
Procurement Terms and Conditions (Goods and Services) 

Updated 1 March 2022 

These Terms and Condit ions shal l  apply to al l  purchases of Goods and/or  Services made by 

EBUKI un less EBUKI have expressly indicated d i f ferent  Condi t ions, Terms and Condi t ions or  

Contract  shal l  apply to govern the purchase. 

1. Interpretat ion  

The fol lowing def ini t ions and rules of interpretat ion apply in this agreement .  

1 .1 Defini t ions: 

Background IPR :  means any Intel lectual  Property Rights which a Party makes avai lable for  

the performance of th is Agreement ,  inc luding (but  not  l imi ted to)  EBUKI Materials but 

excluding Foreground IPR. 

EBUKI Materia ls :  has the meaning set out in  c lause 5.3( j ) .  

EBUKI :  means Earth  Bui lding UK Ltd, Company number 685778,Chari ty number 1155507. 

Address Mander Duff i l l ,  The Old Post Of f ice,  41-43 Market Place, Chippenham, W il tshire , 

SN15 3HR  

Business Day:  a day other than a Saturday,  Sunday or  publ ic hol iday in England. 

Commencement  Date:  has the meaning given in c lause 2.2. 

Condit ions :  these terms and condit ions as amended f rom t ime to t ime in accordance with  

c lause 17.8.  and any other Condit ions that EBUKI wi l l  expressly advise the Suppl ier ( in 

wr i t ing) wi l l  be included in  the Contract.  

Contract :  the contract between EBUKI and the Suppl ier for the supply of  Goods and/or 

Services including Condit ions,  the Order and any Goods Speci f icat ion or Service 

Speci f icat ion. 

Control :  has the meaning given in sect ion 1124 of the Corporat ion Tax Act 2010,  and the 

expression change of control  shal l  be construed accordingly.  

Del iverables: al l  documents, products and mater ials  developed by the Suppl ier  or  i ts agents, 

contractors  and employees as part  of  or  in rela t ion to the Services in any form or media,  



inc luding drawings,  maps,  plans, d iagrams, designs,  pictures, computer programs,  data, 

spec i f icat ions and repor ts ( including drafts ).  

Data Protection Legislat ion :  up to  but excluding 25 May 2018, the Data Protect ion Act 

1998 and thereaf ter  ( i )  unless and unt i l  the GDPR is no longer direct ly appl icable in the UK, 

the GDPR and any nat ional  implement ing laws, regulat ions and secondary legis la t ion, as  

amended or  updated from t ime to t ime,  in the UK and then ( i i )  any successor legis la t ion to 

the GDPR or the Data Protect ion Act 1998. 

Foreground IPR: means any In tel lec tual  Property Rights which are created during the 

de l ivery of  the Services. 

GDPR :  General  Data Protect ion Regulat ion (EU) 2016/679. 

Goods Specif ication :  any speci f icat ion for the Goods, inc luding but not l imi ted to any 

related p lans and drawings, pic tures and cert i f icat ion descript ions that is  agreed in  wri t ing 

by EBUKI and the Suppl ier.  

Goods :  the goods (or any par t  of  them) as set  out  in the Order.  

Intellectual Property Rights :  patents, r ights to invent ions, copyright and related r ights, 

moral  r ights, t rademarks and service marks,  business names and domain names, r ights in  

get-up, goodwi l l  and the r ight  to  sue for  passing of f ,  r ights in  designs,  r ights in computer 

software, database r ights,  r ights to use, and protect the conf ident ial i ty of,  conf ident ial  

in formation ( including know-how and t rade secrets) ,  and a l l  o ther  in tel lec tua l  property r ights,  

in  each case whether regis tered or unregis tered and including al l  appl icat ions and r ights  to 

apply for  and be granted, renewals or extensions of,  and r ights to c laim pr ior i ty from, such 

r ights  and al l  s imi lar or equivalent r ights  or forms of protect ion which subsist  or  wi l l  subsist  

now or in the future in any par t  of  the world. 

Order :  EBUKI’s  order for the supply of Goods and/or Services,  as set out in  EBUKI’s  

‘purchase order form’  or  le t ter o f appointment .  

Service Specification :  the descript ion or speci f icat ion for Services agreed in wri t ing by 

EBUKI and the Suppl ier .  



Services :  the services, including any Del iverables,  to  be provided by the Suppl ier  under the 

Contract  as set out in the Service Spec i f icat ion. 

Suppl ier :  the person or  f i rm f rom whom EBUKI purchases the Goods and/or Services and as 

spec i f ied in  the Order. 

1 .2 Interpretat ion: 

(a)  A person  includes a natural  person, corporate or  unincorporated body (whether or  not  

having separate legal  personal i ty) .  

(b)  A reference to a  par ty includes i ts  successors and permi t ted assigns. 

(c ) A reference to  a s tatute or sta tutory provis ion is a reference to i t  as amended or re-

enacted f rom t ime to t ime. A re ference to a sta tute or  statutory provis ion includes al l  

subord inate leg is lat ion made under that statute or s tatutory provis ion. 

(d)  Any words fol lowing the terms including ,  include ,  in  part icular ,  for example  or any 

s imi lar  expression shal l  be construed as i l lus tra t ive and shal l  not  l imi t  the sense of the 

words, descript ion, def ini t ion,  phrase or term preceding those terms. 

(e)  A reference to writ ing  or  written  includes emai l  but not fax. 

2. Basis of contract  

2 .1 The Order  const i tu tes an offer by EBUKI to purchase Goods and/or  Services from the 

Suppl ier  in accordance wi th these Condit ions. 

2 .2 The Order  shal l  be deemed to be accepted on the ear l ier  of :  

(a)  the Suppl ier issuing wr i t ten acceptance of  the Order;  or 

(b)  any act by the Suppl ier cons istent wi th  fu l f i l l ing the Order;  or 

(c ) when the Suppl ier  issues an invoice to  EBUKI against  EBUKI’s  Order number or wr i t ten 

ins truc t ion. a t which point  and on which date the Contract  shal l  come into exis tence 

(Commencement Date).  

2 .3 These Condit ions apply to  the Contract  to the exclusion of  any other terms that the 

Suppl ier  seeks to impose or incorporate,  or  which are impl ied by trade, custom, pract ice or 

course of deal ing. 

2 .4 Al l  of  these Condit ions shal l  apply to  the supply of  both Goods and Services except  

where the appl icat ion to  one or the other is speci f ied. 

3. Supply of Goods  

3 .1 The Suppl ier  shal l  ensure that  the Goods shal l :  



(a)  correspond with  their  descript ion and any appl icable Goods Speci f icat ion; 

(b)  be of sat isfac tory qual i ty (wi thin  the meaning of  the Sale of Goods Act 1979) and f i t  for 

any purpose held out by the Suppl ier  or  made known to the Suppl ier  by EBUKI, express ly 

or by impl icat ion, and in  this respect EBUKI re l ies on the Suppl ier ’s ski l l  and judgement; 

(c ) where they are manufactured products, be f ree from defects in design,  materials and 

workmanship and remain so for 12 months after del ivery; and comply with  al l  appl icable 

statutory and regulatory requi rements relat ing to the type of Goods. 

3 .2 The Suppl ier  shal l  ensure that  at  al l  t imes i t  has and maintains al l  the l icences, 

permissions, authorisat ions, consents,  cer t i f icat ions and permits that  i t  needs to  carry out 

i ts obl igat ions under the Contract  in  respect of the Goods or as agreed between the part ies. 

3 .3 EBUKI may inspect and tes t the Goods at  any t ime before del ivery.  The Suppl ier shal l  

remain ful ly  responsible for the Goods despite any such inspect ion or test ing and any such 

inspect ion or test ing shal l  not  reduce or otherwise affec t the Suppl ier ’s ob l igat ions under the 

Contract .  

3 .4 I f  fo l lowing such inspect ion or  test ing EBUKI cons iders that the Goods do not comply or  

are unl ikely to  comply with the Suppl ier ’s  undertakings at  c lause 3.1, EBUKI shal l  inform the 

Suppl ier  and the Suppl ier  shal l  immediate ly take such remedial  act ion as is necessary to 

ensure compl iance. 

3 .5 EBUKI may conduct further inspect ions and tests  af ter  the Suppl ier has carr ied out  i ts 

remedia l  ac t ions. 

4. Delivery of Goods  

4 .1 The Suppl ier  shal l  ensure that :  

(a)  the Goods are properly packed and secured in such manner as to enable them to reach 

their  dest inat ion in good and undamaged condit ion; 

(b)  each del ivery of the Goods is accompanied by a del ivery note which shows the date of  

the Order ,  the Order  number ( i f  one is assigned), the type and quant i ty o f the Goods 

( includ ing the code number of the Goods (where appl icable),  special  storage inst ruct ions ( i f  

any) and,  i f  the Goods are being de l ivered by instalments,  the outstanding balance of  Goods 

remaining to be del ivered; and 

(c) i t  states c learly on the del ivery note any requirement  for EBUKI to return any packaging 

material  for the Goods to the Suppl ier.  Any such packaging material  shal l  only be re turned 

to the Suppl ier  at the cost  of  the Suppl ier.  



4.2 The Suppl ier  shal l  del iver the Goods: 

(a)  on the date speci f ied in  the Order or,  i f  no such date is speci f ied t ime shal l  be of  the 

essence and the Suppl ier  must  del iver the goods as soon as possible ; 

(b)  to any such locat ion as is set out in  the Order or as ins truc ted by EBUKI before del ivery 

(Del ivery Locat ion);  and 

(c) on a date and t ime as agreed with EBUKI. 

4 .3 Del ivery of the Goods shal l  be completed on the complet ion of  unloading of  the Goods at 

the Del ivery Locat ion. 

4 .4 I f  the Suppl ier  fai ls  to  del iver the ful l  and complete order EBUKI may reject  the Goods 

and any re jected Goods shal l  be returnable at the Suppl ier ’s r isk and expense. I f  the 

Suppl ier  del ivers more or less than the quant i ty of Goods ordered, and EBUKI accepts the 

de l ivery, the Suppl ier  shal l  make a pro rata ad justment to the invoice for the Goods. 

4 .5 The Suppl ier  shal l  not  del iver the Goods in instalments  without EBUKI’s pr ior wr i t ten 

consent .  Where i t  is  agreed that the Goods are del ivered by instalments , they may be 

invoiced and paid for separate ly.  However, fai lure by the Suppl ier  to del iver  any one 

ins talment on t ime or a t al l  or any defect in an instalment  shal l  ent i t le EBUKI to  the 

remedies set  out  in  c lause 6.1. 

4 .6 Ti t le  and r isk  in the Goods shal l  pass to  EBUKI on complet ion of de l ivery. 

5. Supply of Services  

5 .1 The Suppl ier  shal l  f rom the Commencement Date and for the durat ion of the Contract 

supply the Services to EBUKI in accordance with the terms of the Contract.  

5 .2 The Suppl ier  shal l  meet any performance dates for the Services that EBUKI not i f ies to  

the Suppl ier  and t ime is o f the essence in relat ion to any of those per formance dates. 

5 .3 In providing the Services, the Suppl ier  shal l :  

(a)  co-operate wi th EBUKI in al l  mat ters  re lat ing to the Services, and comply with al l  

ins truc t ions of  EBUKI; 

(b)  per form the Services wi th  the best care,  ski l l  and di l igence in accordance wi th best 

pract ice in  the Suppl ier ’s industry,  profession or trade; 

(c ) use personnel who are sui tably ski l led and experienced to perform tasks assigned to  

them, and in suff ic ient number to ensure that the Suppl ier ’s ob l igat ions are ful f i l led in  

accordance with  the Contract ;  

(d)  ensure that  the Services and Del iverables wi l l  conform with al l  descript ions and 



spec i f icat ions set out  in the Service Speci f icat ion, and that  the Del iverables shal l  be f i t  for  

any purpose that EBUKI expressly or  impl iedly makes known to the Suppl ier;  

(e)  provide al l  equipment,  too ls and vehic les and such other  i tems as are required to provide 

the Services; 

( f)  use the best  qual i ty goods, materials,  standards and techniques, and ensure that the 

Del iverables, and al l  goods and materials  suppl ied and used in the Services or  transferred 

to EBUKI, wi l l  be free f rom defects in  workmanship, ins tal la t ion and design; 

(g)  obta in and at al l  t imes mainta in a l l  l icences and consents which may be required for the 

provis ion of the Services; 

(h)  comply wi th a l l  appl icable laws, regulat ions, regulatory pol ic ies, guidel ines or industry 

codes which may apply to  the provis ion of  the Services,  and wi th the Mandatory Pol ic ies  

(where designated);  

( i )  observe a l l  heal th  and safety ru les and regulat ions and any other securi ty requirements  

that apply at any of EBUKI’s premises, whether permanent or temporary; 

( j )  hold  al l  materials ,  equipment and tools ,  drawings, speci f icat ions and data suppl ied by 

EBUKI to  the Suppl ier (EBUKI Materials ) in  safe custody at i ts  own r isk,  maintain EBUKI 

Materials in  good condit ion unt i l  returned to  EBUKI,  and not  dispose or use EBUKI Materials  

o ther  than in  accordance wi th EBUKI’s wri t ten inst ruct ions or authorisat ion; 

(k ) not do or omit  to do anything which may cause EBUKI to lose any l icence, authori ty,  

consent  or  permission upon which i t  rel ies  for the purposes of  conduct ing i ts business, and 

the Suppl ier  acknowledges that EBUKI may rely or  act  on the Services; and 

( l )  comply wi th any addit ional  obl igat ions as set out in  the Service Speci f icat ion; 

6. EBUKI remedies  

6 .1 I f  the Suppl ier  fai ls  to  del iver the Goods and/or perform the Services by the appl icable 

date,  EBUKI shal l ,  wi thout l imi t ing or  af fect ing other r ights or remedies avai lable  to  i t ,  have 

one or more of the fol lowing r ights : 

(a)  to terminate the Contract wi th immediate ef fect  by g iving wri t ten not ice to the Suppl ier;  

(b)  to refuse to accept any subsequent  performance of the Services and/or del ivery of the 

Goods which the Suppl ier  at tempts  to  make; 

(c ) to recover f rom the Suppl ier any costs  incurred by EBUKI in  obtaining subst i tu te goods 

and/or services from a thi rd party;  

(d)  to require  a refund from the Suppl ier o f sums paid in advance for  Services that the 



Suppl ier  has not provided and/or  Goods that  i t  has not del ivered; and 

(e)  to c laim damages for any addit ional  costs, loss or expenses incurred by EBUKI which are 

in  any way at tr ibutab le to  the Suppl ier ’s fai lure to  meet  such dates. 

6 .2 I f  the Suppl ier  has del ivered Goods that do not comply with  the undertakings set out in 

c lause 3.1,  then, without l imit ing or a ffec t ing other  r ights  or  remedies avai lab le to i t ,  EBUKI 

shal l  have one or more of  the fo l lowing r ights,  whether  or  not i t  has accepted the Goods: 

(a)  to terminate the Contract wi th immediate ef fect  by g iving wri t ten not ice to the Suppl ier;  

(b)  to rejec t the Goods ( in  whole or in part )  whether or not t i t le  has passed and to return 

them to the Suppl ier  at  the Suppl ier ’s own r isk and expense; 

(c ) to requi re  the Suppl ier  to  repair  or replace the rejec ted Goods,  or  to  provide a ful l  refund 

of the pr ice of the rejec ted Goods ( i f  pa id) ;  

(d)  to refuse to accept any subsequent  del ivery of  the Goods which the Suppl ier  at tempts  to  

make; 

(e)  to recover from the Suppl ier any expenditure incurred by EBUKI in obtaining subst i tute 

goods from a third party;  and 

( f)  to  c laim damages for any addit ional  costs, loss or expenses incurred by EBUKI ar is ing 

f rom the Suppl ier ’s fai lure to supply Goods in accordance with  c lause 3.1. 

6 .3 These Condit ions shal l  extend to any subst i tuted or remedial  services and/or repai red or  

replacement  goods suppl ied by the Suppl ier.  

6 .4 EBUKI’s r ights under the Contract are in addit ion to  i ts  r ights and remedies impl ied by 

statute and common law. 

7. EBUKI’s obligations  

7 .1 EBUKI shal l :  

(a)  provide the Suppl ier wi th  reasonable access at  reasonable t imes to EBUKI’s 

representat ives for the purpose of  providing the Services or del ivering the Goods; 

(b)  provide such necessary in formation for the provis ion of the Services as the Suppl ier may 

reasonably request;  and 

8. Charges and payment  

8 .1 The price for the Goods: 

(a)  shal l  be the price set out in the Order ,  or i f  no pr ice is quoted, the pr ice set out  in the 

Suppl ier ’s  publ ished pr ice l is t  in force at  the Commencement  Date;  and 

(b)  shal l  be inclusive of  the costs  of  packaging,  insurance and carr iage of the Goods. No 



extra charges shal l  be effect ive unless agreed in wr i t ing and signed by EBUKI. 

8 .2 The charges for the Services shal l  be set  out in the Order ,  and shal l  be the ful l  and 

exclusive remunerat ion of  the Suppl ier in respect  o f the performance of  the Services.  Unless 

otherwise agreed in wr i t ing by EBUKI,  the charges shal l  include every cost  and expense of 

the Suppl ier  direct ly or  ind irec t ly incurred in connect ion with the per formance of the 

Services. 

8 .3 In respect  of  the Goods, the Suppl ier  shal l  invoice EBUKI on or  at  any t ime after 

complet ion of de l ivery. In  respect of Services,  the Suppl ier shal l  invoice EBUKI on 

complet ion of the Services. Each invoice shal l  include such support ing information requi red 

by EBUKI to veri fy the accuracy of the invoice, including but  not  l imi ted to the re levant 

purchase order  number. 

8 .4 In cons iderat ion of the supply of  Goods and/or Services by the Suppl ier,  EBUKI shal l  

pay the invo iced amounts wi thin 45 days of the date of a  correct ly rendered invo ice to a  

bank account  nominated in  wri t ing by the Suppl ier.  This  may be amended where external  

funding is implemented for the projec t.  Al l  to  be agreed in the Contract.  

8 .5 Al l  amounts  payable by EBUKI under the Contract are exclusive of  amounts in  respect  of  

valued added tax chargeable f rom t ime to t ime (VAT). W here any taxable supply for  VAT 

purposes is made under the Contract by the Suppl ier to EBUKI,  EBUKI shal l ,  on receipt  of  a 

val id VAT invo ice f rom the Suppl ier,  pay to the Suppl ier  such addi t ional  amounts in respect 

o f VAT as are chargeable on the supply of the Goods and/or Services at  the same t ime as 

payment  is due for the supply o f the Goods and/or  Services. 

8 .6 The Suppl ier  shal l  maintain complete and accurate records of  the t ime spent  and 

materials used by the Suppl ier  in  providing the Services,  and the Suppl ier shal l  a l low EBUKI 

to inspect such records at  al l  reasonable t imes on request.  

8 .7 EBUKI may at any t ime, without not ice to  the Suppl ier,  set o ff  any l iabi l i ty of the 

Suppl ier  to EBUKI against  any l iabi l i ty of EBUKI to  the Suppl ier,  whether ei ther  l iabi l i ty  is  

present or future,  l iquidated or unl iquidated, and whether  or  not  ei ther  l iabi l i ty ar ises under 

the Contract.  Any exercise by EBUKI of i ts  r ights under this c lause shal l  not l imi t  or a ffec t 

any other  r ights or remedies avai lable to  i t  under the Contract or o therwise. 

9. Intellectual Property Rights  

Services  

9 .1 Al l  Background IPR is and shal l  remain the exclus ive property of the Party owning i t  or,  



where appl icable,  the third party from which Party’s  r ight to use the Background IPR has 

derived, to al low for the de l ivery of  the Services and provide any Del iverables. 

9 .2 The Suppl ier  grants  to  EBUKI a wor ldwide,  non-exclusive, i rrevocable, royal ty f ree and 

non-t ransferrable l icence to use i ts Background IPR. 

9 .3 EBUKI shal l  own al l  Foreground IPR in  the resul ts and al l  materials embodying such 

r ights  to  the ful lest  extent  permit ted by law. 

9 .4 The Suppl ier  undertakes to EBUKI: 

(a)  to do a l l  ac ts necessary to conf i rm that absolute t i t le  and al l  Intel lec tual  Property Rights 

in  al l  Foreground IP and Del iverables has passed, or wi l l  pass, to EBUKI; 

(b)  not  to  reg ister nor a ttempt to register any of the Foreground IPR in the Del iverables,  

un less requested to do so by EBUKI; and 

(c) not to give permission to any third party to use any of the Del iverables,  nor any of  the 

Foreground IPR in  the same. 

9 .5 Nothing in this Contract shal l  grant ,  ass ign or confer any r ight ,  inc luding any Intel lec tual  

Property Right  in the EBUKI Materia ls to the Suppl ier .  

10. Indemnity 

10.1 The Suppl ier shal l  indemnify EBUKI against al l  l iabi l i t ies,  costs,  expenses, damages 

and losses ( includ ing but not l imited to any di rect,  indi rect or consequent ial  losses,  loss of 

prof i t ,  loss of reputat ion and al l  in terest,  penalt ies and legal  costs  (calcula ted on a ful l  

indemni ty basis) and a l l  o ther  professional  costs and expenses) suf fered or incurred by 

EBUKI ar is ing out  of  or  in  connect ion with: 

(a)  any c laim made against  EBUKI for ac tual  or al leged infr ingement o f a  thi rd party ’s 

Intel lectua l  Property Rights ar is ing out  of ,  or in  connect ion with, the manufacture, supply or  

use of  the Goods, or receipt,  use or supply of the Services (excluding EBUKI Materia ls),  or  

use of  the Del iverables or  publ icat ion of the Del iverables; 

(b)  any c laim made against  EBUKI by a thi rd par ty for  death,  personal  in jury or damage to  

property ar is ing out of,  or  in  connect ion wi th,  defects in  the Goods, as del ivered, or the 

Del iverables; and 

(c) any c la im made against  EBUKI by a thi rd par ty ar is ing out o f or in connect ion wi th the 

supply o f the Goods, as de l ivered,  or  the Services. 

10.2 This c lause 10 shal l  survive terminat ion of  the Contract.  



11. Data protection and data processing  

11.1 Both part ies wi l l  comply with al l  appl icable requirements  of the Data Protect ion 

Legis la t ion.  This  c lause 11 is in addit ion to, and does not rel ieve, remove or replace,  a 

party’s  obl igat ions under the Data Protect ion Legis la t ion. 

11.2 The par t ies acknowledge that  for the purposes of the Data Protect ion Legis lat ion, 

EBUKI is the data control ler and the Suppl ier is  the data processor (where Data Contro l ler  

and Data Processor have the meanings as def ined in the Data Protect ion Legis lat ion) .  

11.3 W ithout pre judice to the general i ty o f c lause 11.1,  EBUKI wi l l  ensure that i t  has al l  

necessary appropriate consents and not ices in  place to enable lawful  t ransfer of the 

Personal Data (as def ined in the Data Protect ion Legis la t ion) to  the Suppl ier for the durat ion 

and purposes of  the Contract.  

11.4 W ithout pre judice to the general i ty o f c lause 11.1,  the Suppl ier shal l ,  in  re lat ion to any 

Personal Data processed in connect ion with the performance by the Suppl ier o f i ts  

ob l igat ions under the Contract:  

(a)  process that Personal  Data only on the wri t ten inst ruct ions of EBUKI unless the Suppl ier 

is  required by the laws of  any member of  the European Union or by the laws of the European 

Union appl icable to  the Suppl ier to process Personal Data (Appl icable Data Processing 

Laws). Where the Suppl ier is  rely ing on laws of a member of  the European Union or 

European Union law as the basis  for processing Personal Data, the Suppl ier shal l  promptly 

not i fy EBUKI of this before performing the processing requi red by the Appl icable Data 

Process ing Laws unless those Appl icable Data Process ing Laws prohibi t  the Suppl ier from 

so not i fying EBUKI; 

(b)  ensure that  i t  has in place appropriate technical  and organisat ional  measures, which may 

be reviewed and approved by EBUKI, to protect against unauthorised or  unlawful  process ing 

of Personal Data and against acc idental  loss or destruct ion of,  or  damage to, Personal  Data,  

appropria te to the harm that might resul t  f rom the unauthor ised or unlawful  processing or  

accidental  loss, destruct ion or  damage and the nature of the data to  be protected, having 

regard to the state of technological  development and the cost o f implement ing any measures 

( those measures may include, where appropriate, pseudonymis ing and encrypt ing Personal 

Data, ensuring conf ident ial i ty,  integri ty,  avai labi l i ty  and resi l ience of i ts  systems and 

services,  ensuring that avai labi l i ty o f and access to Personal Data can be restored in a  

t imely manner af ter  an incident,  and regular ly assessing and evaluat ing the effect iveness of 

the technica l  and organisat ional  measures adopted by i t ) ;  



(c ) ensure that al l  personnel who have access to and/or process Personal Data are ob l iged 

to keep the Personal Data conf ident ial ;  

(d)  not  transfer any Personal Data outside of  the European Economic Area unless the prior 

wr i t ten consent of EBUKI has been obtained and the fol lowing condi t ions are ful f i l led: 

( i )  EBUKI or the Suppl ier has provided appropriate  safeguards in  re lat ion to  the transfer;  

( i i )  the Data Subject  (as  def ined in  the Data Protect ion Legis la t ion) has enforceable r ights 

and effect ive legal  remedies; 

( i i i )  the Suppl ier compl ies wi th i ts ob l igat ions under the Data Protect ion Legis lat ion by 

providing an adequate level  of  protect ion to any Personal Data that is  transferred;  and 

( iv) the Suppl ier compl ies wi th reasonable inst ruct ions not i f ied to i t  in advance by EBUKI 

wi th  respect  to the processing of  the Personal Data; 

(e)  assist  EBUKI in responding to any request from a Data Subject  and in ensuring 

compl iance with i ts obl igat ions under the Data Protect ion Legis la t ion wi th respect  to  

securi ty,  breach not i f icat ions, impact  assessments and consultat ions with  supervisory 

authori t ies or regulators ; 

( f )  not i fy EBUKI without  undue delay on becoming aware of  a Personal Data breach; 

(g)  at the wri t ten d irec t ion of EBUKI,  delete or return Personal  Data and copies thereof  to 

EBUKI on terminat ion of the agreement  unless required by Appl icable Data Processing Law 

to store the Personal Data; and 

(h)  maintain complete and accurate records and in formation to  demonstrate i ts compl iance 

wi th  this  c lause 11. 

12. Insurance – Services  

Dur ing the term of  the Contract and for a period of 6 years  thereafter,  the Suppl ier shal l  

maintain in  force, wi th a  reputable insurance company, professional indemni ty insurance, 

product l iabi l i ty insurance and publ ic l iabi l i ty  insurance to cover  the l iab i l i t ies  that may ar ise 

under or  in connect ion with the Contract ,  and shal l ,  on EBUKI’s  request ,  produce both the 

insurance cert i f icate giving detai ls of cover  and the receipt  for the current year’s  premium in 

respect  of  each insurance. 

13. Confidential ity 

13.1 Each party undertakes that i t  shal l  not a t any t ime disclose to  any person any 

conf ident ial  in formation concern ing the business, affa irs,  EBUKIs, c l ients or suppl iers o f the 

other  party,  except as  permit ted by c lause 13.2. 



13.2 Each party may disclose the other party’s  conf ident ial  information: 

(a)  to i ts employees, o ff icers, representat ives or advisers  who need to know such 

in formation for the purposes of carrying out  the party’s  obl igat ions under the Contract .  Each 

party shal l  ensure that  i ts  employees, o ff icers,  representat ives, or advisers to whom i t  

d isc loses the other party’s  conf ident ial  information must comply wi th this c lause 13; and 

(b)  as may be required by law, a  court  o f  competent jur isdic t ion or  any governmental  or 

regulatory authori ty.  

13.3 Nei ther party shal l  use the other  party’s conf ident ial  information for  any purpose other 

than to perform i ts obl igat ions under the Contract.  

13.4 The Suppl ier shal l  not share any conf ident ia l  information with any thi rd  par ty ( including 

subcontractors)  wi thout EBUKI’s express wri t ten consent .  

14. Termination  

14.1 W ithout affect ing any other r ight or remedy avai lable  to  i t ,  EBUKI may terminate the 

Contract :  

(a)  wi th immediate effec t by giving wr i t ten not ice to the Suppl ier  i f :  

( i )  there is  a change of  contro l  o f  the Suppl ier;  or 

( i i )  the Suppl ier ’s f inancial  posi t ion deteriorates to  such an extent  that in EBUKI’s opinion 

the Suppl ier ’s  capabi l i ty  to adequately ful f i l  i ts  obl igat ions under the Contract has been 

placed in jeopardy; or 

( i i i )  the Suppl ier commits a breach of c lause 5.3 

( iv) I t  is  found that the Suppl ier has provided fa lse or  inaccurate in formation to  EBUKI in the 

form ent i t led “Suppl ier -Contractor_Self_Appraisal_quest ionnai re”.  

(b)  for convenience by giv ing the Suppl ier  1 month’s  wri t ten not ice. 

14.2 W ithout affect ing any other r ight or remedy avai lable  to  i t ,  the Suppl ier  may terminate 

the Contract given no less than 8 weeks’  wri t ten not ice to EBUKI (unless otherwise agreed 

between the Suppl ier and EBUKI in s igned wri t ing).  

14.3 W ithout affect ing any other r ight or remedy avai lable  to  i t ,  e i ther  party may terminate 

the Contract wi th  immediate effec t by giving wri t ten not ice to the other par ty i f :  

(a)  the other par ty commits a material  breach of any term of  the Contract  which breach is  

i rremediable or ( i f  such breach is remediable) fa i ls  to remedy that breach wi th in a  period of 

14 days after being not i f ied in wr i t ing to do so; 

(b)  the other par ty takes any step or act ion in connect ion with i ts entering administ rat ion,  



provis ional  l iquidat ion or any composit ion or arrangement  with i ts c redi tors (other  than in  

relat ion to a  solvent restructur ing),  being wound up (whether voluntari ly or  by order of the 

court ,  un less for the purpose of a solvent restructur ing),  having a receiver appointed to  any 

of i ts  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 a l l  or a  substant ia l  part  of  i ts  business. 

15. Consequences of termination  

15.1 In the event  the Contract is  terminated early,  the Suppl ier shal l  immediately del iver to 

EBUKI al l  Del iverables whether or not then complete, and return al l  EBUKI Materials.  I f  the 

Suppl ier  fai ls  to  do so, then EBUKI may enter the Suppl ier ’s premises and take possession 

of them. Unti l  they have been returned or de l ivered, the Suppl ier  shal l  be solely respons ible  

for thei r  safe keeping and wi l l  not use them for any purpose not  connected wi th the 

Contract .  

15.2 Terminat ion or exp iry of the Contract shal l  not af fect  the part ies ’  r ights  and remedies 

that have accrued as at  terminat ion or  expi ry,  includ ing the r ight to c la im damages in 

respect  of  any breach of the Contract which existed at  or  before the date of terminat ion or  

exp iry.  

15.3 Any provis ion of the Contract that  expressly or by impl icat ion is intended to come into 

or cont inue in  force on or  af ter  terminat ion or  expi ry o f the Contract  shal l  remain in fu l l  force 

and effect .  

16. Force majeure  

Nei ther  party shal l  be in  breach of  the Contract nor l iable  for delay in  performing, or fai lure 

to perform, any of i ts  ob l igat ions under i t  i f  such delay or fai lure resul ts f rom events, 

c i rcumstances or causes beyond i ts  reasonable contro l .  I f  the period of delay or  non-

performance cont inues for 2  weeks, the par ty not affec ted may terminate this  agreement by 

giv ing 14 days’  wri t ten not ice to the affec ted par ty.  

17. General  

17.1 Assignment  and other deal ings. 

(a)  EBUKI may at any t ime assign, mortgage,  charge,  subcontract,  delegate, declare a t rust  

over or deal  in any other manner with  al l  or  any of  i ts  r ights and obl igat ions under the 

Contract .  



(b)  The Suppl ier shal l  not  assign, transfer ,  mortgage, charge, subcontract,  delegate, declare 

a trust over  or  deal  in any other manner with  any of i ts  r ights and obl igat ions under the 

Contract  wi thout the pr ior  wri t ten consent o f EBUKI. 

17.2 Notices. 

(a)  Any not ice or o ther communicat ion g iven to a party under or in connect ion with  the 

Contract  shal l  be in wr i t ing and shal l  be del ivered by hand or by pre-paid f i rst-c lass post or 

o ther  next  working day del ivery service at i ts  registered of f ice ( i f  a company) or i ts pr incipal  

place of bus iness ( in  any other case);  or  sent by emai l  to the address speci f ied in the Order .  

(b)  A not ice or other  communicat ion shal l  be deemed to  have been received: i f  de l ivered by 

hand,  on signature of  a del ivery receipt  or  at the t ime the not ice is  le f t  a t  the proper 

address; i f  sent by pre-paid f i rst -c lass post  or  other next  working day del ivery service,  at  

9 .00 am on the second Business Day after post ing; i f  sent by emai l ,  at  the t ime of 

t ransmiss ion,  or ,  i f  th is t ime fal ls  outs ide business hours  in  the place of  receipt,  when 

bus iness hours  resume. In  this  c lause 17.2(b) business hours means 9.00am to 5.00pm 

Monday to Friday on a day that is  not  a publ ic hol iday in  the place of receipt.  

(c ) This c lause does not  apply to the service of any proceedings or o ther documents  in any 

legal  act ion or ,  where appl icable, any other  method of  dispute resolut ion. 

17.3 Severance. I f  any provis ion or  part -provis ion of the Contract is  or  becomes inva l id,  

i l legal  or  unenforceable, i t  shal l  be deemed modif ied to  the minimum extent necessary to 

make i t  val id ,  legal  and enforceable. I f  such modi f icat ion is not possible , the relevant  

provis ion or part -provis ion shal l  be deemed deleted. Any modif icat ion to or de let ion of a  

provis ion or part -provis ion under this c lause shal l  not a ffec t the val id i ty and enforceabi l i ty  of  

the rest of the Contract.  

17.4 Waiver.  A waiver of any r ight  or  remedy under the Contract  or  by law is only e ffec t ive i f  

g iven in wri t ing and shal l  not be deemed a waiver o f any subsequent r ight  or remedy.  A 

fai lure or delay by a par ty to exercise any r ight or remedy provided under the Contract  or  by 

law shal l  not  const i tute a waiver of that  or  any other r ight  or  remedy,  nor  shal l  i t  prevent or 

rest r ict  any further  exercise of  that or any other  r ight or remedy. No single or par t ia l  

exercise of  any r ight or remedy provided under the Contract or by law shal l  prevent  or  

rest r ict  the fur ther exercise of that or any other r ight or remedy. 

17.5 No par tnership or  agency. Nothing in the Contract is  intended to,  or  shal l  be deemed 

to, es tabl ish any partnership or jo int venture between the part ies , const i tu te ei ther party the 

agent  of the other,  or  authorise ei ther  par ty to make or  enter into  any commitments  for or on 



behalf  of  the other par ty.  

17.6 Ent i re  agreement.  The Contract  const i tutes the ent i re  agreement between the part ies  

and supersedes and ext inguishes al l  previous agreements , promises,  assurances,  

warrant ies,  representat ions and 

unders tandings between them, whether wri t ten or oral ,  re lat ing to i ts  subject  mat ter 

17.7 Third party r ights.  unless i t  expressly s tates otherwise, the Contract does not give r ise 

to any r ights under the Contracts (Rights  of Thi rd Par t ies)  Act 1999 to enforce any term of 

the Contract.  

17.8 Variat ion.  Except as set out in these Condit ions, no var iat ion of the Contract,  includ ing 

the in troduct ion of any addit ional  terms and condit ions,  shal l  be effect ive un less i t  is  agreed 

in  wri t ing and signed by the part ies  or  their  authorised representat ives. 

17.9 Governing law. The Contract ,  and any dispute or  c laim ( including non-contractual  

disputes or  c laims) ar is ing out  of  or  in connect ion wi th  i t  or  i ts  subject mat ter or formation 

shal l  be governed by and construed in accordance wi th the law of England and Wales. 

17.10 Jurisdict ion. Each party i r revocably agrees that the cour ts o f England and Wales shal l  

have exclusive jur isdict ion to sett le any dispute or c laim ( including non-contractual  disputes 

or c la ims) ar is ing out o f or in  connect ion with  the Contract or i ts subject  matter or format ion. 
 


