Conditions of Sale for Goods, Services and Other Works
Terms and Conditions of Harrington Generators International Limited (HGI), relating to the supply of
Goods, Services and other works:
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Definitions and Interpretation

The definitions and rules of interpretation in this Clause apply in these Terms and Conditions:
Additional Charges

has the meaning given in Clause 6.5;

Additional Deliverables

any Goods, Services or other works provided by HGI under the
Contract in addition to the Deliverables;

Customer

the person, firm or company who purchases Goods, Services or
other works from HGI;

Consumable Parts

any parts or materials generally regarded as being consumable or
expendable replacement items including, but not limited to: spark
plugs, contact points, shear pins, fuel strainers, oil filter elements,
air cleaner elements, brake shoes, clutch discs, fuses, motor
brushes, gaskets, packing tubes, belts, petrol, diesel, oil, grease,
battery electrolyte and radiator coolant;

Contract

any Contract between HGI and the Customer created in
accordance with Clause 2.2;

Deliverables

any Goods, Services or other works (or any of them as the context
requires) to be provided by HGI under the Contract;

Delivery Point

HGI’s premises, or such other location as the Customer requests,
which has been confirmed by HGI in the Contract (whether in its
Proposal, the Sales Order Acknowledgement or otherwise in
writing);

Deposit

the deposit (if any) to be paid to HGI by the Customer under the
Contract as set out in the Proposal or Sales Order
Acknowledgement;

Design Work

any designs produced by HGI in relation to the Contract, including
designs, project development and production drawings, models,
prototypes and similar and related works;

Expenses

any out-of-pocket costs incurred by HGI in fulfilling the Contract,
including (without limitation):
a) postage, packaging, carriage, freight and handling charges;
b) insurance;
c) currency conversion and banking charges applicable to the
payment method used;
d) value added tax or any other applicable sales tax; and
e) any customs, import or other duties charged in respect of
the sale and importation of loads into the county in which the
Customer is resident or the Delivery Point is located;

Generators

any generator sets together with any related or ancillary
equipment to be supplied by HGI under the Contract;

Goods

any Generators, Parts or other goods to be supplied under the
Contract as set out in the Proposal or the Sales Order
Acknowledgement or which HGI otherwise provides or agrees to
provide to the Customer;

HGI

means Harrington Generators International Limited, whose
principal place of business is at Ravenstor Road, Wirksworth,
Derbyshire DE4 4FY;

HGI List Price

has the meaning given to it in Clause 6.1.1;

In-put Material

all documents, information and materials provided by the
Customer relating to the Contract;

Intellectual Property Rights

all patents, rights to inventions, utility models, copyright and
related rights, trademarks, service marks, trade, business and
domain names, rights in trade dress or get-up, rights in goodwill or
to sue for passing off, unfair competition rights, rights in designs,
rights in computer software, database right, topography rights,
moral rights, rights in confidential information (including knowhow and trade secrets) and any other intellectual property rights,
in each case whether registered or unregistered and including all
applications for and renewals or extensions of such rights, and all
similar or equivalent rights or forms of protection in any part of the
world;

International Supply Contract

a Contract as is described in Section 26(3) of the Unfair Contract
Terms Act 1977;

Parts

any spare or replacement parts for Generators or any related
equipment to be supplied by HGI under the Contract;

Performance Dates

has the meaning given to it in Clause 3.2;

Price

the aggregate of the charges to be paid by the Customer for the
Deliverables under the Contract calculated in accordance
with Clause 6;

Proposal

any Proposal, quotation or similar document issued by HGI in
connection with the provision of the Deliverables;

Reconditioned Goods

any Goods or parts of Goods which are supplied by HGI, but which
are not new Goods and which may have been repaired or reconditioned;

Restrictive measures

any laws, regulations or policies relating to economic sanctions,
trade embargoes, export controls, and wider restrictions on
trading activity, to which either the Customer or HGI is subject,
including but not limited to:
a) The UK Export Control Order 2008;
b) The UK Strategic Export Control Lists, including;
i) UK Military List;
ii) The UK Dual Use List;
c) The US Export Administration Regulations (EAR);
d) The US International Traffic in Arms Regulations (ITAR); and
e) Economic sanctions and trade embargos adopted, implemented
and enforced by the European Union and United States.

Rights

has the meaning given to it in Clause 10.1;

Sales Order Acknowledgement

the order form issued by HGI setting out the particulars of the
Deliverables to be provided by HGI under the Contract;

Services

any services to be provided under the Contract as set out in the
Proposal or the Sales Order Acknowledgement or which HGI
otherwise provides or agrees to provide to the Customer;

Specification

any specification in relation to any Goods:
a) which is set out in or referred to in the Contract;
b) which is, in relation to any Generator, HGI’s standard published
specification from time to time; or
c) which is otherwise agreed in writing between the parties from
time to time;

Time and Materials Basis

has the meaning given in Clause 6.1.2;

Warranty Period

in relation to Generators, the relevant warranty period specified in
the Warranty Statement and in relation to all other Goods the
warranty period specified in Clause 9.1.1;

Warranty Statement
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HGI’s standard warranty statement applicable to Generators
supplied by HGI under a Contract current at the date of the
Contract, which forms part of, and shall be deemed to be
incorporated into, these conditions.

Application of Conditions

2.1 These Conditions shall apply to and be incorporated into the Contract and shall prevail over any
inconsistent terms or conditions attached to, or referred to in, a purchase order, acceptance of a
Proposal, or any other document issued by the Customer, or which are implied by law, trade
custom, practice or course of dealing.
2.2 The Customer’s signed acceptance of the Proposal or the issue by the Customer of its purchase
order constitutes an offer by the Customer to purchase the Deliverables specified in it on these
Conditions. No offer placed by the Customer shall be accepted by HGI, other than by HGI issuing a
Sales Order Acknowledgement or, if earlier, by HGI starting to provide the Deliverables on the
terms set out in its Proposal when a contract for the supply and purchase of those Deliverables on
these Conditions will be established (the Contract). The Customer’s standard terms and conditions
(if any) attached to, enclosed with, or referred to in its purchase order, acceptance of a Proposal
or any other document shall not govern the Contract.
2.3 All Proposals are submitted by HGI on the basis that no Contract shall come into existence except
in accordance with Clause 2.2. Unless specified otherwise by HGI, all Proposals are valid for a
period of 30 days from their date, provided that they have not been previously withdrawn by HGI.
The terms set out in a Proposal shall be incorporated into, and shall form part of, the terms of the
Contract unless HGI expressly provides otherwise.
2.4 All dimensions, prices, assembly instructions and other data included in catalogues, circulars,
advertisements, Design Work and price lists constitute approximate guides only and shall not form
part of the Contract save to the extent that they are by reference expressly included in the
Contract.
2.5 Any typographical and clerical errors or omissions in any Proposal, Design Work or other document
or information issued by HGI are subject to correction without any liability on the part of HGI.
2.6 Any advice or recommendation given by HGI or its employees, contractors or agents about the
storage, application or use of the Goods which is not confirmed in writing by an authorised officer
of HGI is followed, or acted upon, entirely at the Customer’s risk.
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HGI’s Obligations

3.1 HGI shall use reasonable endeavours to provide the Deliverables to the Customer in all material
respects in accordance with the Contract and in accordance with any applicable Specification.
3.2 Subject to Clauses 3.3 and 7.2, HGI shall use all reasonable endeavours to meet any delivery dates
(in the case of Goods) and any performance dates (in the case of Services) specified in the Contract,
hereafter referred to as Performance Dates.

3.3 HGI’s obligation to meet the Performance Dates and supply any Deliverables in accordance with
the Contract is dependent on HGI obtaining any necessary permit, licence, approval or other
authorisation in order to ensure compliance with the Restrictive Measures.
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Customer’s Obligations

4.1

The Customer shall in order to assist in the provision of the Deliverables:

4.1.1 Co-operate with HGI in all matters relating to the performance of the Services;
4.1.2 Provide, in a timely manner, such In-put Material and other information, including, but not
limited to, information relating to delivery and/or installation of the Deliverables as HGI may
reasonably request, and ensure that it is accurate in all material respects;
4.1.3 Where HGI agrees to produce any Design Work in connection with the Contract; either approve
such Design Work or inform HGI of any reasons why it is unable to approve such Design Work
(in each case in writing) within a reasonable period of HGI providing the Design Work to the
Customer (having regard to any timescales or performance dates under the Contract);
4.1.4 Where the provision of the Deliverables by the relevant Performance Date is dependent on the
actions of the Customer or a third party, ensure that such actions have been completed by the
Performance Date to facilitate the provision of the Deliverables by HGI;
4.1.5 Provide, for HGI, its agents, sub-contractors and employees, in a timely manner and at no
charge, access to the Customer’s premises as reasonably requested by HGI for the purposes of
providing the Deliverables; and
4.1.6 Inform HGI of all health and safety rules and regulations and any other reasonable security
requirements that apply at the Customer’s premises.
4.2 The Customer is responsible for obtaining, at its own cost, such licences and other consents in
relation to the Goods as are required from time to time and, if required by HGI, the Customer shall
make those licences and consents available to HGI prior to the relevant shipment.
4.3 If HGI’s performance of its obligations under the Contract is prevented or delayed by any act or
omission of the Customer, its agents, sub-contractors or employees, HGI shall not be liable for any
costs, charges or losses sustained or incurred by the Customer arising directly or indirectly from
such prevention or delay.
4.4 The Customer shall be liable to pay to HGI, on demand, all reasonable costs, expenses, charges or
losses sustained or incurred by HGI (including any direct or indirect losses) arising from the
Customer’s fraud, negligence, failure (or failure by its agents, sub-contractors or employees) to
perform or any delay in the performance of any of its obligations under the Contract.
4.5 The Customer shall not re-sell, re-transfer, re-export or otherwise dispose of any Deliverable
provided by HGI under the Contract in violation of any Restrictive Measure.
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Change Control

5.1 If either Party wishes to change the Deliverables (including but not limited to a change in any
applicable Specification), it shall submit details of the requested change to the other in writing. If
either Party requests any such change, HGI shall, within a reasonable time, provide a written
estimate to the Customer of:
5.1.1

The likely time required to implement the change;

5.1.2

Any variation to the Price arising from the change;

5.1.3

The likely effect of the change on the Proposal or Sales Order Acknowledgement; and

5.1.4 Any other impact of the change on the terms of the Contract.
5.2 HGI may, from time to time and without notice, change the Deliverables in order to comply with
any applicable safety or statutory requirements, provided that such changes do not materially
affect the Price, or the nature, scope or Specification of the Deliverables. If HGI requests a change
to the scope of the Deliverables for any other reason, the Customer shall not unreasonably
withhold or delay consent to it.
5.3 If the Customer wishes HGI to proceed with the change, HGI has no obligation to do so unless and
until the Parties have agreed in writing on the necessary variations to the Price and any other
relevant terms of the Contract to take account of the change.
5.4 HGI may charge for its time spent in assessing a request for change from the Customer.
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Payment

6.1 The price for the Deliverables (the Price) shall, subject to adjustment in accordance with this
Clause, be as specified in the Contract or, if no price is specified:
6.1.1 The price for the Goods shall be HGI’s list price current at the date of the Contract (HGI’s List
Price); and
6.1.2 The price for the Services shall be calculated on a time and materials basis at the standard rates
of HGI, current at the date of the Contract (Time and Materials Basis).
6.2 If the Contract so specifies the Price shall be secured by an irrevocable letter of credit satisfactory
to HGI, established by the Customer in favour of HGI and confirmed by a United Kingdom bank
acceptable to the Company (“Letter of Credit”). The Letter of Credit shall be for the Price payable
for the Goods (together with any tax or duty payable) to HGI and shall be valid for a period of not
less than six (6) months. HGI shall be entitled to immediate cash payment on presentation to such
United Kingdom bank of the requisite supporting documents.
6.3 Any Deposit shall be paid to HGI in the manner and at the time specified in the Contract or, if not
specified within seven (7) days of the Contract coming into effect pursuant to Clause 2.2. Deposits
are not refundable except at the sole discretion of HGI.
6.4 The total Price shall be payable to HGI (without deduction or set-off) in the manner and at the time
or times set out in the Contract (or if not specified when the Deliverables have been supplied).
6.5 HGI shall be entitled to charge the Customer additional charges (the Additional Charges) in respect
of:

6.5.1 Any time spent assessing a request for change pursuant to Clause 5.4;
6.5.2 The provision of any Additional Deliverables; or
6.5.3 Any costs or expenses suffered or incurred by HGI resulting from any delay in or suspension of
the Services which has been caused by the Customer’s instructions or lack of instructions or
any other cause for which the Customer is responsible.
6.6 Additional Charges shall be as agreed in writing between the Parties or, if no amount is agreed,
shall be calculated using HGI’s List Price (in the case of Goods) or on a Time and Materials Basis (in
the case of Services).
6.7 Unless otherwise agreed in the Proposal or the Sales Order Acknowledgement, the Price and any
Additional Charges exclude:
6.7.1 Any Expenses;
6.7.2 Any costs in terms of hotel, subsistence, travelling and any other similar ancillary expenses
incurred in relation to any Services; and
6.7.3 Any costs associated with the provision of scaffolding or other access equipment, the provision
of an electrical supply and the making of final electrical connections for any installation of the
Goods or the provision of any Services, which shall be invoiced by HGI (and HGI reserves the
right to require any such costs to be paid by the Customer in advance).
6.8 The Price and any Additional Charges shall be exclusive of VAT which HGI shall add to its invoices
at the appropriate rate.
6.9 The Customer shall pay each invoice submitted to it by HGI, in full and in cleared funds, without
counterclaim, deduction or set off at the time or times specified in the Contract or, if not specified,
within thirty (30) days of the date of HGI’s invoice. Time for payment shall be of the essence of the
Contract.
6.10 Without prejudice to any other right or remedy that it may have, if the Customer fails to pay HGI
on the due date, HGI may (at HGI’s sole discretion):
6.10.1 Charge interest on such sum from the due date for payment at the annual rate of 8% above
the base lending rate from time to time of Barclays Bank plc, accruing on a daily basis and
being compounded quarterly until payment is made; or
6.10.2 Immediately suspend all provision of the Deliverables until payment of either the total Price
or the outstanding amount (at the sole discretion of HGI) has been made in full.
6.11 All sums payable to HGI under the Contract shall become due immediately on its termination,
despite any other provision. This Clause 6.11 is without prejudice to any right to claim for interest
under the law, or any such right under the Contract.
6.12 HGI may, without prejudice to any other rights it may have, set off any liability of the Customer to
HGI against any liability of HGI to the Customer.
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Delivery

7.1 Unless specified otherwise by HGI, the Goods shall be delivered EX Works HGI’s premises in
accordance with INCOTERMS (2010). Acceptance of any change to the Delivery Point requested by
the Customer shall be at HGI’s sole discretion and will be subject to additional charge. HGI shall
arrange for suitable transport to the Delivery Point.
7.2 All Performance Dates are approximate only and unless otherwise expressly stated in writing, time
is not of the essence for delivery of the Goods.
7.3 Except where otherwise provided in these Conditions, HGI shall not be liable for any direct, indirect
or consequential loss (all three of which terms include, without limitation, pure economic loss, loss
of profits, loss of business, depletion of goodwill and similar loss), costs, damages, charges or
expenses caused directly or indirectly by any delay in the delivery of the Goods (even if caused by
HGI’s negligence).
7.4 The delivery of the Goods shall be deemed as occurring when either two (2) business days have
elapsed following the day the Customer has been informed that the Goods are awaiting collection
or, in cases where the Deliverables include delivery of the Goods to the Customer, on the day of
delivery to the Customer.
7.5 If the Customer is unable to collect or take delivery of the Goods in accordance with the provisions
of Clause 7.4 above, and/or fails to provide instructions, access, documents. Licences, consents or
authorisations required to deliver the goods, HGI shall be entitled to (i) invoice for such Goods as
though they had been delivered and (ii) arrange storage and/or transportation for the Goods on
the Customer’s behalf at the Customer’s expense. All charges for such storage, transport and any
insurance shall be payable by the Customer forthwith on request.
7.6 HGI may effect delivery of the Goods in one or more instalments.
7.7 The Customer shall, within 24 hours of the arrival of each delivery of the Goods at the Delivery
Point, give written notice of rejection to HGI on account of any defect by reason of which the
Customer alleges that the Products delivered do not comply with the Contract and which was
apparent on reasonable inspection. If the Goods or any packaging materials containing the Goods
have suffered any visible damage in transit, on receipt of the Goods, the Customer shall not sign
any documents or otherwise indicate that it accepts the Goods and shall notify HGI immediately
following any attempt to deliver the Goods in question.
7.8 If the Customer fails to give notice as specified in Clause 7.7 then, except in respect of any defect
which is not one which would be apparent on reasonable inspection, the Goods shall conclusively
be presumed to comply with the Contract and, accordingly, the Customer shall be deemed to have
accepted the delivery of the Goods in question and HGI shall have no liability to the Customer with
respect to that delivery (except in relation to liability for any latent defects).
7.9 If the Customer alleges that any Goods are defective and purports to reject such Goods by giving
notice under Clause 7.7, it shall, if so requested by HGI, return the relevant Goods (unaltered and
unrepaired) to HGI for inspection as soon as possible and at its own risk and expense.
7.10 If the Customer rejects any delivery of the Goods which do not comply with the Contract, HGI shall
(at its option), within a reasonable period of HGI accepting that the Goods do not comply with the
Contract:

a)

Repair or modify the Goods or supply replacement Goods which comply with the Contract in
which event HGI shall be deemed not to be in breach of this agreement or have any liability
to the Customer for the rejected Goods; or

b)

Notify the Customer that it is unable to repair or modify or supply replacement Goods within a
reasonable period, in which case HGI shall grant to the Customer a credit equal to the value
of the Goods which HGI agrees do not comply with the Contract (Credit).

7.11 HGI’s reasonable decision as to whether the Goods comply with the Contract (and any applicable
Specification) shall be final.
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Title and Risk

8.1 The Goods are at the risk of the Customer from the time of delivery or deemed delivery.
8.2 Ownership of the Goods shall not pass to the Customer until HGI has received in full (in cash or
cleared funds) all sums due to it in respect of:
8.2.1

The Goods; and

8.2.2

All other sums which are or which become due to HGI from the Customer on any account.

8.3 Until ownership of the Goods has passed to the Customer, the Customer shall:
8.3.1 Hold the Goods on a fiduciary basis as HGI’s bailee;
8.3.2 Store the Goods separately from all other goods of the Customer or any third party in such a
way that they remain readily identifiable as HGI’s property;
8.3.3 Not destroy, deface or obscure any identifying mark or packaging on or relating to the Goods;
and
8.3.4 Maintain the Goods in satisfactory condition.
8.4 The Customer may resell the Goods before ownership has passed to it on condition that any sale
shall be effected in the ordinary course of the Customer’s business at full market value and that
any such sale shall be a sale of HGI’s property on the Customer’s own behalf and the Customer
shall deal as principal when making such a sale.
8.5 HGI shall be entitled to recover payment for the Goods notwithstanding that ownership of any of
the Goods has not passed from HGI.
8.6 Until the ownership of the Goods has passed to the Customer, HGI may at any time require the
Customer to deliver up the Goods. If the Customer fails to deliver up the Goods within a reasonable
period, HGI may repossess and dismantle, use, sell or otherwise deal with the Goods and may for
that purpose, or for the purposes of determining whether the Goods are held by the Customer, or
to inspect them, enter onto any premises where the Goods are or may be stored.
8.7 The Customer shall not pledge or in any way charge by way of security for any indebtedness any
Goods which remain the property of HGI.

8.8 Any items, parts or components which are sent to HGI for repair under the Contract are at the risk
of the Customer at all times, and the Customer shall keep those items, parts or components
insured against loss or damage and third party risks throughout the transportation of those items,
parts or components to and from HGI, and the entire period during which those repairs are being
carried out by HGI.
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Quality

9.1

HGI warrants:

9.1.1 that Goods other than Generators and Consumable Parts will correspond with the particulars
set out in the Proposal or Sales Order Acknowledgement at the time of delivery and will be free
from defects in materials and workmanship for a period of 90 days from delivery; and
9.1.2 in relation to Generators, in the terms set out in the Warranty Statement.
9.2 The warranties at Clause 9.1 do not extend to Reconditioned Goods or any Goods not
manufactured by HGI (including Consumable Parts). Where HGI is not the manufacturer of the
Goods or any Consumable Parts, HGI shall endeavour to transfer to the Customer the benefit of
any warranty or guarantee given to HGI. Any warranty given in relation to Reconditioned Goods
shall be on the terms set out in the Proposal or the Sales Order Acknowledgement.
9.3 If the Customer gives written notice of a defect to HGI during the Warranty Period, HGI must be
provided with photographic evidence of such defect if requested by HGI, and must be given a
reasonable opportunity after receiving the notice (and any photographic evidence) to examine the
Goods and the Customer (if asked to do by HGI) shall return such Goods to HGI at the Customer’s
cost for the examination to take place there.
9.4 HGI shall not be liable for a breach of a warranty given under Clause 9.1 if:
9.4.1 The Customer makes any further use of such Goods after giving such notice;
9.4.2 The defect arises from the In-put Material supplied by the Customer;
9.4.3 The defect arises from fair wear and tear, wilful damage, negligence, abnormal working
conditions or, failure to follow HGI’s or the manufacturer’s written instructions;
9.4.4 The defect arises because the Customer failed to follow HGI’s or the manufacturer’s written
instructions as to the storage, installation, commissioning, use or maintenance of the Goods or
(if there are none) good trade practice;
9.4.5 The Customer alters or repairs the Goods without the written consent of HGI; or
9.4.6 The Price for the relevant Goods has not been paid by the due date for payment.
9.5 Subject to Clause 9.4, if HGI agrees that any Goods do not conform with a warranty given
under Clause 9.1 HGI shall at its option (and expense) repair or replace such Goods (or the
defective part) or refund the Price (and where the Customer has paid for the defective Goods to
be returned to HGI, HGI shall reimburse the Customer’s reasonable costs of doing so). If HGI elects
to replace any defective Goods under this Clause 9, the defective Goods shall become the property
of HGI.
9.6 If HGI complies with Clause 9.5 it shall have no further liability for a breach of the warranty given
under Clause 9.1.

9.7 Unless otherwise agreed in writing HGI does not undertake to bear the cost of any work involved
in removing or reinstating a repaired or new part.
9.8 HGI warrants that the Services will be provided with reasonable skill and care and in accordance
with generally recognised commercial practices and standards.
9.9 If, within 30 days following the completion of any Services, such Services are found to be in breach
of the warranty given under Clause 9.8, HGI will re-perform the Services. If HGI complies with
this Clause 9.9 it shall have no further liability to the Customer for the breach of the warranty
contained in Clause 9.8 in respect of such Services.
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Intellectual Property Rights

10.1 As between the Customer and HGI, all Intellectual Property Rights in the Goods and the Design
Work (the Rights) shall be owned by HGI. HGI grants a perpetual and irrevocable non-exclusive
licence of the Rights to the Customer on a worldwide basis to enable the Customer to use the
Goods and the Design Work for the purposes set out in the Proposal or Sales Order
Acknowledgement but for no other purpose whatsoever.
10.2 The Customer shall not grant any sub-licence or assign the benefit or burden of the licence
granted at Clause 10.1 in whole or in part without the prior written consent of HGI.
10.3 The Customer acknowledges and agrees that notwithstanding the licence granted at Clause 10.1,
HGI shall not assign to the Customer any Intellectual Property Rights under the Contract.
10.4 As between HGI and the Customer, all Intellectual Property Rights in the In-put Materials shall
be owned by the Customer. The Customer licenses all such rights to HGI free of charge and on a
non-exclusive basis to such extent and, for such period of time, as may be necessary to enable
HGI to provide the Deliverables.
10.5 The Customer shall indemnify HGI against all damages, losses and expenses arising as a result of
any action or claim by a third party that any In-put Material (or any part of it) infringes any
Intellectual Property Rights of that third party.
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Confidentiality

11.1 “Confidential Information” shall mean any technical or commercial know-how, specifications,
inventions, processes or initiatives which are of a confidential nature and any other confidential
information concerning a party’s business. During the term of the Contract and for a period of
12 months after termination or expiration of the Contract the following obligations shall apply to
the party receiving Confidential Information (the Receiving Party) from the party disclosing
Confidential Information (the Disclosing Party).
11.2 Subject to Clause 11.3, the Receiving Party:
11.2.1 May not use any Confidential Information for any purpose other than in connection with the
Contract;

11.2.2 May not disclose any Confidential Information to any person except with the prior written
consent of the Disclosing Party; and
11.2.3 Shall make every effort to prevent the use or disclosure of the Confidential Information.
11.3 The obligations of confidence referred to in Clause 11.2 shall not apply to any Confidential
Information if and to the extent that:
11.3.1 It is in the possession of and is at the free disposal of the Receiving Party or is published or is
otherwise in the public domain before its receipt by the Receiving Party in connection with
the Contract;
11.3.2 It is, or becomes, publicly available on a non-confidential basis through no fault of the
Receiving Party;
11.3.3 It is required to be disclosed by any applicable law or any securities exchange or regulatory or
Governmental body to which it is subject wherever situated; or
11.3.4 Either party considers it necessary to disclose the information to its professional advisers,
auditors and bankers provided that it does so on a confidential basis;
11.3.5 It is received in good faith by the Receiving Party from a third party who, on reasonable
enquiry by the Receiving Party claims to have no obligations of confidence to the other party
to the Contract in respect of it and who imposes no obligations of confidence upon the
Receiving Party;
11.3.6 Each party to whom it relates has given its consent in writing.
11.4 The obligations of the parties under all provisions of this condition shall survive the expiry of the
termination of this agreement for whatever reason.
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Liability

12.1 This Clause 12 sets out the entire financial liability of HGI to the Customer in respect of
12.1.1 any breach of the Contract;
12.1.2 any use made by the Customer of the Deliverables or any part of them; and
12.1.3 any representation, statement or tortious act or omission (including negligence) arising under
or in connection with the Contract.
12.2 Except for the warranties expressly set out or referred to in the Contract or these Terms and
Conditions, all warranties, Clauses and other terms implied by statute or common law are, to the
fullest extent permitted by law, excluded from the Contract.
12.3 In relation to any Contract which is not an International Supply Contract (in which event
this condition 12.3 shall not apply), nothing in these Conditions limits or excludes the liability of
HGI for:
12.3.1 death or personal injury resulting from HGI’s negligence;
12.3.2 any damage or liability incurred by the Customer as a result of fraud or fraudulent
misrepresentation by HGI; or
12.3.3 any matter which it would be illegal for HGI to exclude or to attempt to exclude or limit its
liability.

12.4

Subject to Clause 12.3 (if applicable):

12.4.1 HGI’s total liability in contract, tort (including negligence or breach of statutory duty), by way
of indemnity, misrepresentation, restitution or otherwise arising in connection with the
performance or contemplated performance of the Contract shall be limited to the Price; and
12.4.2 HGI shall not under or in connection with the Contract be liable, whether in tort (including for
negligence or breach of statutory duty), contract, by way of indemnity, misrepresentation or
otherwise for loss of profits, loss of business, depletion of goodwill and/or similar losses, loss
of anticipated savings, loss of goods, loss of contract, loss of use, loss or corruption of data or
information or any special, indirect, consequential or pure economic loss, costs, damages,
charges or expenses.
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13.1

Data protection
The Customer acknowledges and agrees that details of the Customer’s name, address and
payment record may be submitted to a credit reference agency, and personal data will be
processed by and on behalf of HGI in connection with the Contract.

13.2 HGI shall comply with all relevant Data Protection Legislation, including the General Data
Protection Regulation, and will ensure that the Customer’s privacy is protected in line with the
principles included in such legislation or regulations.
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Termination

14.1 Subject to Clause 14.2 the Contract shall terminate automatically once the Deliverables have
been provided in accordance with the Contract and all due payments have been made by the
Customer under the Contract.
14.2 Without prejudice to any other rights or remedies which either party may have, a party
(the Terminating Party) may terminate the Contract without liability to the other party
(the Defaulting Party) immediately on giving notice to the Defaulting Party if the Defaulting Party
commits a material breach of any of the terms of the Contract and (if such a breach is remediable)
fails to remedy that breach within 30 days of the Defaulting Party being notified in writing of the
breach.
14.3 On termination of the Contract for any reason:
14.3.1 The Customer shall immediately pay to HGI all of HGI’s outstanding unpaid invoices and
interest and, in respect of any Deliverables or Additional Deliverables provided but for which
no invoice has been submitted, HGI may submit an invoice, which shall be payable
immediately on receipt; and
14.3.2 The accrued rights of the parties as at termination and the continuation of any provision
expressly stated to survive or implicitly surviving termination, shall not be affected.
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Breach/insolvency of the Customer

15.1

This Condition applies if:

15.1.1 The Customer makes any voluntary arrangement with its creditors or (being an individual
or firm) becomes bankrupt or (being a company) becomes subject to an administration
order or goes into liquidation (otherwise than for the purposes of amalgamation or
reconstruction); or
15.1.2 An encumbrancer takes possession, or a receiver is appointed, of any of the property or assets
of the Customer; or
15.1.3 The Customer ceases, or threatens to cease to carry on business; or
15.1.4 The Customer is in breach of any of its obligations pursuant to these conditions; or
15.1.5 The Customer exceeds the credit limit under its account (if any) with HGI or has failed to pay
any amount to HGI when due under the Contract or any other contract or arrangement; or
15.1.6 Any credit insurance required by HGI in relation to its dealings with the Customer is cancelled,
suspended or otherwise withdrawn; or
15.1.7 HGI reasonably apprehends that any of the events mentioned above (or any similar or
analogous event in any jurisdiction in which the Customer is incorporated or located), is about
to occur in relation to the Customer and notifies the Customer accordingly.
15.2 If this condition applies then, without prejudice to any other right or remedy available to HGI,
HGI shall immediately be entitled to cancel the Contract or (at HGI’s discretion) suspend any
further deliveries under the Contract without any liability to the Customer, and if the Deliverables
have been delivered but not paid for then the price for such Deliverables shall become
immediately due and payable notwithstanding any previous agreement or arrangement to the
contrary and HGI shall be entitled to repossess the same.
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Notice

16.1 Any notice or other communication to be given under this agreement shall be in writing and in
the English language and may be delivered by hand or sent by pre-paid post (by airmail post if to
an address outside the country of posting) or fax to the relevant party at that party’s registered
office or last-known trading address or, subject to condition 16.3, by email to the email address
specified in the Contract or such email address as one party may notify to the other party.
16.2 Any notice or document shall be deemed served:
16.2.1 if delivered by hand, at the time of delivery unless delivered after 17:00 in which case they
shall be given on the next day (other than Saturday or Sunday) on which the banks are
ordinarily open for business in the City of London (Working Day);
16.2.2 if posted, two (2) Working Days after posting (five (5) Working Days if sent by airmail post);
16.2.3 if sent by fax, at the time of transmission printed on the transmission confirmation sheet
provided that an error free transmission report has been received by the sender and if the
time of transmission is after 17:00 on a Working Day or at any time on a day that is not a
Working Day the notices shall be deemed to have been received at 09:00 on the next Working
Day; and
16.2.4 if sent by email, at the time of transmission (and to prove service it is sufficient to prove that
the notice was transmitted by email, to the email address of the relevant party).
16.3 Notices in relation to the taking or progressing of legal proceedings may be delivered by email.
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General

17.1 HGI shall have no liability to the Customer under the Contract if it is prevented from or delayed
in performing its obligations under the Contract or from carrying on its business by acts, events,
omissions or accidents beyond its reasonable control, including strikes, lock-outs or other
industrial disputes (whether involving the workforce of HGI or any other party), failure of a utility
service or transport network, act of God, war, riot, civil commotion, malicious damage,
compliance with any law or governmental order, rule, regulation or direction, accident,
breakdown of plant or machinery, fire, flood or storm.
17.2 No variation of the Contract (including a variation resulting from the application of Clause 5) or
these Clauses or of any of the documents referred to in them shall be valid unless it is in writing
and signed by both HGI and the Customer.
17.3 A waiver of any right under the Contract is only effective if it is in writing and it applies only to
the party to whom the waiver is addressed and the circumstances for which it is given.
17.4 Unless specifically provided otherwise, rights arising under the Contract are cumulative and do
not exclude rights provided by law.
17.5 If any provision (or part of a provision) of the Contract is found by any court or administrative
body of competent jurisdiction to be invalid, unenforceable or illegal, the other provisions will
remain in force and if any invalid, unenforceable or illegal provision would be valid, enforceable
or legal if some part of it were deleted, that provision will apply with whatever modification is
necessary to make it valid, enforceable and legal.
17.6 Each of the parties acknowledges and agrees that, in entering into the Contract it does not rely
on any undertaking, promise, assurance, statement, representation, warranty or understanding
(whether in writing or not) of any person (whether party to these terms and conditions or not)
relating to the subject matter of the Contract, other than as expressly set out in the Contract.
17.7 The Customer shall not, without the prior written consent of HGI, assign, transfer, charge, subcontract or deal in any other manner with all or any of its rights or obligations under the Contract.
17.8 Nothing in the Contract is intended to, or shall operate to, create a partnership between the
parties, or to authorise either party to act as agent for the other, and neither party shall have
authority to act in the name or on behalf of or otherwise to bind the other in any way (including
the making of any representation or warranty, the assumption of any obligation or liability and
the exercise of any right or power).
17.9 A person who is not a party to the Contract has no rights under the Contracts (Rights of Third
Parties) Act of 1999 to enforce any term of the Contract, but this does not affect any other right
or remedy of a third party.
17.10 The Customer warrants that it shall comply with all Restrictive Measures. HGI reserves the right
and is entitled to suspend and/or terminate the performance of its obligations under the
Contract if HGI has reasonable suspicion of the Customer’s breach or intention to breach this
condition.
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Law and Jurisdiction

18.1 The Contract shall be governed by and construed in all respects in accordance with the laws of
England and Wales. For the avoidance of doubt, the United Nations Convention on the
International Sale of Goods shall not apply to the Contract. The international rules for the
interpretation of trade terms prepared by the International Chamber of Commerce (INCOTERMS)
shall apply but where they conflict with the Contract, the Contract shall prevail.
18.2 If a dispute arises under the Contract, the parties shall in the first instance endeavour to resolve
the dispute by a meeting between senior representatives of the parties who shall use their best
efforts to negotiate in good faith and settle a dispute. If any such dispute cannot be settled
amicably through ordinary negotiations by the senior representatives, either party may (at such
meeting or within 14 days of its conclusion) propose to the other in writing that structured
negotiations be entered into with the assistance of a neutral advisor or mediator before resorting
to litigation.
18.3 Subject to Clause 18.4 the parties submit to the exclusive jurisdiction of the courts of England
and Wales and agree that, in respect of proceedings in England and Wales and in any of
jurisdiction, process may be served on either of them in the manner specified for notices
in Clause 16.
18.4 Nothing in this Clause 18 shall limit the right of HGI to take proceedings against the Customer in
any other court of competent jurisdiction, nor shall the taking of proceedings by HGI in any one
or more jurisdiction preclude the taking of proceedings in any other jurisdiction whether
concurrently or not, to the extent permitted by the law of such other jurisdiction.
18.5 It is the Customer’s obligation to acquaint itself and to comply with all applicable requirements
and restrictions imposed by law or by governmental and other authorities or corporations
relating to the possession, use, import, export, or resale of the Goods. It is the Customer’s
obligation to ensure that no Goods are exported or imported in violation of the laws of any
jurisdiction into or through which the Goods are transported during the course of reaching the
intended place of delivery. Where necessary, the Customer shall inform HGI at a reasonable time
before delivery of any documents which it is necessary for the Customer to provide in order to
allow export of the Goods in compliance with the laws of any relevant jurisdiction.
18.6 The Contract and these Clauses are written in the English language. If the Contract or these
Clauses are translated into any other language, the English language text shall prevail and any
notice given under or in connection with the Contract shall be in the English language.
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Trading Sanctions and Export Control

19.1 If Customer transfers to any third party any Goods (which in addition to the definition in Clause
1 shall also include all hardware and/ or software and/ or technology as well as corresponding
documentation, regardless of the mode of provision) delivered by HGI or any other equipment
in relation to which Services (including all kinds of technical support) have been performed by
the HGI (the “Transfer”), Customer shall comply with all applicable national and international reexport control and trading sanction regulations.
19.2 If any Transfer occurs the Customer shall guarantee and warrant that:

19.2.1 there will be no infringement of an embargo imposed by the United Kingdom,
European Union, United States of America and/ or by the United Nations;
19.2.2 such items being transferred are not intended for use in connection with armaments,
nuclear, biological or chemical weapons technology (WMD) or any type of missile
technology and/ or any form of terrorism, financing of terrorism or money laundering;
and
19.2.3 the regulations of all applicable Sanctioned Party Lists of the United Kingdom, European
Union and the United States of America concerning the trading with entities, persons
and organizations listed therein are considered and the appropriate due diligence
conducted.
19.3

If HGI opts to conduct export control and trading sanctions audits, the Customer upon request
by HGI, shall promptly provide HGI with all information pertaining to any particular end
customer, destination and intended use of the Goods, and equipment in relation to which the
Services are provided by HGI.

19.4

Customer shall indemnify HGI and any member of the HGI Group from and against any claim,
proceeding, action, fine, loss, cost and damages arising out of or relating to any non-compliance
with export control and trading sanction rules and regulations by Customer.
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Anti-Bribery Corruption (ABC) and Anti-Money Laundering Provisions

20.1

Each Party shall fully comply with all Applicable Laws of the countries in which the obligations
set forth in this Contract shall be performed, as well as the applicable anti-corruption, antimoney laundering and anti-terrorism laws of the United Kingdom, European Union and the
United States of America including the United States Foreign Corrupt Practices Act and the UK
Bribery Act 2010.

20.2

In performing its obligations under this Contract, the Parties and its officers, directors,
employees, agents and representatives agree that they have not, and shall not:
20.2.1 directly or indirectly, offer, give, make, promise, pay or authorize the payment of any
money, gift, or anything of value to any person that is an officer or employee of any
government, or an officer or employee of any department, agency or instrumentality
thereof, or of any public international organization, or any person acting in an official
capacity on behalf of such government, department, agency or instrumentality thereof,
or any candidate for or appointee to a political or government office, or to any political
party; or
20.2.2 receive, transfer, retain, use or hide the proceeds of any criminal activity whatsoever,
or employ or otherwise conduct business with a “designated person”, namely a person
or entity that appears on any list issued by the Netherlands, United Kingdom or United
States of America or international organizations such as the United Nations as being

involved in money laundering, terrorism, or drug trafficking, or as having violated
economic or arms embargoes.
20.3

The Customer shall fully comply with the ABC Policy.

20.4

In the event that either Party becomes aware or obtains knowledge of any violations of this
Condition, the aware Party shall promptly report to the other Party any such violation.

20.5

Any violation of the provisions of this Condition shall be sufficient cause for either Party to
terminate the Contract.

20.6

Customer shall indemnify HGI and any member of the HGI Group from and against any claim,
proceeding, action, fine, loss, cost and damages arising out of or relating to any non-compliance
with any anti-bribery and corruption and anti-money laundering provisions by the Customer.

