
No.

Date 29/07/2024

Q124148601A01

Quotation

Sales person

Andy Window

Hilson Moran

City Point

701 Chester Road

M32 ORW Manchester

Contact

Phone

Dave Atkinson

0161 876 2715

Project Toilet Extract Hilson Moran 290724

Payment terms 30 Days

EXWDelivery terms

Currency

Valid until

GBP

28/08/2024

Dear Sirs,

We thank you for your recent enquiry concerning the above project, and have pleasure in submitting our quotation for your

consideration together with our comments.

The price shown are fixed for 30 days, and is strictly in accordance with our Terms and Conditions of Sale A100/05.

Carriage is extra as shown on the attached financial summary

The validity of the above quotation is 30 days.

We trust our quotation fully meets with your approval, however, should you require any further information or assistance

please do not hesitate to contact me on the details below.

Regards

Andy Window

External Sales

email :- andy.window@flaktgroup.com

Mobile Nos. 07801 723212

Flakt Group Ltd. Dolphin House, Moreton Business Park, Moreton-on-Lugg, Hereford. HR4 8DS Registered in

England: 09859894 | VAT ID No. GB 228 0784 01

FläktGroup UK Ltd

Dolphin House

Moreton Business Park

HerefordHR4 8DS

United Kingdom

Phone: 0845 608 4446

Mobile: 07801 723212

email: andy.window@flaktgroup.com
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No. Q124148601A01

Hilson Moran

Toilet Extract Hilson Moran 290724

FläktGroup UK Ltd

Dolphin House

Moreton Business Park

HR4 8DS Hereford

United Kingdom

Item Code Unit Qty Net

TEF1 3,729.00

1 11 WOODS EC TWIN FAN 315, Woods Box Fan 3,435.00

2SL000507, BDER-30-031-060 ATTN 50MM INS 200.00

2CP315000, Rigid Duct Clamp - DN 315 76.00

1912899, Rubber AV - AVM2 18.00

TEF2 3,729.00

2 11 WOODS EC TWIN FAN 315, Woods Box Fan 3,435.00

2SL000507, BDER-30-031-060 ATTN 50MM INS 200.00

2CP315000, Rigid Duct Clamp - DN 315 76.00

1912899, Rubber AV - AVM2 18.00

Carriage 583.00

3 11 DELIVERY, Standard Delivery 583.00

8,041.00Total (GBP)
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General Conditions

If, during the performance of the contract, the price of the material significantly increases, the price shall be equitably

adjusted by an amount reasonably necessary to cover any such significant price increases. As used herein, a significant

price increase shall mean any increase in the [LME/ME P S]-index exceeding 5% from the date of the contract signing.

Please Note: Should Covid testing be required for site visits then additional charges may be incurred.

1] Our terms and conditions of sale apply. Acceptance of our offer implies acceptance of our terms and conditions of sale

and any statements contained within this offer.

2] Price stated is for goods standard packed, delivered to a named point U.K. mainland only, based on using our nominated

carriers 13.5m articulated vehicle(s) and is exclusive of V.A.T.

3] Should specific out of hours, weekend or other types of vehicles be required, additional charges may be incurred

4] In accordance with the Road Haulage Association recommendations we allow for a maximum of two (2) hours per vehicle

for off-loading. We reserve the right the right to charge for any additional demurrage.

5] Quotation is valid for acceptance for thirty (30) days from date of issue.

6] Offloading, movement, installation, commissioning, controls, testing, any pipework or electrical work is excluded unless

agreed or stated elsewhere within this quotation.

7] Where we have supplied AHUs with integral controls, commissioning is excluded. If commissioning is required, please

allow £960.00 per AHU.

8] Onsite Controls Commissioning (per unit).

It is anticipated that it will take 1 day to complete the commissioning, during standard working hours. Please provide 20

working days-notice for booking an engineer. The following must be completed onsite prior to our attendance.

a) Electrical power supplies should be connected, tested and verified live for each component that requires a power supply.

b) Any loose control accessories fitted and wired.

c) Internal wiring re-routed through the AHU after assembly.

d) BMS interfaces/networking completed

e) Controls panels installed and wired (if they are supplied loose)

f) Duct work /dampers/diffusers installed fully open ready for use.

g) Any CW/LPHW coil pipe work completed and commissioned.

Additional days are charged at £960.00 per day if the anticipated commissioning duration needs to be extended due to third

party onsite interruptions. This is also the daily rate should re-commissioning be required for any other reason.

9] Please note that AHUs supplied with specialist components such as thermal wheels, coolers, ReCooler, evaporative

humidifiers etc, may need to be commissioned by Flakt Group. We can offer this service if required. Please contact us for

more details.

10] Please note that large thermal wheels where shown as 'sectional' or 'split casing' in our selection data these will be

supplied in sections for assembly on site, by others.

11] The delivery period stated is based on a realistic assessment at the time of this quotation. Therefore, please check for an

up-to-date delivery situation at time of order placement. The delivery period starts from the receipt of all technical and

commercial information to allow us to proceed.
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12] If approval of drawings is required, the delivery period will commence upon receipt of written approval.

13] Terms of payment are thirty (30) days from date of invoice, unless otherwise agreed in writing between both parties

14] This quotation is for a supply only contract and exclude the following:

a) Contractors discounts

b) Retentions

c) Performance bonds

d) Collateral warranty

e) Parent company guarantee and or liquidated / ascertained or other associated damages

15] Our standard warranty, unless agreed in writing by both parties, is twenty-four (24) months from the date of availability

for despatch of the goods. Routine maintenance is to be carried out, during this period in accordance with our Operating

and Maintenance procedures, by others.

16] This quotation is based on the following:

a) External static resistance advised by yourselves

(Deemed allowances in line with good ductwork practice have been made)

b) Dynamic losses have been calculated based on the assumption in point 16a)

c) Fan selection does not include for shock losses, due to the sudden change in direction, or duct shape.

d) Fan impellers are statically and dynamically balanced before fitting in the air-handling unit.

e) Fans are provided with isolation mounts for the reduction of sound and vibration transmission

(See technical data sheet for type of isolation mount)

17] Sound data provided is based on the AMCA method of measurement and Flakt Group test results

18] All dampers are suitable for motorization by others (Except where indicated elsewhere in our quotation)

19] Documentation to be supplied is the Installation, Operating and Maintenance manual(s).

If any other documentation is required, additional cost may be incurred. 

Service & Maintenance

With your substantial investment made in purchasing new equipment, it is important to know that it is being cared for and

maintained throughout its lifecycle by a team who really understand what is essential.

Here at FläktGroup Ltd we take pride in the servicing and maintenance of our equipment, to ensure a problem free operation

when purchasing our products, with factory trained engineers, you are in the hands of the experts.

FläktGroup UK Ltd can offer maintenance & service contracts to meet all budgets & customer requirements that will

safeguard your equipment and any warranty validity, with cover under the FläktGroup Care Maintenance Scheme, extended

warranties may be available if maintenance contracts are placed within 3 months of the warranty start date, offering a 24/7

emergency cover with a 4hr response time, with preferential rates and lead times on spare parts.

For all maintenance and service enquiries please email to maintenance@flaktgroup.com

Please find below our Force Majeure Clause from our T&Cs plus an additional specific Corona Clause 19.3

19. FORCE MAJEURE

19.1 For so long as such circumstances prevail, neither Party shall be liable for any failure, suspension, or delay in the

performance of its obligations under the Agreement to the extent that such failure or delay is caused by a Force Majeure

Event.
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19.2 If a Force Majeure Event continues for a period of more than 60 days, then the Supplier may terminate the Agreement

by giving 30 days written notice to that effect.

19.3 All delivery dates are mere non-binding estimates and subject to the express condition that there are no specific

impediments due to or associated with the Corona Pandemic after contract conclusion. At the present time it is not possible

to predict the implications of the Corona Pandemic on the supply chain and FläktGroup bears no responsibility for not

meeting estimated delivery dates.



FlaktWoods Limited
Fan Selector - Technical Datasheet

Project : Toilet Extract Customer : Hilson Moran Project Code : BD-12429
Quotation : Date : 29 July 2024

Woods EC Box Fan
BD-12429-1

Woods EC Twin Fan 315
TEF1
10 days - (Fan Only)
Lead time may vary based on stock availability at
time of order. Please refresh the lead time in the
project or reselect the fan before placing an order.

PRODUCT

Model Code Woods EC Twin Fan 315
Fan Diameter 315 mm
Installation Type D

PERFORMANCE

Requested Duty 385 l/s @ 250 Pa (Static)
Outlet Dynamic Pressure 14.7 Pa
Velocity 4.94 m/s

MOTOR

Motor Rating 0.510 kW [ Integral Frame ]
Full Load Current 3.1 A
Starting Current 3.1 A
Electrical Supply 220 - 240 Volts 50 Hz 1 Phase
Motor Winding Standard
Motor Type Class F Insulation

EFFICIENCY GRADES

Regulation 1253 - 2014
UVU Efficiency 54.0% (ErP Compliant) 
Nominal Flow Rate 0.525 m³/s @ 450 Pa
Effective Input Power 0.440 kW

ENVIRONMENT

Air Density 1.2 kg/m³ / 20 °C / 0 m / 40% RH
Smoke Venting No Smoke Venting
Operating Environment Normal

RUNNING COSTS

Power from mains 0.266 KW
Energy Consumption 532.28 kWh (2,000.00 h/Year)
Running Cost / Year £133.07

CO2 per Year 187.13 kgCO2e
SFP value 0.69 W/l/s @ Actual Duty

PRODUCT DIMENSIONS

This drawing shows dimensions that should be used as a guide only and are
subject to change. Certified drawings are available on request.

4 50310

850 800

50 5025

10 mm Ø10 mm Ø 10 mm Ø

25

4 50310

850 800

50 5025

10 mm Ø10 mm Ø 10 mm Ø

25

40 kg

MECHANICAL

Operating Temperatures 0 °C to 50 °C (95% Max Relative
Humidity)

Weight 40kg

COMMENTS
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ACOUSTICS

Sound Spectrum (Hz) Overall Distance (3 m)

63 125 250 500 1k 2k 4k 8k Lw* LwA* LpA @ 3 m **

Inlet 67 69 65 63 58 58 52 46 73 65 45

Outlet 72 74 70 68 63 63 57 51 78 70 50

Breakout 56 60 53 45 36 27 <20 <20 62 49 28

BDER-30-
031-060
ATTN
50MM INS

-1 -2 -4 -12 -16 -19 -15 -14

Sound Data At Requested Duty. * Lw dB re 10  W ** dBA re 2x10  Pa-12 -5

FAN & ACCESSORIES

Item Description Part Number Qty Lead-
Time

Woods EC Twin Fan 315 EC315112 1 10 Days

BDER-30-025-060 ATTN 50MM INS SL000507 2 10 Days

Rigid Duct Clamp CP315000 2 10 Days

Lang_RubberWoodsBox 912899 1 10 Days

FlaktWoods Limited
Fan Selector - Outline Drawing Datasheet

Project : Toilet Extract Customer : Hilson Moran Project Code : BD-12429
Quotation : Date : 29 July 2024

PRODUCT DIMENSIONS

4 50310

850 800
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ACCESSORY DIMENSIONS

BDER-30-031-060 ATTN 50MM INS
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5
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RIGID DUCT CLAMP - DN 315

70315

Axial Way
Colchester Essex CO4 5DZ
+44 (0) 1206 222 555

E-mail:andy.window@flaktgroup.com

Copyright Fläkt Woods Limited t/a Woods Air Movement (UK) 2003 - 2024
UK Version 14/6/2024 Rev.35274 (19/6/2024 Rev.1 PRODUCTION)



FlaktWoods Limited
Fan Selector - Technical Datasheet

Project : Toilet Extract Customer : Hilson Moran Project Code : BD-12429
Quotation : Date : 29 July 2024

Woods EC Box Fan
BD-12429-1

Woods EC Twin Fan 315
TEF1
10 days - (Fan Only)
Lead time may vary based on stock availability at
time of order. Please refresh the lead time in the
project or reselect the fan before placing an order.

PRODUCT

Model Code Woods EC Twin Fan 315
Fan Diameter 315 mm
Installation Type D

PERFORMANCE

Requested Duty 385 l/s @ 250 Pa (Static)
Outlet Dynamic Pressure 14.7 Pa
Velocity 4.94 m/s

MOTOR

Motor Rating 0.510 kW [ Integral Frame ]
Full Load Current 3.1 A
Starting Current 3.1 A
Electrical Supply 220 - 240 Volts 50 Hz 1 Phase
Motor Winding Standard
Motor Type Class F Insulation

EFFICIENCY GRADES

Regulation 1253 - 2014
UVU Efficiency 54.0% (ErP Compliant) 
Nominal Flow Rate 0.525 m³/s @ 450 Pa
Effective Input Power 0.440 kW

ENVIRONMENT

Air Density 1.2 kg/m³ / 20 °C / 0 m / 40% RH
Smoke Venting No Smoke Venting
Operating Environment Normal

RUNNING COSTS

Power from mains 0.266 KW
Energy Consumption 532.28 kWh (2,000.00 h/Year)
Running Cost / Year £133.07

CO2 per Year 187.13 kgCO2e
SFP value 0.69 W/l/s @ Actual Duty

PRODUCT DIMENSIONS

This drawing shows dimensions that should be used as a guide only and are
subject to change. Certified drawings are available on request.
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MECHANICAL

Operating Temperatures 0 °C to 50 °C (95% Max Relative
Humidity)

Weight 40kg

COMMENTS
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ACOUSTICS

Sound Spectrum (Hz) Overall Distance (3 m)

63 125 250 500 1k 2k 4k 8k Lw* LwA* LpA @ 3 m **

Inlet 67 69 65 63 58 58 52 46 73 65 45

Outlet 72 74 70 68 63 63 57 51 78 70 50

Breakout 56 60 53 45 36 27 <20 <20 62 49 28

BDER-30-
031-060
ATTN
50MM INS

-1 -2 -4 -12 -16 -19 -15 -14

Sound Data At Requested Duty. * Lw dB re 10  W ** dBA re 2x10  Pa-12 -5

FAN & ACCESSORIES

Item Description Part Number Qty Lead-
Time

Woods EC Twin Fan 315 EC315112 1 10 Days

BDER-30-025-060 ATTN 50MM INS SL000507 2 10 Days

Rigid Duct Clamp CP315000 2 10 Days

Lang_RubberWoodsBox 912899 1 10 Days

FlaktWoods Limited
Fan Selector - Outline Drawing Datasheet

Project : Toilet Extract Customer : Hilson Moran Project Code : BD-12429
Quotation : Date : 29 July 2024
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FlaktWoods Limited
Fan Selector - Technical Datasheet

Project : Toilet Extract Customer : Hilson Moran Project Code : BD-12429
Quotation : Date : 29 July 2024

Woods EC Box Fan
BD-12429-2

Woods EC Twin Fan 315
TEF2
10 days - (Fan Only)
Lead time may vary based on stock availability at
time of order. Please refresh the lead time in the
project or reselect the fan before placing an order.

PRODUCT

Model Code Woods EC Twin Fan 315
Fan Diameter 315 mm
Installation Type D

PERFORMANCE

Requested Duty 330 l/s @ 250 Pa (Static)
Outlet Dynamic Pressure 10.8 Pa
Velocity 4.25 m/s

MOTOR

Motor Rating 0.510 kW [ Integral Frame ]
Full Load Current 3.1 A
Starting Current 3.1 A
Electrical Supply 220 - 240 Volts 50 Hz 1 Phase
Motor Winding Standard
Motor Type Class F Insulation

EFFICIENCY GRADES

Regulation 1253 - 2014
UVU Efficiency 54.0% (ErP Compliant) 
Nominal Flow Rate 0.525 m³/s @ 450 Pa
Effective Input Power 0.440 kW

ENVIRONMENT

Air Density 1.2 kg/m³ / 20 °C / 0 m / 40% RH
Smoke Venting No Smoke Venting
Operating Environment Normal

RUNNING COSTS

Power from mains 0.228 KW
Energy Consumption 455.35 kWh (2,000.00 h/Year)
Running Cost / Year £113.84

CO2 per Year 160.08 kgCO2e
SFP value 0.69 W/l/s @ Actual Duty

PRODUCT DIMENSIONS

This drawing shows dimensions that should be used as a guide only and are
subject to change. Certified drawings are available on request.
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MECHANICAL

Operating Temperatures 0 °C to 50 °C (95% Max Relative
Humidity)

Weight 40kg

COMMENTS
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ACOUSTICS

Sound Spectrum (Hz) Overall Distance (3 m)

63 125 250 500 1k 2k 4k 8k Lw* LwA* LpA @ 3 m **

Inlet 66 67 64 62 57 57 50 44 71 64 43

Outlet 71 72 69 67 62 62 55 49 76 69 48

Breakout 55 58 52 44 35 26 <20 <20 61 47 27

BDER-30-
031-060
ATTN
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Sound Data At Requested Duty. * Lw dB re 10  W ** dBA re 2x10  Pa-12 -5

FAN & ACCESSORIES

Item Description Part Number Qty Lead-
Time

Woods EC Twin Fan 315 EC315112 1 10 Days

BDER-30-025-060 ATTN 50MM INS SL000507 2 10 Days

Rigid Duct Clamp CP315000 2 10 Days

Lang_RubberWoodsBox 912899 1 10 Days

FlaktWoods Limited
Fan Selector - Outline Drawing Datasheet

Project : Toilet Extract Customer : Hilson Moran Project Code : BD-12429
Quotation : Date : 29 July 2024
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FlaktWoods Limited
Fan Selector - Technical Datasheet

Project : Toilet Extract Customer : Hilson Moran Project Code : BD-12429
Quotation : Date : 29 July 2024

Woods EC Box Fan
BD-12429-2

Woods EC Twin Fan 315
TEF2
10 days - (Fan Only)
Lead time may vary based on stock availability at
time of order. Please refresh the lead time in the
project or reselect the fan before placing an order.

PRODUCT

Model Code Woods EC Twin Fan 315
Fan Diameter 315 mm
Installation Type D

PERFORMANCE

Requested Duty 330 l/s @ 250 Pa (Static)
Outlet Dynamic Pressure 10.8 Pa
Velocity 4.25 m/s

MOTOR

Motor Rating 0.510 kW [ Integral Frame ]
Full Load Current 3.1 A
Starting Current 3.1 A
Electrical Supply 220 - 240 Volts 50 Hz 1 Phase
Motor Winding Standard
Motor Type Class F Insulation

EFFICIENCY GRADES

Regulation 1253 - 2014
UVU Efficiency 54.0% (ErP Compliant) 
Nominal Flow Rate 0.525 m³/s @ 450 Pa
Effective Input Power 0.440 kW

ENVIRONMENT

Air Density 1.2 kg/m³ / 20 °C / 0 m / 40% RH
Smoke Venting No Smoke Venting
Operating Environment Normal

RUNNING COSTS

Power from mains 0.228 KW
Energy Consumption 455.35 kWh (2,000.00 h/Year)
Running Cost / Year £113.84

CO2 per Year 160.08 kgCO2e
SFP value 0.69 W/l/s @ Actual Duty

PRODUCT DIMENSIONS

This drawing shows dimensions that should be used as a guide only and are
subject to change. Certified drawings are available on request.
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MECHANICAL

Operating Temperatures 0 °C to 50 °C (95% Max Relative
Humidity)

Weight 40kg
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ACOUSTICS

Sound Spectrum (Hz) Overall Distance (3 m)

63 125 250 500 1k 2k 4k 8k Lw* LwA* LpA @ 3 m **

Inlet 66 67 64 62 57 57 50 44 71 64 43

Outlet 71 72 69 67 62 62 55 49 76 69 48

Breakout 55 58 52 44 35 26 <20 <20 61 47 27

BDER-30-
031-060
ATTN
50MM INS

-1 -2 -4 -12 -16 -19 -15 -14

Sound Data At Requested Duty. * Lw dB re 10  W ** dBA re 2x10  Pa-12 -5

FAN & ACCESSORIES

Item Description Part Number Qty Lead-
Time

Woods EC Twin Fan 315 EC315112 1 10 Days

BDER-30-025-060 ATTN 50MM INS SL000507 2 10 Days

Rigid Duct Clamp CP315000 2 10 Days

Lang_RubberWoodsBox 912899 1 10 Days

FlaktWoods Limited
Fan Selector - Outline Drawing Datasheet

Project : Toilet Extract Customer : Hilson Moran Project Code : BD-12429
Quotation : Date : 29 July 2024
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[FLÄKTGROUP UK LTD] [FLÄKT WOODS LTD]  

TERMS AND CONDITIONS OF SALE 

DQA442 Rev FG04 1 / 5 FläktGroup UK Ltd 

THE PURCHASER’S ATTENTION IS DRAWN IN PARTICULAR TO CLAUSES 2.3, 2.5, 4.3, 5.4, 

5.7, 10, 16.2, 16.3, 21 and 26.5. THE PURCHASER IS ALSO ASKED TO READ THESE TERMS 

AND CONDITIONS IN FULL. 
 

1. INTERPRETATION 

1.1 In these terms and conditions, unless the context otherwise requires, the following words and 

expressions shall have the following meanings: 

"Agreement" means the Offer/Quotation, the Supplier’s acceptance of an order (“Order 

Acknowledgement”) and these terms and conditions, and any annexes to the Offer/Quotation; 

“Construction Act” means Part II of the Housing Grants, Construction & Regeneration Act 1996 as 

amended by the Local Democracy, Economic Development and Construction Act 2009. 

“Data Protection Legislation” means (i) unless and until the GDPR is no longer directly applicable in the 

UK, the General Data Protection Regulation ((EU) 2016/679) and any national implementing laws, 

regulations and secondary legislation, as amended or updated from time to time, in the UK and then (ii) 

any successor legislation to the GDPR or the Data Protection Act 1998. 

"Delivery, Installation, Commissioning Schedule" means the schedule agreed between the 

Parties, setting out the dates for delivery by the Supplier of the Goods to the Site and (if applicable) the 

dates for their installation, and commissioning stated in the Agreement; 

"Effective Date" means the date of the Order Acknowledgment; 

"Enhanced Warranty Period" means the Supplier’s extended warranty (which, if applicable, is referred 

to in the Offer/Quotation), and which commences on the date the Standard Warranty Period expires; 

"Force Majeure Event" or “Force Majeure” means any circumstance beyond the affected Party's 

reasonable control including, but not limited to, the following: 

(a) an act of God 

(b) nuclear, chemical or biological contamination; 

(c) strike, labour disputes, lockout or other industrial disturbance; 

(d) act of war whether declared or undeclared, civil war, armed conflict or terrorism; 

(e) blockade, revolution, riot, insurrection, civil commotion, public demonstration; 

(f) sabotage or act of vandalism; 

(g) lightning, fire, storm, flood, earthquake, accumulation of snow or ice or adverse weather 

conditions; 

(h) lack of water arising from weather or environmental issues; 

(i) pressure waves caused by devices travelling at supersonic speeds; 

(j) epidemic or pandemic; 

(k) any law or action taken by a government or public authority, including without limitation imposing 

an export or import restriction, quota, prohibition or failing to grant a necessary licence or 

consent; 

(l) total or partial collapse of a building, explosion or accident; 

(m) non-performance by suppliers or sub-contractors of the Supplier; and 

(n) interruption or failure of a utility service, whether (without limitation) at the Site, the location of 

the Parties, transport routes, the place of manufacture of the Goods or otherwise and regardless  

of whether it affects a Party directly or affects any supplier, agent, sub-contractor, consultant or 

other third party on whom the Party relies on for the performance of its obligations under the 

Agreement, which results in or causes failure by the affected Party to perform its obligations under 

the Agreement to the extent that the event or circumstance could not have been prevented by 

the exercise of reasonable skill and care by the affected Party; 

"Goods" means the goods and/or services specified or provided in the Specification and the Agreement; 

“INCOTERMS” means the international rules for the interpretation of trade terms of the International 

Chamber of Commerce as in force at the date when the Agreement is made; 

“Intellectual Property Rights” means patents, utility models, rights to inventions, copyright and 

neighbouring and related rights, moral rights, trademarks and service marks, business names and 

domain names, rights in get-up, goodwill and the right to sue for passing off or unfair competition, rights 

in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, 

confidential information (including know-how and trade secrets) and all other intellectual property 

rights, in each case whether registered or unregistered and including all applications and rights to apply 

for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar 

or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part 

of the world; 

“Invoice” means the dates for applications for payment or invoicing 

"Last Actual Delivery Date" means the actual date of delivery by the Supplier of the last Unit to be 

delivered under the Agreement; 

"Last Delivery Date" means the date identifiable from the Delivery and Installation Schedule as being 

the date for delivery of the last Unit to be delivered under the Agreement; 

"Material Defect" means a defect in the Goods such that the Goods do not materially meet the 

Specification, or otherwise comply with the Agreement but excluding any defects caused or contributed 

to by the Purchaser, its agents, sub-contractors or otherwise, the Purchaser’s Design or anyone for 

whom the Purchaser is responsible; 

"Offer/Quotation" means the document so titled to which these terms and conditions are attached or 

referred to containing (if applicable) specific details in relation to the Project; 

"Party" and "Parties" means the Supplier and/or the Purchaser, as the context so requires; 

"Price" means the sum set out in the Agreement and any other sums payable by the Purchaser to the 

Supplier in accordance with the Agreement; 

"Project" means the Purchaser's project in respect of which the Goods are being supplied by the Supplier 

under the Agreement, the details of which (if applicable) are set out in the Agreement; 

"Purchaser" means the person or legal entity whose order for Goods is accepted by the Supplier; 

"Purchaser's Agent "an agent, representative or otherwise of the Purchaser whose name is stated in 

the Agreement as the Purchaser’s agent; 

"Purchaser Design" means the design and configuration of the Project including any integration of the 

design of the Goods into the Project, but excluding the design of the Goods. 

"Relevant Event" has the meaning given to it in clause 7.2; 

"Relevant Matter" has the meaning given to it in clause 7.1; 

"Scheduled Dates" means the Scheduled Delivery Dates and/or the Scheduled Installation, and 

Commissioning Dates as the context so requires; 

"Scheduled Delivery Dates" means the dates, as specified in the Delivery, Installation, and 

Commissioning Schedule, for delivery by the Supplier of the Goods to the Site and (if applicable, their 

installation) as adjusted from time to time in accordance with the Agreement; 

"Scheduled Installation Dates" means the dates, as specified in the Delivery, Installation, and 

Commissioning Schedule, for installation of the Goods on the Site by the Supplier as adjusted from time 

to time in accordance with the Agreement; 

"Scheme" means the Scheme for Construction Contracts (England and Wales) Regulations as amended 

from time to time; 

"Site" means the site or location as specified in the Offer/Quotation to which the Goods are to be 

delivered by the Supplier in accordance with the Agreement; 

"Specification" means the specifications and all other data sheets as set out in the technical submittal 

or schedule of information or equipment set out in the Supplier’s Offer/Quotation; 

"Standard Warranty Period" means the Supplier’s 1 year warranty, the 1 year period commencing on 

the Last Actual Delivery Date and expires 1 year later; 

 

"Supplier" means [FläktGroup UK Limited (company number 09859894)] [Fläkt Woods Limited 

(Company number 00233771)]; 

"Unit" means an item of equipment to be delivered and (if applicable) installed by the Supplier; 

"Variation Offer" has the meaning given to it in clause 7.3; 

"Warranty" means the Supplier’s warranty to the Purchaser to rectify Material Defect(s) under clause 

10; 

"Working Day" means any day (other than a Saturday or a Sunday) on which banks are open for business 

in the City of London excluding any day which under the Banking and Financial Dealings Act 1971 is a 

bank holiday. 

1.2 In the Agreement: 

1.2.1 headings have been used for convenience only and shall not affect the interpretation of 

the Agreement; 

1.2.2 words importing any particular gender include all other genders; 

1.2.3 words importing the singular shall include the plural and vice versa; 

1.2.4 a reference to any Party shall include that Party’s personal representatives, successors 

and permitted assigns; 

1.2.5 a reference to a statute or statutory provision is a reference to it as amended, extended 

or re-enacted from time to time; 

1.2.6 a reference to a statute or statutory provision shall include all subordinate legislation 

made from time to time under that statute or statutory provision; 

1.2.7 a reference to the Agreement or to any other agreement or document referred to in the 

Agreement is a reference to the Agreement or such other agreement or document as 

varied or novated (in each case, other than in breach of the provisions of the Agreement) 

from time to time; 

1.2.8 any words following the terms including, include, in particular, for example or any similar 

expression shall be construed as illustrative and shall not limit the sense of the words, 

description, phrase or term preceding those terms. 

1.3 To the extent that there is any conflict or ambiguity in the terms of the Agreement the following 

descending order of precedence shall apply: 

1.3.1 the Offer/Quotation (excluding any annexes and special terms); 

1.3.2 annexes to the Offer/Quotation; and 

1.3.3 these terms and conditions. 

 

2. GENERAL 

2.1 The Offer/Quotation is given on the basis that the Agreement will not come into existence until 

the Supplier accepts the Purchaser’s order. No order submitted by the Purchaser shall be deemed 

to be accepted by the Supplier until an Order Acknowledgment is despatched to the Purchaser at 

which point the Agreement will be binding on the Parties from and including the Effective Date. 

2.2 Any Offer/Quotation is valid for a period of 30 days only from its date provided that the Supplier 

has not previously withdrawn it prior to its acceptance. 

2.3 The Supplier’s employees or agents are not authorised to make any representations concerning 

the Goods unless otherwise confirmed in writing by a director of the Supplier or senior manager 

of the Supplier who is authorised by a Director of the Supplier. In entering into the Agreement, 

the Purchaser acknowledges and confirms that it does not rely on and waives any claim for breach 

of any such representations which are not so confirmed provided always that this clause does not 

seek to exclude liability for fraudulent misrepresentation or fraudulent misstatement by the 

Supplier or its employees or agents. 

2.4 Any advice or recommendation given by the Supplier or its employees or agents to the Purchaser 

or its employees or agents as to the storage, application or use of the Goods which is not 

confirmed in writing by the Supplier is followed or acted upon entirely at the Purchaser’s own risk, 

and accordingly the Supplier shall not be liable for any such advice or recommendation which is 

not so confirmed. 

2.5 Any typographical, clerical or other error or omission in any sales literature, quotation, price list, 

tender, invoice or other document or information issued by the Supplier shall be subject to 

correction without any liability (including for negligence or breach of any statutory implied 

conditions) on the part of the Supplier, provided always that nothing in this clause shall exclude 

or limit liability where such exclusion or limitation would be contrary to any law. 

2.6 The Supplier will procure, manufacture, supply and (if applicable) install and commission the 

Goods in accordance with the Agreement. 

2.7 The Supplier shall: 

2.7.1 supply the Goods to the Purchaser in accordance with the Specification and, where 

included in the Agreement, install and commission those Goods at the Site in accordance 

with the Specification; 

2.7.2 not make any change to the Specification or the manufacturing process in relation to the 

Goods which is detrimental to or compromises the ability of the Supplier to comply with 

its obligations under the Agreement without: 

(a) first notifying the Purchaser of its intention to implement such change and in such 

notification reporting to the Purchaser as to any consequences which will follow 

such change being implemented; 

(b) giving the Purchaser the opportunity to make representations to the Supplier 

within 10 (ten) Working Days of receipt by the Purchaser of such notice; and 

(c) obtaining written approval for such change from the Purchaser (such approval not 

to be unreasonably withheld or delayed) and such approval shall be deemed to 

have been given if no representations are received from the Purchaser within the 

period specified in clause 2.7.2(b). 

2.8 The Purchaser shall be responsible for ensuring the accuracy of any information (including any 

information provided by it that is included in any specification in any way related to the 

Agreement) submitted by it to the Supplier and for giving the Supplier any necessary information 

relating to the Goods within a sufficient time to enable the Supplier to perform the Agreement in 

accordance with its terms. If the Supplier is unable to proceed with the Agreement forthwith the 

Supplier shall be entitled to amend the Price to cover any increase in cost, which is incurred after 

acceptance of the Offer/Quotation and before receipt of the necessary information and to change 

the Scheduled Dates provided always that the Supplier acts reasonably when doing so. 

2.9 The Supplier reserves the right to make any changes to the Specification of the Goods, which are 

required in order for the Supplier to conform with any applicable legal requirements, or where the 

Goods are supplied to the Supplier’s specification, which do not materially affect their quality or 

performance. 

2.10 The quantity, quality and description of the Goods and any Specification for them shall 

be as set out in the Order Acknowledgment or any document attached thereto.  

2.11 The descriptions and illustrations contained in the Supplier’s catalogues, price lists and 

other advertisement matter are intended merely to present a general idea of the goods 

described, are subject to revision without notice, and shall not form part of any 

Agreement unless specifically incorporated by reference.  

2.12 Where a Purchaser's Agent is stated in the Agreement as having been appointed by the 

Purchaser then, subject to any instruction to the contrary from the Purchaser, the 

Supplier shall be entitled to treat any exercise or discharge of the Purchaser's rights and 

obligations under the Agreement by the Purchaser's Agent as an exercise or discharge of 
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those rights and obligations by the Purchaser. The Purchaser may remove or vary the 

extent of the Purchaser's Agent's authority at any time by giving prior written notice to 

the Supplier. 

2.13 Any Goods to be sold within the EU are required to bear a CE mark. If the Purchaser 

requests that this mark is omitted from the Goods because they are not being sold within 

the EU, the Purchaser shall be responsible for ensuring that if they are later sold in to the 

EU that the mark is put on the Goods and the Purchaser shall indemnify the Supplier 

against any claim that may be made against the Supplier as a consequence of the 

Purchaser’s failure to comply with any applicable laws.  

2.14 Without prejudice to the provisions contained in clause 7, any variation to this Agreement 

shall only be valid and therefore binding until any such variation is agreed in writing 

between the authorised representatives of the Purchaser and the Supplier. 

 

3. EFFECTIVE DATE 

The Agreement shall be effective from the Effective Date. 

 

4. INSPECTION BY THE SUPPLIER, TESTS AND PERFORMANCE 

4.1 The Goods are, where practicable, submitted to the Supplier’s standard tests before despatch. If 

the Purchaser requires tests other than those specified in the Agreement or the Purchaser or its 

representatives wish to be present during any tests additional charges will apply. If the Purchaser 

should fail to attend any tests or inspection within 7 days of being notified that the Goods are 

ready for testing or inspection then the tests will proceed in the Purchaser’s absence and shall be 

deemed to have been made in the Purchaser’s presence, or the inspection will be deemed to have 

taken place. 

4.2 All performance figures supplied by the Supplier relating to the Goods are based upon its 

experience and represent the figures the Supplier expects to obtain in its laboratory to the 

relevant ISO 5801 test and tolerances detailed in the Supplier’s technical literature.  

4.3 The Purchaser is responsible for satisfying itself that the capacity of the Goods is sufficient for its 

purposes. The Supplier shall not be responsible for system design and shall not accept any liability 

including for negligence or breach of any statutory implied conditions (to the extent permitted by 

law) for the performance of the Goods in their final operating environment, whether or not details 

of the final operating environment have been made available to the Supplier.  

 

5. DELIVERY 

5.1 The Supplier shall use its reasonable endeavours to ensure that Goods are delivered and (if 

applicable) installed by the Scheduled Date(s). Time for delivery shall not be of the essence unless 

previously agreed by the Supplier in writing. The Goods may be delivered by the Supplier in 

advance of the quoted delivery date on giving reasonable notice to the Purchaser. 

5.2 Where the Goods are to be delivered in instalments, each delivery shall constitute a separate 

agreement and the Supplier’s failure to deliver any one or more of the instalments in accordance 

with the Agreement or any claim by the Purchaser in respect of any one or more instalments shall 

not entitle the Purchaser to treat the Agreement as a whole as repudiated. 

5.3 If the Purchaser fails to take delivery of the Goods, or fails to give the Supplier adequate delivery 

instructions to enable the Supplier to deliver, at the time stated for delivery (otherwise than by 

reason of a Force Majeure or by reason of the Supplier’s fault) and the Supplier does not receive 

either confirmation that the Goods will be collected, or forwarding instructions sufficient to enable 

the Supplier to deliver the Goods, within 14 days after the date of notification of availability for 

collection or delivery then, without limiting any other right or remedy available to the Supplier, 

the Supplier may:  

5.3.1 store the Goods, either at its works premises or elsewhere, until actual delivery and 

charge the Purchaser for the reasonable costs (including but not limited to storage fees, 

handling, demurrage and insurance) of storage; or  

5.3.2 sell the Goods at the best price readily obtainable and (after deducting all reasonable 

storage and selling expenses) account to the Purchaser for the excess over the Price or 

charge the Purchaser for any shortfall below the Price. 

5.4 Where the Supplier and the Purchaser have agreed a delivery date, if the Supplier should fail to 

deliver on the agreed date, and such delay is not as a consequence of a Force Majeure or due to 

the Purchaser’s fault and the Purchaser have suffered a loss as a sole consequence of the 

Supplier’s failure to deliver, the Supplier shall be liable to pay a sum as liquidated damages to the 

value agreed in writing by the Supplier and the Purchaser, which value the Parties both 

acknowledge and confirm is a genuine pre-estimate of loss likely to be suffered by the Purchaser 

as a result of a failure to meet the agreed date. Where no such figure is agreed the Supplier’s 

liability shall be limited to payment of 0.5% of the value of the Agreement for each 7 days of delay 

up to a maximum of 70 days and a total payment equal to 5% of the value of the Agreement and 

any payment made shall be in full and final settlement of any claims arising as a consequence of 

failure to deliver on the agreed date. The Purchaser shall neither have a right to terminate nor to 

claim damages when the liquidated damages have aggregated to their maximum and there is still 

a delay. 

5.5 In the event that the Supplier arranges carriage of the Goods it will at its option, repair or replace, 

free of charge, any of the Goods lost or damaged in transit provided that the Supplier is given 

written notification of such loss or damage within 3 Working Days to enable the Supplier to comply 

with the carrier’s conditions regarding claims for loss or damage in transit or, where delivery is 

made by the Supplier’s own transport, within 7 days after receipt of the Supplier’s advice note. 

The Purchaser shall comply with all and any instructions on delivery and advice notes. 

5.6 The location for delivery of the Goods for each Project shall be the Site as specified in the 

Agreement. If there is no Project, the location for delivery shall be the Site as specified in 

Agreement. 

5.7 Subject to the terms of the Agreement: 

5.7.1 The Purchaser shall permit the Supplier to deliver the Goods to the Site and install them 

(if so required under the Agreement) so that the Goods are capable of being delivered 

and installed (as the case may require) by the Scheduled Dates. 

5.7.2 If the Supplier is unable for any reason to fulfil delivery of any of the Goods and/or their 

installation by the relevant Scheduled Dates, then: 

(a) where the reason for the Supplier being unable to fulfil delivery of the Goods by the 

Scheduled Dates relates to a matter which is the responsibility of the Supplier under 

the Agreement, the Parties shall, acting reasonably, seek to agree amendments to 

the Delivery and Installation Schedule provided always that the Supplier shall not 

be treated as being in breach of the Agreement nor to have any liability to the 

Purchaser unless and until the Purchaser has given 21 Working Days' written notice 

to the Supplier, requiring that the relevant delivery and/or installation be made and 

the Supplier has not fulfilled the delivery and/or installation within that period; 

and 

(b) where the Supplier has not complied with the revised delivery and/or installation 

period as per clause 5.7.2 (a) it shall be liable to pay the Purchaser liquidated 

damages at the rate of 0.5% of the Price for each week of delay (or part thereof) 

thereafter provided that the Supplier’s total liability in respect of delay shall not 

exceed 5% of the Price and delay in delivery shall not entitle the Purchaser to refuse 

to take delivery of the Goods or to claim any losses other than liquidated damages; 

 

(c) in all other cases, the provisions of clause 7 shall apply. 

5.7.3 The Purchaser shall be responsible for unloading and craneage, and/or other subsequent 

movement of the Goods on Site and for ensuring that each of the Supplier's delivery 

vehicles will be unloaded within one (1) hour of its arrival at the Site. 

5.7.4 The Purchaser shall ensure that the Supplier is given: 

(a) sufficient rights of access to the Site (and any adjoining areas) to fulfil its obligations 

under the Agreement; and 

(b) an appropriate hard-standing on or adjacent to the Site (as applicable) from 2 (two) 

Working Days prior to the first of the Scheduled Delivery Dates until the Last Actual 

Delivery Date; and 

(c) sufficient space is made available at the Site for the delivery and installation of the 

relevant Goods. 

5.7.5 The Purchaser shall reimburse the Supplier on a full indemnity basis for any additional 

costs reasonably incurred as a result of a failure by the Purchaser to comply with the 

requirements of clause 5.7 including (but not limited to) any increased or additional 

storage, delivery costs or the costs of any resulting delay, to be assessed as a Relevant 

Matter to which the provisions of clause 7 shall apply. 

5.7.6 Should the Supplier request, the Purchaser shall grant the Supplier access to the Site prior 

to the first Scheduled Delivery Date for the purpose of inspecting the Site and ensuring 

that the Site layout and any associated or existing works conform to the information 

provided to the Supplier and are suitable to enable the Supplier to comply with its 

obligations under the Agreement. The Purchaser shall ensure that suitably qualified and 

authorised personnel are available on Site to accompany the Supplier during any such 

inspection.  

5.7.7 If, as a result of the Supplier's inspection, matters are identified which prevent or have 

potential to impede or delay the Supplier's performance of its obligations under the 

Agreement which cannot be rectified by the date falling 15 Working Days prior to the first 

Scheduled Delivery Date: 

(a) the dates in the Delivery and Installation Schedule will be postponed until such time 

as the matters have been rectified and the Supplier has been given not less than 5 

(five) Working Days’ notice by the Purchaser that the matters have been so 

rectified; and  

(b) the matter shall be treated as a Relevant Matter and/or Relevant Event in 

accordance with clause 7.  

5.7.8 No inspection of the Site (or decision not to inspect) by the Supplier shall: 

(a) relieve the Purchaser from its obligation to ensure that the information provided 

by it is complete and accurate; or 

(b) result in the Supplier bearing responsibility for the condition of the Site. 

 

6. INSTALLATION & COMMISSIONING 

6.1 The Purchaser shall ensure that any individual the Supplier requests attends the Site or any other 

reasonable location so attends on the dates and times required by the Supplier and all facilities 

are provided as required by the Supplier and as set out in the Agreement or as the Supplier may 

reasonably require.  

6.2 The Purchaser shall grant the Supplier unrestricted access to the Site both during and after the 

installation of the Goods for the purpose of installing and commissioning the Goods and for 

enabling the Supplier to comply with its obligations under the Agreement. 

6.3 Without prejudice to clauses 5.7.6 and 5.7.7, the Purchaser shall be responsible for ensuring that 

the Site and any existing works are sufficiently complete and otherwise suitable for the installation 

of the Goods. 

 

7. RELEVANT MATTERS AND RELEVANT EVENTS 

7.1 If the Supplier incurs costs, loss and/or expense for which it would not be reimbursed by the Price 

as a result any of the following (hereafter a “Relevant Matter”): 

7.1.1. suspension of the Supplier’s obligations under clause 8.3; 

7.1.2. any agreed changes to the Specification or the Agreement or to the Purchaser's 

requirements or as a result of any valid instructions issued by the Purchaser after the 

Effective Date;  

7.1.3. damage to any Goods caused on or after the date on which the risk in the Goods passed 

to the Purchaser pursuant to clause 11.1, save to the extent that such damage is caused 

or contributed to by the Supplier;  

7.1.4. an instruction from the Purchaser to search for or rectify a Material Defect where no 

Material Defect is found; 

7.1.5. any test, inspection or other intervention by the Purchaser unless required as a result of 

the Supplier's breach of the Agreement; 

7.1.6. the Supplier encountering physical conditions on the Site which:  

(a) were not notified to it by the Purchaser prior to the Effective Date; or 

(b) do not correspond with the information provided in the Agreement;  

7.1.7 failure by the Purchaser to comply with any of its obligations under the Agreement; 

7.1.8 any impediment, prevention or default, whether by act of omission of the Purchaser or 

any Purchaser's Agent or any other third Party employed by or working on behalf of the 

Purchaser or for whom the Purchaser is responsible; 

7.1.9 the circumstances described in clauses 5.7.2 or 5.7.7 apply;  

7.1.10 a Force Majeure Event; and  

7.1.11 any delay caused by the Purchaser, any local authority, statutory undertaker or other 

third party in respect of the Project, then the Price shall be adjusted to compensate the 

Supplier for any additional costs and expenses incurred as a result of the Relevant Matter. 

7.2 If the Supplier is delayed, prevented or impeded in the performance of its obligations under the 

Agreement as a result of circumstances that are outside the control of the Supplier including, but 

not limited to, any Relevant Matter (hereafter a “Relevant Event”) then the affected Scheduled 

Dates shall be extended by the amount of time of any period of delay so caused. 

7.3 The Supplier shall notify the Purchaser of the occurrence of a Relevant Matter and/or a Relevant 

Event, describing the event or circumstance concerned, the likely effect of the event and steps 

being taken in mitigation thereof. The Supplier shall thereafter submit to the Purchaser its 

assessment of the extension to the Scheduled Dates and any adjustment to the Price (as 

applicable) required as a result of the Relevant Matter and/or Relevant Event (as applicable) (a 

"Variation Offer"). In the event that the Supplier has agreed to any variation to the Agreement 

which results in additional Goods being provided, then in addition to any additional cost, loss 

and/or expense, the Supplier shall be entitled to be paid for a contribution to its overheads and 

profits in respect of the additional Goods at the same rate as included in the Price, and shall include 

a claim therefor in a Variation Offer. 

7.4 On receiving a Variation Offer, as soon as reasonably practicable and in any event within 2 (two) 

Working Days of receipt, the Purchaser shall either:  

7.4.1 accept the Variation Offer, in which case the Supplier's assessment of the effect of the 

Relevant Matter and/or Relevant Event (as applicable) on the matters referred to in 

clauses 7.1 and/or 7.2 shall become binding on the Parties; or 
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7.4.2 issue a notice of objection stating the reasons for the objection and the Purchaser's 

alternative assessment of the Relevant Matter and/or Relevant Event (as applicable) on 

the matters referred to in clauses 7.1 and/or 7.2, in which case the Parties shall meet and 

seek to agree the assessment within 10 (ten) Working Days of the notice of objection. In 

default of agreement, the dispute may be referred to dispute resolution. 

7.5 If the Purchaser fails to respond to the Variation Offer within the period required under clause 7.4 

then the Purchaser shall be deemed to have accepted the Variation Offer and clause shall apply 

as if the Variation Offer had been accepted by the Purchaser. 

 

8. PRICE AND PAYMENT 

8.1 The price payable for the Goods by the Purchaser to the Supplier shall be the amount stated in the 

Agreement.  

8.2 Unless otherwise agreed the Price may be increased to reflect increases in the cost to the Supplier 

due to any factor beyond its control by reason of the making or amendment after the date of the 

Offer/Quotation of any law or of any order, regulation, or bye-law having the force of law. The 

Supplier shall also be entitled to increase the Price after the date of the Offer/Quotation and 

before its acceptance by the Purchaser to reflect other factors beyond the Supplier’s control (such 

as, without limitation, any foreign exchange fluctuation, currency regulation, alteration of duties, 

significant increase in the costs of labour, materials or other costs of manufacture) and such 

increase shall reasonably reflect the costs incurred, provided always that the Supplier shall notify 

the Purchaser of any increase to the Price made pursuant to this clause. The Purchaser shall have 

a period of 5 days from the date of notification to object to the increase, in which case the Parties 

shall negotiate the increase to the Price in good faith. If the Supplier receives no objection in the 

5 day period, it shall be deemed that the Purchaser has accepted the increase.  

8.3 In the event that any payment from the Purchaser under the Agreement is not made by the final 

date for payment of such sum as determined in accordance with this Agreement then the Supplier 

may (without prejudice to any other right or remedy) suspend performance of any or all of its 

obligations under the Agreement upon giving the Purchaser 7 days’ prior notice in writing of its 

intention to do so. The Scheduled Dates and the contractual time limits for completion by the 

Supplier of any work directly or indirectly affected by the exercise of this right shall be extended 

by such period as is fair and reasonable including the period during which performance is 

suspended in pursuance of, or in consequence of the exercise of the right conferred by this clause 

8.3.  

8.4 If, during the performance of the contract, the price of the material significantly increases, the 

price shall be equitably adjusted by an amount reasonably necessary to cover any such significant 

price increases. As used herein, a significant price increase shall mean any increase in the 

[LME/MEPS]-index exceeding 5% from the date of the contract signing. 

8.5 The Supplier's right to suspend performance in accordance with clause 8.3 shall cease on the date 

the Purchaser makes payment in full of the amount due together with a payment equal to the 

Supplier’s loss and/or expense incurred as a result including its reasonable costs of demobilisation 

and remobilisation.  

8.6 If the Purchaser fails to pay any sum payable under or in connection with the Agreement (including 

debt and/or damages) then the Supplier shall be entitled to recover the legal costs it incurs in 

bringing adjudication and/or court proceedings, with such costs being payable on an indemnity 

basis.  

8.7 If the Supplier incurs extra cost between the date of the Agreement and the date of despatch of 

the Goods, or the date of completing any work, owing to delay in starting work or to suspension 

of the work due to the Purchaser’s instructions or inadequacy or absence of instructions, 

rectification of errors in drawings or specifications prepared by the Purchaser, or other causes for 

which the Purchaser (or any other party employed, engaged or otherwise by the Purchaser) are 

responsible, that shall affect the performance of the Supplier’s obligations under the Agreement, 

the Supplier shall be entitled to add the extra costs which the Supplier incurs to the Price.  

8.8 Unless otherwise specified in the Offer/Quotation, the price for packing in accordance with the 

Supplier’s current standards is not included in the Price.  

8.9 If any samples submitted to the Purchaser are not returned to the Supplier within one month from 

the date of despatch, then the Purchaser shall pay to the Supplier the market value of the sample. 

The amount payable shall be stated in an invoice of the Supplier and shall be payable by the 

Purchaser in accordance with the Agreement. Both parties agree that the market value charged is 

chargeable due to the legitimate interest of the Supplier in protecting its Intellectual Property 

Rights included within or forming part of the sample.  

8.10 The Offer/Quotation only includes such Goods, accessories and work specified within the 

offer/quotation. Any additional items shall be charged in addition.  

8.11 Unless stated in the Offer/Quotation, all prices are given by the Supplier on an ex works basis, and 

where the Supplier agrees to deliver the Goods otherwise than to its premises, (unless specifically 

agreed by the Supplier in writing) the Purchaser shall be liable to pay the Supplier’s charges for 

transport, packing and insurance.  

8.12 The Price is exclusive of any applicable value added tax, duties, imposts or levies, which the 

Purchaser shall be additionally liable to pay to the Supplier. 

8.13 The Purchaser shall not be permitted under any circumstances to delay payment of sums due 

under the Agreement due to a failure to obtain payment from a third party.  

8.14 Subject to any special terms agreed in writing between the Purchaser and the Supplier, for Goods 

to be delivered within the United Kingdom, the Supplier may invoice the Purchaser for the price 

of the Goods on or at any time after delivery of the Goods, unless the Goods are to be collected 

by the Purchaser or the Purchaser wrongfully fails to take delivery of the Goods, in which event 

the Supplier shall be entitled to invoice the Purchaser for the price at any time after the Supplier 

has notified the Purchaser that the Goods are ready for collection or (as the case may be) the 

Supplier has tendered delivery of the Goods.  

8.15 The Purchaser shall pay the Price and any other sums due to the Supplier within 30 days of the 

date of an invoice issued by the Supplier, and the Supplier shall be entitled to recover the Price, 

notwithstanding that delivery may not have taken place and the property in the Goods has not 

passed to the Purchaser. The time for payment shall be of the essence. In the event of any 

disagreement with the invoice, the Purchaser shall communicate such disagreement within 10 

working days of the invoice date. Payments shall not be delayed for eventual lack of payment from 

any other party. Receipts for payment will be issued only upon request.  

8.16 Without prejudice to clause 8.3, if the Purchaser fails to make any payment on the due date then, 

without limiting any other right or remedy available to the Supplier, the Supplier may:  

8.16.1 cancel the Agreement or suspend any further deliveries to the Purchaser;  

8.16.2 revoke any credit facilities the Purchaser may have with the Supplier, and supply future 

goods on a cash only basis;  

8.16.3 appropriate any payment made by the Purchaser to such of the Goods (or the goods 

supplied under any other Agreement between the Purchaser and the Supplier) as the 

Supplier may think fit (notwithstanding any purported appropriation by the Purchaser); 

and  

8.16.4 in the case of overdue payment, the Supplier has the right to charge the interest set out 

by law on the overdue amounts. The Supplier may charge interest and compensation 

under the Late Payment of Commercial Debts (Interest) Act 1998 or any other applicable 

laws to the Purchaser on the amount overdue calculated on a daily basis at the statutory 

rate per annum until payment is made in full (a part of a month being treated as a full 

month for the purpose of calculating interest), whether before or after judgment, without 

prejudice to any other rights the Supplier may have.  

 

 

8.17 All payments shall be strictly net and the Purchaser shall not be entitled to make any retention 

(unless such retention has been previously agreed in writing), set-off or counter claim against the 

sums due to the Supplier under the Agreement or any other Agreement between the Purchaser 

and the Supplier. 

 

9. PAYMENT BY INSTALMENTS  

9.1 The dates for applications for payment or invoicing (“Invoice”) of instalments of the Price shall be 

as per the Agreement or, in default of being specified, Invoices can be submitted in accordance 

with the Scheme, save that with regard to the final payment, an Invoice may be submitted within 

7 days (rather than 30 days) of the completion of the work.  

9.2 The Supplier shall submit to the Purchaser an Invoice for each instalment of the Price and any 

other sums due under the Agreement (including in respect of a Relevant Matter), together with 

any supporting documents that are reasonably necessary to check the Invoice. The Invoice and 

supporting documents (if any) shall specify the sum that the Supplier considers will become due 

on the payment due date, and the basis on which that sum is calculated.  

9.3 When the Price is payable in instalments, each payment due date shall be the date of each Invoice.  

9.4 No later than 5 (five) days after payment becomes due, the Purchaser shall notify the Supplier of 

the sum that the Purchaser considers to have been due at the payment due date in respect of the 

payment and the basis on which that sum is calculated (a "Payment Notice"). 

9.5 The final date for payment shall be 30 (thirty) days after the date on which payment becomes due. 

If a Payment Notice in Default is served in accordance with clause 9.6 below, the final date for 

payment shall be postponed by the number of days between the date on which a Payment Notice 

should have been issued and the date on which a Payment Notice in Default is issued.  

9.6 Unless the Purchaser has served a valid Pay Less Notice, it shall pay the Supplier the Notified Sum 

on or before the final date for payment of each Invoice. The Notified Sum shall be either (i) the 

sum specified in the relevant Payment Notice; or (ii) if a Payment Notice has not been served, the 

sum referred to in the relevant Invoice referred to in paragraph 9.2; or (iii) the sum specified in a 

Payment Notice in Default. If no valid Invoice was submitted in accordance with clause 9.2 the 

Supplier may at any time serve a payment notice in default stating the amount that it considers to 

be due at the relevant due date and the basis upon which that sum is calculated (the "Payment 

Notice in Default").  

9.7 Not less than 7 (seven) days before the final date for payment (the "prescribed period"), the 

Purchaser may give the Supplier notice that it intends to pay less than the Notified Sum (a "Pay 

Less Notice"). Any Pay Less Notice shall specify: 

(a) the sum that the Purchaser considers to be due on the date the pay less notice is served; 

and  

(b) the basis on which that sum is calculated.  

9.8 If a valid Pay Less Notice is issued the sum payable shall be the amount specified therein.  

9.9 The Agreement shall be deemed to be a relevant construction Agreement within the meaning of 

the Construction Act for all purposes including as to stage payments and adjudication even if but 

for this clause the Agreement would not be a construction Agreement or a relevant construction 

Agreement. 

 

10. INSPECTION AND DEFECT RECTIFICATION AND WARRANTY 

10.1 The Purchaser shall inspect the Goods immediately on delivery and shall within 5 (five) days from 

such delivery give notice to the Supplier of any matter or thing by reason thereof the Purchaser 

may allege that there are Material Defects in the Goods. If the Purchaser fails to give such notice 

the Goods shall be conclusively presumed to be in all respects in accordance with the Specification 

and the Agreement and free from any defect which would be apparent on reasonable examination 

of the Goods and the Purchaser shall, as between the Purchaser and the Supplier, be deemed to 

have accepted the Goods accordingly. 

10.2 Should a Material Defect be identified during the inspection carried out pursuant to clause 10.1, 

the Supplier shall rectify any Material Defect as soon as reasonably practicable. 

10.3 Without prejudice to the Supplier's other obligations under clause 10.2, but subject to the terms 

of the Agreement, the Supplier shall unless otherwise agreed, at its own cost, make good any 

Material Defects in the Goods which are notified in writing by the Purchaser to the Supplier during 

the Standard Warranty Period or, if applicable, the Enhanced Warranty Period (“the Warranty”).  

10.4 The Warranty is subject to the following conditions such that the Supplier shall be entitled to 

refuse to rectify a Material Defect in the event of one or more of the following applying:  

10.4.1  the Purchaser has previously employed a third party and/or used products from a 

manufacturer not approved by the Supplier to repair and/or service the Goods;  

10.4.2 the Purchaser makes any further use of the relevant Goods after becoming aware of the 

relevant Material Defect;  

10.4.3 the Purchaser has failed to make any payments due under the Agreement, including for 

the avoidance of doubt any payments of interest payable by the Purchaser; 

10.4.4 the Material Defect arose because the Purchaser failed to follow the Supplier's oral or 

written instructions as to the storage, commissioning, installation, use and maintenance 

of the Goods or (if there are none) good trade practice regarding the same and/or defects 

or deficiencies in the Goods were due to faulty handling of the Purchaser, improper 

storage by the Purchaser, incorrect erection, commissioning or mistakes in operation or 

maintenance, repair or interventions by persons other than the Supplier and without its 

prior authorisation; 

10.4.5 the Material Defect arose as a result of the Supplier following any drawing, design or 

specification supplied by the Purchaser; 

10.4.6 the Material Defect arose as a result of wilful or accidental damage, negligence, or 

abnormal storage or working conditions; or  

10.4.7 the Goods have been modified without the Supplier’s consent; or 10.4.7 the Purchaser 

has failed to provide all maintenance records for the defective Goods to allow the 

Supplier to assess a warranty claim; or 

10.4.8 the Purchaser has failed to provide the Supplier with sufficient access to investigate and 

rectify the Material Defect; or  

10.4.9 e Supplier is unable to procure any required replacement parts from any third party which 

are necessary to rectify any Material Defect. 

10.5 Without prejudice to the conditions of the Warranty in clause 10.4, if the Agreement provides for 

the Enhanced Warranty Period to apply, then any claims made under the Warranty during the 

Enhanced Warranty Period shall only be honoured by the Supplier if the Purchaser has a planned 

maintenance agreement with the Supplier in place at the time that the Purchaser notifies the 

Supplier of the Material Defect. 

10.6 If a Material Defect has been notified to the Supplier by the Purchaser and it has not been rectified 

within a reasonable period, the Purchaser may on giving 21 Working Days’ prior written notice to 

the Supplier of its intention to do so, and if the Supplier fails to rectify the Material Defect during 

that 21 Working Days period, have that Material Defect rectified by a third party (provided always 

that the third party is approved by the Supplier) and the 10.1 reasonable and demonstrable costs 

of doing so shall be reimbursed by the Supplier. 
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11. RISK AND PROPERTY 

11.1 Risk in the Goods, each Unit or other item of Goods shall pass to the Purchaser (so that the 

Purchaser is then responsible for all loss or deterioration of the Goods or for any damage occurring 

thereto): 

11.1.1 In the case of Goods to be delivered to the Supplier’s works premises, at the time when 

the Supplier notifies the Purchaser that the Goods are available for collection;  

Or 

11.1.2 In the case of Goods to be delivered to a location otherwise than the Supplier’s works 

premises, from the date of delivery of the Goods, each Unit or item of Goods to Site, 

provided always that the Supplier shall be liable for any damage caused to the Goods 

through its negligence. 

11.2 Title in the Goods shall not pass to the Purchaser until payment in full has been made for all sums 

due to the Supplier under the Agreement for the Goods and all other goods agreed to be sold by 

the Supplier to the Purchaser for which payment is then due. If any of the Goods is incorporated 

in or used as material for other goods before payment to the Supplier, the property in the whole 

of those goods shall be and remain with the Supplier until payment shall have been received or 

the other goods have been sold and all the Supplier’s rights under the Agreement in the material 

shall extend to those other goods. The Supplier’s rights to the material and/or the other goods is 

recognised in the Agreement and it is the intention of both parties that ownership of that material 

and/or goods shall vest in the Supplier. 

11.3 Until such time as the title in the Goods passes to the Purchaser, the Purchaser shall hold the 

Goods as the Supplier’s fiduciary agent and bailee, and shall keep the Goods separate from the 

Purchaser’s own goods and those of any third parties and, at the Purchaser’s own cost, keep them 

properly stored, protected and insured and identified as the Supplier’s property and the Purchaser 

shall not remove obscure or tamper with any identifying marks on the Goods, but the Purchaser 

may resell or use the Goods in the ordinary course of the Purchaser’s business. 

11.4 Until such time as the title in the Goods passes to the Purchaser (and provided the Goods are still 

in existence), the Supplier may at any time require the Purchaser to deliver up the Goods to the 

Supplier or the Supplier’s agents and, if the Purchaser fail to do so forthwith, enter on any of the 

Purchaser’s premises or the premises of any third party where the Goods are stored and repossess 

the Goods. Repossession of the Goods shall include detachment of the Goods from any other 

goods to which they may have been attached where such detachment can be achieved without 

damage to the other goods. 

11.5 The Purchaser shall not be entitled to pledge or in any way charge by way of security for any 

indebtedness any of the Goods, which remain the Supplier’s property, but if the Purchaser do so 

all moneys owing by the Purchaser to the Supplier shall (without limiting any other right or remedy 

the Supplier may have) become immediately due and payable.  

11.6 The Supplier will have the right to maintain an action against the Purchaser for any unpaid element 

of the Price for the Goods irrespective of whether property in the same has passed to the 

Purchaser. 

 

12. CONSENTS  

Unless otherwise agreed between the Parties, the Purchaser shall be responsible for procuring all 

necessary consents, permissions or other authorisations required to enable the Purchaser to 

construct the Project and to permit the Supplier to deliver and (if applicable) install the Goods and 

perform its obligations under the Agreement, save in respect of any relevant import and export 

licences for the Goods which shall be procured by the Supplier. 

 

13. DESIGN  

13.1 The Supplier shall only be responsible for the design of the Goods (excluding any Purchaser Design) 

where the Goods are manufactured and supplied by the Supplier and where the Supplier has been 

contracted to provide design services. 

13.2 The Purchaser shall be responsible for the Purchaser Design.  

13.3 The Supplier warrants that the design of the Goods and any design information provided by the 

Supplier in relation thereto has been carried out and prepared using reasonable skill and care.  

13.4 The Supplier shall not by any act or omission be considered to have accepted the Purchaser's 

Design as being suitable for the Purchaser's requirements, nor shall the Supplier take responsibility 

for the adequacy or otherwise of the Purchaser's Design or the consequences of any deficiency 

therein including any delay, costs or defects that arise as a result. 

 

14. NOTIFICATIONS  

The Purchaser shall not modify the Goods at any time without the prior knowledge and written 

consent of the Supplier. If the Supplier consents to such modification, the modification shall be 

entirely at the Purchaser's risk and the Supplier's consent shall not be deemed to be an approval 

or endorsement of the proposed modifications nor does the Supplier warrant that the proposed 

modifications will not be detrimental to the Goods or the Project. 

 

15. COMPLIANCE WITH POLICIES  

The Purchaser shall comply with the Supplier’s policies (as may be varied from time to time) which 

shall be provided to the Supplier by the Purchaser and shall including policies in relation to Health, 

Safety and the Environment. 

 

16. INTELLECTUAL PROPERTY 

16.1 As between the Parties, the Supplier agrees that all copyright, design rights, patents and other 

forms of intellectual property rights in the Purchaser Design as contained in any drawings, plans, 

specifications and other data created by or for the Purchaser and supplied by or on behalf of the 

Purchaser to the Supplier shall at all times be and remain the exclusive property of the Purchaser. 

The Supplier shall have, and is hereby granted free of charge, a perpetual, non-exclusive right to 

use such copyright and other intellectual property rights solely for the purpose of and in 

connection with the performance of its obligations under the Agreement. 

16.2 The Purchaser shall indemnify the Supplier against all liabilities, costs, expenses, damages and 

losses (including but not limited to any direct, indirect or consequential losses, loss of profit loss 

of reputation and all interest, penalties and legal costs (calculated on an indemnity basis) and all 

other professional costs and expenses) suffered or incurred by the Supplier arising out of or in 

connection with any claim against the Supplier for actual or alleged infringement of a third party’s 

Intellectual Property Rights arising out of or in connection with the use of the Purchaser’s Design. 

16.3 If a claim is made against the Purchaser that the Goods infringe or that their use or resale infringes 

the patent, copyright, design, trademark or other industrial or intellectual property rights of any 

other person, then unless the claim arises from: 

16.3.1 the use of a drawing, design, instruction or specification supplied by the Purchaser;  

16.3.2 the use of a part or material supplied by the Purchaser or use of such parts or materials 

in a manner or for a purpose instructed by the Purchaser;  

16.3.3 use of the Goods in another country not specified or disclosed to the Supplier, the 

Supplier shall indemnify the Purchaser against all reasonable loss, damages, costs and 

expenses awarded against or incurred by the Purchaser in connection with the claim, or 

paid or reasonably agreed to be paid by the Purchaser in settlement of the claim, 

provided that:  

(a) the Purchaser gives the Supplier notice in writing of the claim or threatened action 

as soon as the Purchaser become aware of it;  

(b) the Supplier is given full control of any proceedings or negotiations in connection 

with the claim;  

(c) the Purchaser gives the Supplier all reasonable assistance for the purposes of any 

such proceedings or negotiations;  

(d) except pursuant to a final award, the Purchaser shall not pay or accept the claim, 

or compromise any such proceedings without the Supplier’s consent (which shall 

not be unreasonably withheld); 

(e) the Purchaser shall do nothing which would or might vitiate any policy of insurance 

or insurance cover which the Purchaser may have in relation to such infringement, 

and this indemnity shall not apply to the extent that the Purchaser recover any 

sums under any such policy or cover (which the Purchaser shall use its best 

endeavours to do);  

(f) the Supplier shall be entitled to the benefit of, and the Purchaser shall accordingly 

account to the Supplier for, all damages and costs (if any) awarded in the 

Purchaser’s favour, which are payable by, or agreed with the Purchaser’s consent 

(which consent shall not be unreasonably withheld) to be paid by, any other party  

in respect of any such claim; and 

(g) without limiting any duty the Purchaser have at common law, the Supplier may 

require the Purchaser to take such steps as the Supplier may reasonably require to 

mitigate or reduce any such loss, damages, costs or expenses for which the Supplier 

is liable to indemnify the Purchaser under this clause. 

16.4 The Purchaser warrants that any design, specification or instruction supplied by the Purchaser 

shall not cause the Supplier to infringe the patent, copyright, design, trademark or other industrial 

or intellectual property rights of any other person.  

16.5 The title to and all intellectual property rights in respect of any improvement, development or 

enhancement (“Improvement”) made, developed or acquired by either party shall belong to that 

party, but the Supplier may use any Improvement, which is made, developed or acquired by the 

Purchaser, and any applicable intellectual property the Purchaser may have in such 

Improvements, for the Supplier’s own purposes by way of a non-exclusive, royalty free licence 

without limit of time.  

16.6 As between the Parties, the Purchaser agrees that all copyright, design rights, patents and other 

forms of intellectual property rights in the Goods including all drawings, method statements, 

plans, specifications and data concerning the same, shall at all times be and remain the exclusive 

property of the Supplier and no rights, interest or licence in respect thereof is given to the 

Purchaser for any purpose. 

 

17. CONFIDENTIALITY 

17.1 Each Party shall keep in strict confidence all technical and commercial know how, 

specifications, processes, or initiatives which are of a confidential nature and have been 

disclosed to such Party (the "Receiving Party") by the other Party (the "Disclosing Party") 

or its agents and any other confidential information concerning the Disclosing Party's 

business or its products which the Receiving Party may obtain from the Disclosing Party or 

its agents.  

17.2 The Receiving Party shall restrict disclosure of such confidential material to such of its 

employees, agents or sub-contractors as need to know the same for the purpose of 

discharging the Receiving Party's obligations to the Disclosing Party and shall use 

reasonable endeavours to ensure that such employees, agents and sub-contractors are 

subject to like obligations of confidentiality as bind the Receiving Party. 

 

18. SUB-CONTRACTING  

The Supplier shall be entitled to carry out its obligations under the Agreement through any agents 

or sub-contractors appointed by it in its absolute discretion. 

 

19. FORCE MAJEURE  

19.1 For so long as such circumstances prevail, neither Party shall be liable for any failure, suspension, 

or delay in the performance of its obligations under the Agreement to the extent that such failure 

or delay is caused by a Force Majeure Event.  

19.2 If a Force Majeure Event continues for a period of more than 60 days, then the Supplier may 

terminate the Agreement by giving 30 days written notice to that effect. 

19.3 All delivery dates are mere non-binding estimates and subject to the express condition that 

there are no specific impediments due to or associated with the Corona Pandemic after 

contract conclusion. At the present time it is not possible to predict the implications of the 

Corona Pandemic on the supply chain and FläktGroup bears no responsibility for not meeting 

estimated delivery dates.  

 

20. DISPUTES  

The Parties shall have the right to refer any dispute to adjudication in accordance with the TeCSA 

Adjudication Rules (but subject to clause 8.5 with regard to legal costs) at any time, and the 

adjudicator’s decision shall be binding until the dispute is finally resolved by agreement or 

litigation. For disputes the Parties shall use their reasonable endeavours to amicably resolve the 

matter by discussion on a good faith basis. If within 30 days of receiving written notice of the 

dispute, the Parties fail to reach amicable settlement, then either Party may, at its discretion, refer 

the dispute to arbitration. The arbitration proceedings shall be held in London, England, and the 

language of the arbitration shall be in English. The arbitration agreement shall be governed by 

English Law. 

 

21. LIMITATIONS ON LIABILITY 

21.1 Subject always to clauses 21.2, 21.3 and 21.4, the Supplier’s liability shall be limited as follows: - 

21.1.1 in respect of any delay in delivery and/or installation (if applicable) the Supplier’s liability 

shall be limited to the liquidated damages (if any) payable in accordance with clause 

5.7.2(b);  

21.1.2 in respect of any Material Defect the Supplier’s liability shall be limited to the reasonable 

and demonstrable costs which the Purchaser may incur in rectifying any Material Defect, 

but only where the Supplier fails to comply with its obligations in respect of the 

rectification of the Material Defect including under the Warranty as detailed in clause 10;  

21.1.3 in respect of any liability for damages arising out of the Purchaser’s lawful termination of 

the Agreement due to the Supplier’s repudiatory breach, the Supplier’s liability shall be 

limited to the reasonable extra over costs which the Purchaser incurs in completing the 

performance of any outstanding obligations which the Supplier would have had but for 

the termination of the Agreement;  

21.1.4 in respect of any other liabilities for breach of Agreement, any tort (including negligence) 

or any other civil wrong, the Supplier shall only be liable to the Purchaser for any direct 

loss reasonably incurred by the Purchaser.  

21.2 Subject to clauses 21.3 and 21.4 but otherwise notwithstanding any other provision of the 

Agreement, under no circumstances shall the Supplier be liable to the Purchaser in damages for 

loss of profit, loss of income, loss of revenue, loss of goodwill, loss of anticipated savings, loss, 
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corruption or unavailability of data, loss of opportunity or losses calculated by reference to profits, 

income, business, revenue, goodwill, anticipated savings, data or opportunity (in all cases whether 

direct or indirect), losses incurred under any Agreement with a third party, or for any indirect or 

consequential loss of any kind whatsoever which the Purchaser may suffer or incur by reason of 

any act, omission, neglect or default (including negligence) of the Supplier under or in connection 

with the Agreement;  

21.3 Subject to clause 21.4 but otherwise notwithstanding any other provisions the Agreement, the 

Supplier’s total liability in the aggregate to the Purchaser under or in connection with the 

Agreement shall not exceed a sum equivalent to 10% of the Price at the time the Agreement was 

formed.  

21.4 Nothing in the Agreement shall limit or exclude the Supplier’s liability for: -  

21.4.1 death or personal injury resulting from negligence;  

21.4.2 fraud or fraudulent misrepresentation; or  

21.4.3 breach of the terms implied by Section 12 of the Sale of Goods Act 1979 or Section 2 of 

the Supply of Goods and Services Act 1982; or  

21.4.4 breach of Section 2 of the Consumer Protection Act 1987; or  

21.4.5 any other liability which cannot be limited or excluded by the applicable law.  

 

22. TERMINATION  

22.1 The Supplier may terminate the Agreement following a breach by the Purchaser of any of the 

terms of the Agreement by giving not less than 7 Working Days' written notice.  

22.2 In the event that the Purchaser:  

22.2.1 becomes insolvent as defined in the Construction Act;  

22.2.2 makes a voluntary arrangement with the Purchaser’s creditors or (being an individual or 

firm) become bankrupt or (being a company) becomes subject to an administration order 

or goes into liquidation (otherwise than for the purposes of amalgamation or 

reconstruction); 

22.2.3 an encumbrancer takes possession, or a receiver is appointed, of any of the Purchaser’s 

property or assets;  

22.2.4 the Purchaser cease, or threaten to cease, to carry on business;  

22.2.5 the Supplier reasonably believes that any of the events mentioned above is about to 

occur in relation to the Purchaser and notify the Purchaser accordingly; or  

22.2.6 the Purchaser fail to make any payment due to the Supplier, whether under the 

Agreement or any other Agreement, on the due date, the Supplier may terminate the 

Agreement immediately on written notice to the Purchaser.  

22.3 If any of the events stated in this clause 22 occur, without limiting any other right or remedy 

available to the Supplier, the Supplier may terminate the Agreement or suspend any further 

deliveries under the Agreement without any liability to the Purchaser, and:  

22.3.1 if the Goods have been delivered but not paid for the price shall become immediately 

due and payable notwithstanding any previous agreement or arrangement to the 

contrary; or  

22.3.2 if the Goods have not been delivered then the Supplier shall be entitled to deal with the 

Goods in accordance with clause 5.3.1 or 5.3.2.  

22.4 Termination of the Agreement shall not affect any of the parties' rights and remedies that have 

accrued as at termination, including the right to claim damages in respect of any breach of the 

Agreement that existed at or before the date of termination.  

22.5 Any provision of the Agreement that expressly or by implication is intended to come into or 

continue in force on or after termination shall remain in full force and effect. 

 

23. DATA PROTECTION  

Both parties will comply with all applicable requirements of the Data Protection Legislation. This 

clause 23 is in addition to, and does not relieve, remove or replace, a party's obligations under the 

Data Protection Legislation.  

 

24. NOTICE 

24.1 Any notice or other communication given to a party under or in connection with the Agreement 

shall be in writing, addressed to that party at its registered office (if it is a company) or its principal 

place of business (in any other case) or such other address as that party may have specified to the 

other party in writing in accordance with this clause, and shall be delivered personally, sent by 

pre-paid first class post or other next working day delivery service, commercial courier, or email. 

24.2 A notice or other communication shall be deemed to have been received: if delivered personally, 

when left at the address referred to in the Agreement; if sent by pre-paid first class post or other 

next working day delivery service, at 9.00 am on the second Working Day after posting; if delivered 

by commercial courier, on the date and at the time that the courier's delivery receipt is signed; or, 

if sent by email, one Working Day after transmission.  

24.3 The provisions of this clause shall not apply to the service of any proceedings or other documents 

in any legal action.  

 

25. GROUP OF COMPANIES  

25.1 The Supplier is a member of a group of companies and accordingly the Supplier may perform any 

of its obligations or exercise any of its rights under the Agreement by itself or through any other 

member of the group it is a part of, provided that any act or omission of any such other member 

shall be deemed to be the act or omission of the Supplier. The Supplier also reserves the right to 

sub-contract the fulfilment of all or any part of the Agreement also provided that any act or 

omission of any such sub-contractor shall be deemed to be the act or omission of the Supplier. 

 

26. EXPORT TERMS  

26.1 Unless the context otherwise requires, any term or expression which is defined in or given a 

particular meaning by the provisions of Incoterms shall have the same meaning in the Agreement, 

but if there is any conflict between the provisions of Incoterms and the Agreement, the latter shall 

prevail. 

26.2 Where the Goods are supplied for export from the United Kingdom, the provisions of this clause 

26 shall (subject to any special terms agreed in writing between the Parties) apply notwithstanding 

any other provision of the Agreement.  

26.3 The Purchaser shall be responsible for complying with any legislation or regulations governing the 

importation of the Goods into the country of destination and for the payment of any duties on 

them. 

26.4 Unless otherwise agreed in writing between the Purchaser and the Supplier, the Goods shall be 

delivered either (1) For FläktGroup UK Ltd Agreements: F.C.A. (Incoterm), or (2) For Fläkt Woods 

Ltd Agreements: F.C.A Axial Way, Colchester, Essex, CO4 5ZD (Incoterm) and the Supplier shall be 

under no obligation to give notice under section 32(3) of the Sale of Goods Act 1979. 

26.5 The Purchaser shall be responsible for arranging for testing and inspection of the Goods at the 

Supplier’s premises before shipment. The Supplier shall have no liability (including for negligence 

or breach of any statutory implied conditions) for any claim in respect of any defect in the Goods 

which would be apparent on inspection and which is made after shipment, or in respect of any 

damage during transit to the extent permitted by law.  

26.6 Payment of all amounts due to the Supplier under the Agreement shall be made on presentation 

of the shipping documents and the Supplier’s invoice(s) to the Purchaser’s designated agent in the 

United Kingdom. If the Supplier is unable to deliver the Goods when ready, as a result of the 

Purchaser’s or the Purchaser’s agent’s instructions or lack of instructions, payment shall be due in 

full upon presentation of the invoice(s) to the Purchaser’s designated agent with written 

notification that the Goods are ready for despatch.  

26.7 The Purchaser shall not offer the Goods for resale in any country notified by the Supplier to the 

Purchaser at or before the time the date of the Agreement, or sell the Goods to any person if the 

Purchaser or any officer, employee or otherwise knows or has reason to believe that that person 

intends to resell the Goods in any such country.  

 

27. FURTHER ASSURANCE  

Each Party shall from time to time upon the request of the other Party, execute any additional 

documents and do any other acts or things which may reasonably be required to implement the 

provisions or for the purpose of the Agreement. 

 

28. SEVERANCE  

If any provision of the Agreement is prohibited by law or judged to be unlawful or otherwise void 

and cannot be modified to give effect to the intentions of the Parties, the provision shall be 

ineffective to the extent of such invalidity or unenforceability and shall, to the extent required, be 

severed from the Agreement (as far as possible without modifying the remaining provisions of the 

Agreement) without affecting the validity or enforcement of the remaining provisions of the 

Agreement.  

 

29. ASSIGNMENT AND THIRD-PARTY RIGHTS  

29.1 The Purchaser shall not assign, sub-contract or otherwise transfer all or any of its rights, interests 

or obligations under the Agreement without the prior written consent of the Supplier. Any or all 

of the Supplier’s right or obligations under the Agreement may be assigned, transferred or sub-

contracted by the Supplier.  

29.2 The Parties to the Agreement do not intend that any of its terms will be enforceable by virtue of 

the Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to it.  

 

30. ENTIRE AGREEMENT AND GOVERNING LAW  

30.1 The Agreement, together with the documents referred to in it, constitutes the entire agreement 

and understanding between the Parties in respect of the matters dealt with in it and supersedes, 

cancels and nullifies any previous agreement between the Parties relating to such matters 

notwithstanding the terms of any previous agreement or arrangement expressed to survive 

termination.  

30.2 Unless otherwise agreed in writing by both Parties the terms and conditions of the Supplier herein 

are the only terms and conditions upon which the Purchaser shall purchase the Goods to the 

exclusion of all other terms and conditions;  

30.3 Implied terms, conditions or warranties whether under the Sale of Goods Act 1979, the Supply of 

Goods and Services Act 1982 or otherwise are excluded to the fullest extent permitted by law.  

30.4 The Purchaser acknowledges and agrees that in entering into the Agreement, and the documents 

referred to in it, it does not rely on, and will have no remedy in respect of, any statement, 

representation, warranty or understanding (whether negligently or innocently made) of any 

person (whether Party to the Agreement or not) other than as expressly set out in the Agreement.  

30.5 The Agreement and any dispute or claim (including non-contractual disputes or claims) arising out 

of or in connection with it or its subject matter or formation shall be governed by and construed 

in accordance with the laws of England and Wales.  

30.6 Subject to clause 20 each Party irrevocably agrees that the courts of England and Wales shall have 

exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) 

arising out of or in connection with the Agreement or its subject matter or formation. 

 


