other of his rights, carry out the Works at the risk and expense of the Supplier.

22.2
If the Supplier commits a breach of Contract and fails, within 7 day’s notice by Zircotec to take such steps as reasonably satisfies Zircotec to rectify the breach, Zircotec may, without prejudice to any other of his rights, terminate the Contract forthwith by notice to the Supplier. Thereupon, without prejudice to any other rights, Zircotec may himself complete the Works or have them completed by a third party, using for that purpose all materials, plant and equipment on the Premises belonging to the Supplier, or alternatively have all materials, plant and equipment transferred to the Premises of a third party, and Zircotec shall not be liable to make any further payment to the Supplier until the work has been completed in accordance with the requirements of the Contract, and shall be entitled to deduct from the Contract price any additional cost incurred by Zircotec.  If the total cost to Zircotec exceeds the said Contract price, the difference shall be recoverable by Zircotec from the Supplier.

23
Entirety of Contract

The Contract shall be entire and entire fulfilment shall be a Condition precedent to any right to payment. In the case of any discrepancy between this Condition and any other provision of the Contract, the provisions of this Condition shall prevail, and nothing done or omitted to be done by Zircotec during the progress of the execution of the Works, such as payment of advances on account, or stage payments, shall amount to a waiver of this Condition.

24
Stage Payments

24.1
During the progress of the Works, stage payments may be claimed by the Supplier when the SO has certified that the Works have been satisfactorily completed to the stage specified in the Contract. Such payments shall be as specified in the Contract.

24.2
On final completion of the Works, in every respect in accordance with the Contract, the Supplier shall forward an account in accordance with the provisions in the Condition No. 5 Terms of Payment). Payment of the Contract price will be abated by the total amount paid to the Supplier under Clause 24.1 of this Condition.

24.3
Minor omissions or defects, not considered by Zircotec to be of such importance as to affect the regular use of the Works, shall entitle Zircotec to retain from the payment of the final account a sum equivalent to the value of the omitted or defective details, and any sum so retained shall be paid upon such omissions or defects being remedied, which shall be done by the Supplier without delay.

24.4
In the event of any portion of the Works finally failing under tests to fulfil the Contract, all sums previously paid to the Supplier in respect of that portion shall be recoverable from him and shall be set off against any payments due to him under the Contract and any balance remaining after this has been done shall be refunded forthwith by him to Zircotec.

24.5
If any overpayment to the Supplier results from the operation of this Condition, such overpayment shall be a sum of money recoverable from the Supplier for the purposes of Condition No. 37 (Recovery of Sums Due).

25
Liquidated Damages

25.1
If the Works are not completed and, where applicable, Premises have not been cleared on or before the date for completion, the Supplier shall, without prejudice to any other of his liabilities under the Contract, be liable to pay to Zircotec, by way of liquidated damages for each week or part of a week during which completion of the Works may be in arrears, the relevant sum stated in the Contract or the appropriate proportion of that sum for each week or part of a week in which any portion of the Works may be so in arrears, provided that the maximum amount payable by the Supplier under sub-clause 25.1 shall be 20 per cent of the Contract Price.

25.2
Without prejudice to any rights of Zircotec to determine the Contract Zircotec may, if the Works should still not be completed after the Supplier has become liable to pay the maximum amount by way of liquidated damages as provided in Clause 25.1, by notice to the Supplier determine the Contract as respects all the work to which the Contract relates other than that completed in accordance with the Contract at the time of such determination, and upon such determination the Supplier shall be liable to pay to Zircotec unliquidated damages for breach of contract.

26
Break

26.1
Zircotec shall in addition to their power under any other of these Conditions, have power to determine the Contract at any time by giving to the Supplier written notice, to expire at the end of such period as may be specified in the Contract as the appropriate period for a notice to determine the Contract under this Condition or, if no period be specified, at the end of 2 weeks, and upon the expiration of the notice the Contract shall be determined without prejudice to the rights of the parties accrued to the date of determination but subject to the operation of the following provisions of this Condition.

26.2
In the event of such notice being given Zircotec shall, at any time before the expiration of the notice, be entitled to exercise and shall, as soon as may be reasonably practicable within that period, exercise such of the following powers as they consider expedient:

26.2.1
To direct the Supplier, where work has not been commenced, to refrain from commencing work.

26.2.2
To direct the Supplier to complete in accordance with the Contract all or any portion of the Works during performance at the expiration of the notice and to complete the same at such time or times as may be mutually agreed on, or, in default of Contract, at the time or times provided by the Contract.  All Works carried out by the Supplier in accordance with such directions and accepted by Zircotec shall be paid for at a fair and reasonable price.

26.2.3
To direct that the Supplier as soon as may be reasonably practicable after the receipt of such notice:

26.2.3.1take such steps as will ensure that the execution of the work is terminated as rapidly as possible.
26.2.3.2as far as possible, consistent with Clause 26.2.3.1 of this Condition, concentrate.
work on the completion of parts and components already in a partly manufactured.
state.
26.2.3.3determine on the best possible terms such sub-contracts and orders as have not been completed, observing in this connection any direction given under Clause 26.2.2 and Clauses 26.2.3.1 and 26.2.3.2 of this Condition as far as may be possible.

26.3
In the event of such notice being given:

26.3.1
Zircotec shall take over from the Supplier, at a fair and reasonable price, all unused and undamaged materials, bought out parts and components and articles in course of manufacture in the possession of the Supplier at the expiration of the notice and properly provided by or supplied to the Supplier for the performance of the Contract except such materials, bought out parts and components and articles in course of manufacture as the Supplier shall, with the concurrence of Zircotec, elect to retain;

26.3.2
The Supplier shall prepare and deliver to Zircotec within an agreed period, or in default of Contract within such period as Zircotec may specify, a list of all such unused and undamaged materials, bought out parts and components and articles in course of manufacture liable to be taken over by or previously belonging to Zircotec and shall deliver such materials and things in accordance with the directions of Zircotec who shall pay to the Supplier fair and reasonable handling and delivery charges incurred in complying with such directions;

26.3.3
Zircotec shall indemnify the Supplier against any commitments, liabilities or expenditure which are reasonably and properly chargeable by the Supplier in connection with the Contract to the extent to which the said commitments, liabilities or expenditure would otherwise represent an unavoidable loss by the Supplier by reason of the determination of the Contract, provided that in the event of the Supplier not having observed any direction given to him under Clause 26.2, Zircotec shall not under this Condition pay any sums in excess of those which Zircotec would have paid had the Supplier observed that direction.

26.4
If in any case, hardship to the Supplier should arise from the operation of this Condition, it shall be open to the Supplier to refer the circumstances to Zircotec who, on being satisfied that such hardship exists, shall make such allowance, if any, as in their opinion is reasonable and the decision of Zircotec on any matter or thing arising out of this Condition shall be final and conclusive.

26.5
Zircotec shall not, in any case, be liable to pay under the provisions of the Condition any sum which, when taken together with any sums paid, or due, or becoming due, to the Supplier under the Contract, shall exceed the Contract Price.

27
Precautions against Fire and other Risks

27.1
The Supplier shall take all reasonable steps and precautions (including any steps and precautions expressly required under or by virtue of the Contract) to prevent and to minimise the extent of loss or damage to the Works and any things for incorporation on the site (including things provided by Zircotec) arising from any cause whatsoever.

27.2
The Supplier shall comply with any statutory regulations that govern the storage and use of things (whether for incorporation) which are brought onto Zircotec Premises.

28
Notification Procedure

The Supplier shall give immediate notice to Zircotec in the event of any accident or damage. If it is likely to form the subject of a claim under Zircotec insurance the Supplier shall give all the information and assistance, in respect thereof that Zircotec insurers may require. The Supplier shall not negotiate, pay, settle, admit, or repudiate any claim without their express written consent and shall permit the insurers to take proceedings in the name of the Supplier to recover compensation or secure an indemnity from any third party in respect of any of the matters covered by the said insurance.

29
Force Majeure

Zircotec shall not be liable or deemed to be in default on account of delaying any delivery from the Supplier or the performance of any other act under this Contract due to circumstances which could not have been contemplated or which are beyond Zircotec reasonable control.

30
Vesting of Goods at Supplier’s Premises

30.1
Each portion of the Works, together with its component parts and Goods so far as incorporated therein which the Supplier shall acquire or allocate for incorporation in any of the Works, shall vest in and become the absolute property of Zircotec. As from the time the Works begin, or the Goods are so acquired or allocated they shall be in the possession of the Supplier for the sole purpose of completing the Works and delivering them when completed to Zircotec and shall not be within the ownership, control, or disposition of the Supplier.

30.2
Neither the Supplier, nor a sub-contractor, nor any other person shall have a lien on any Goods which have vested in Zircotec under Clause 30.1 for any sum due to the Supplier, sub-contractor or any other person, and the Supplier shall take all such steps as may be reasonably necessary to ensure that the title of Zircotec and the exclusion of any such lien are brought to the notice of all sub-contractors and other persons dealing with the Goods.

30.3
Without prejudice to the vesting of all such Goods in accordance with the provisions of Clause 30.1 the Supplier shall secure that as from the time when the Works begin, or as soon thereafter as is practicable, and that as from the time when any such Goods are so acquired, or allocated, such a mark shall be placed thereon or attached thereto where possible, or where this is not possible, such a notice shall be displayed and record made in the books of the Supplier as may be necessary for the purpose of ensuring that all such Goods are readily identifiable as being the property of Zircotec and if any direction is given by Zircotec to the Supplier as to the steps to be taken to ensure that any such Goods shall be readily identifiable as being the property of Zircotec, the Supplier shall comply with that direction.

30.4
In the event of the rejection of any Goods they shall re-vest in the Supplier.

30.5
In the event of the determination of the Contract by Zircotec any Goods which have not been accepted by Zircotec and have not been incorporated in any Goods which have been taken over, shall re-vest in the Supplier on the expiration of 30 days from the date on which such determination takes effect unless Zircotec shall have given the Supplier before the expiration of such period notice that Zircotec elects to retain the property in such Goods.

30.6
Any payment made by Zircotec in respect of any Goods that re-vest in the Supplier under Clauses 30.4 or 30.5 shall be recoverable from the Supplier.

30.6.1
The Supplier shall hand over to Zircotec any Goods the property in which Zircotec has elected to retain under Clause 30.5 and if he shall fail to do so Zircotec may enter any Premises of the Supplier and remove such Goods and recover the cost of so doing from the Supplier.

30.6.2
Zircotec shall pay a fair and reasonable price for any Goods Zircotec has elected to retain under this Condition and which are handed over to him by the Supplier or otherwise come into his possession.

30.6.3
Where any Goods in the possession or control of Zircotec and in the United Kingdom have re-vested in the Supplier in accordance with sub-clauses 30.4 or 30.5 of this Condition the Supplier shall bear the expense of resuming possession and control of them, from the place of delivery as specified in the Contract, and if they are on Zircotec Premises he shall remove them within 14 days of their re-vesting.

31
Variations

Zircotec shall have the right to vary the Contract at any time or times by notice in writing to the Supplier (including any variation(s) in design and/or specification). If such variation involves an increase or decrease in the quantity of Goods ordered or in the Works to be performed by the Supplier or in cost or in performance, a fair and reasonable adjustment shall be made to the Contract price and/or the time(s) for delivery or performance and the Supplier shall provide all necessary facilities and information to assist Zircotec in agreeing such adjustment(s). If the Supplier wishes to make any claim for adjustment under this Condition, he shall submit the same in writing within 7 days after the date on which the notice is received.

32
Cancellation

Zircotec giving the Supplier notice in writing may cancel the Contract at any time. Zircotec shall pay a fair and reasonable price for all work or parts thereof in progress or supplied satisfactorily at the time of the cancellation provided that Zircotec has acquired title to such work or parts thereof.  Zircotec liability is strictly limited to work or parts thereof in progress and no further loss or liability will accrue. All sub-contractors should be notified, and sub-contracts cancelled immediately, on receipt of notice from Zircotec.

33
Audit

The Supplier shall keep and maintain, until 3 years after the Contract has been completed, records to the satisfaction of Zircotec of all expenditures which are reimbursable by Zircotec and of the hours worked and costs incurred in connection with any employees of the Supplier by Zircotec on a time charge basis.  The Supplier shall on request afford Zircotec or his representative such access to those records as may be required by Zircotec in connection with the Contract.

34
Headings

The Condition and paragraph headings used herein are for purposes of convenience or reference only. They shall not be used to explain, limit, or extend the meaning of any part of this Contract.

35
Assignment and Sub-Contracting

35.1
Zircotec may assign this Contract.

35.2
The Supplier shall not assign or sub-contract any portion of the Contract without the prior written consent of Zircotec. Sub-contracting any part of the Contract shall not relieve the Supplier of any obligation or duty attributable to him under the Contract.

35.3
Where Zircotec has consented to the placing of the sub-contracts; the Supplier shall send copies of each sub-contract to Zircotec within three days of such a request being made in writing.

36
Recovery of Sums Due

Wherever under this Contract any sum of money is recoverable from or payable by the Supplier, that sum may be deducted from any sum due, or which at any later time may become due, to the Supplier under this Contract or under any other Contract or contract with Zircotec.

37
Data Protection Act

The Supplier shall agree to ensure that he will, always, comply with the provisions and obligations proposed by the Data Protection Act 2018 and the Data Protection Principles set out in that Act. In receiving, storing, and processing personal data, and all personal data acquired by the Supplier by whatever means will be disclosed or returned to Zircotec on request. The Supplier shall indemnify Zircotec in respect of any unauthorised disclosure of personal data.

38
Regulations on Zircotec Premises

The Supplier undertakes to ensure that he, his sub-contractors, and their respective employees shall, in relation to Works to be performed within the boundaries of Zircotec Premises, comply with all statutory regulations and the regulations, and requirements in force for the time being at those Premises, and with any special regulations which apply to any building or area within the boundaries of those Premises.

39
Passes

Where, in order to meet the requirements of public policy, public safety or public health, passes are required for the admission of work people to Zircotec Premises, the SO shall arrange for their issue to the Supplier, and to the extent required by the SO the Supplier shall submit to the SO a list of the names of the work people and produce satisfactory evidence as to their identity and bona fides so that the name of each individual pass can be filled in before the passes are issued.  The passes shall be returned at any time on the demand of the SO and in any case on the completion of the Works.
40
Photographs

The Supplier shall not at any time take any photograph of Zircotec Premises or of the Works or of any part thereof and shall take all reasonable steps to ensure that no such photograph shall at any time be taken or published or otherwise circulated by any person employed by him unless the Supplier or such person shall first have obtained the permission in writing of Zircotec.

41
Arbitration

All disputes, differences or questions at any time arising between the parties as to the construction of the Contract, or as to any matter or thing arising out of the Contract or in any way connected therewith, which cannot be resolved by the parties, shall be referred to the arbitration of a single arbitrator who shall be agreed between the two parties, or who failing such agreement, shall be appointed at the request of either party by the President for the time being of the Law Society of England. The arbitration shall be in accordance with the Arbitration Act 1950 - 1979 and any statutory modification or re-enactment thereof for the time being in force.
42 
Anti-Bribery and Compliance
42.1. 
Each party warrants and represents that it will fully comply with all applicable laws, statutes and regulations relating to anti bribery and anti-corruption including but not limited to the UK Bribery Act 2010 

42.2. 
Zircotec has and must always implement adequate policies and procedures designed to prevent it or any associated Person from engaging in any activity which would constitute an offence under the Bribery Act if it were carried out in the UK or violate any applicable anti-bribery law. 

42.3. 
Zircotec represents that, in connection with this Contract, no improper financial or other advantage has been, will be or is agreed to be given to any person by or on behalf of Zircotec or its Associated Persons.

42.4. 
Breach of any of the provisions in this clause or of any applicable anti-bribery law is a material breach of this Contract and, without prejudice to any other right, relief or remedy, entitles the Supplier to terminate this Contract immediately.

42.5. 
Zircotec must promptly report to the Supplier in writing upon becoming aware that it or any of its Associated Persons relevant to this Contract: (a) have committed an actual or suspected breach of this clause or of any Applicable Anti-Bribery Law; (b) are proposed for debarment or suspension from, or are ineligible for participation in, any government procurement programmes or contracts; (c) are the subject of any actual or threatened police, judicial or regulatory investigation or proceedings in relation to any suspected breach of any Applicable Anti-Bribery Law; 
43. 
Anti-Slavery
Each party shall comply with all applicable anti - slavery laws, statutes, regulations, and codes from time to time in force including but not limited to the Modern Slavery Act 2015. Each party indemnifies the other party against any claim, dispute, consequence, or responsibility in the use of such practices.

44
Governing Law

These Conditions shall be governed by and construed in accordance with English Law and the Supplier hereby irrevocably submits to the jurisdiction of the English courts. The submission to such jurisdiction shall not (and shall not be construed to) limit the right of Zircotec to take proceedings against the Supplier in any other court of competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude the taking of proceedings in any other jurisdiction, whether concurrently or not.
