STANDARD LIBERATA TERMS AND CONDITIONS FOR THE 
SUPPLY OF GOODS AND/OR SERVICES
1. Definitions

“Conditions” means these Standard Liberata Terms and Conditions for the Supply of Goods and Services and the documents expressly attached (or referred) to in Schedule 1 and, if applicable, any other Schedule;

“Contract” means the contract for the purchase of any Goods and Services by Us from You which is subject to these Conditions;

“Delivery” means the physical delivery of any Goods to Us or a person whom we have nominated to represent us (it does not include the delivery of Goods to a carrier unless we have specifically nominated that carrier to represent Us);
“Goods” means the goods described in the Order or goods which are supplied as part of the Services and which are supplied under the Contract between You and Us;

“Order” means the purchase order placed by Us with You for any Goods and Services;

“Services” means the services described in the Order and which are supplied under the Contract between You and Us;

“Special Condition” means any special terms which we incorporate in our Order;
“Specification” means any technical or general description of the Goods or Services;

“Us” means Liberata UK Limited and any of its affiliated or associated companies (and includes the terms “We” and “Our”); and

“You” means the sole trader, firm, company or other organisation to which the Order is addressed (and includes “Your”).

2. The Contract
a) We will only be bound by Orders placed on our official Order form.

b) Neither We nor You will be bound by any changes or additions to these Conditions (except Special Conditions) unless both of us have confirmed our agreement to make those changes in writing.  If we do agree to make changes in this way, the new provisions will take precedence over any parts of these Conditions that conflict with them.
c) These Conditions are the only conditions on which We will do business with You.  They take precedence over any of Your terms and conditions, none of which are incorporated (either expressly or impliedly) into the Contract.  By supplying us with Goods and Services You are accepting these Conditions.
d) If there is any inconsistency between any of the clauses, schedules, specifications or other documentation incorporated into this Agreement by reference it shall be resolved by using the following order of precedence:

i. The clauses set out in these Conditions;

ii. Schedule 1;

iii. The Specification;

iv. Any other document set out in Schedule 1;

v. Any other Schedule. 

3. Delivery and Risk

a) We can cancel the Contract, or any Order, or any part of an Order unless Delivery of the Goods and Services takes place in the way specified in the Contract (e.g. on the date specified or in accordance with an agreed timetable) and, in relation to Delivery.
b) If You do not make Delivery of the Goods or do not perform the Services in the way described in the Contract, You will pay us compensation for any losses or damage that We suffer or incur as a consequence of Your failure to comply with the Contract.
c) You take the risk of ensuring that You provide us with the correct Goods.  If You make Delivery of the wrong materials, or of more Goods than the Contract requires We may (at Our discretion) agree to return those materials or the extra Goods to you provided that You pay all of the costs of returning them.
d) We can specify how we want the Goods to be shipped and Delivered and You will comply with Our instructions unless we have agreed Special Conditions to the contrary.
e) If the cost of freight is not included in the price for the Goods, You will ensure that the Goods are shipped:
i. in a way that makes the total freight charge the lowest possible for the shipment of the Goods; or
ii. in the way that We require them to be shipped.
f) Trade terms such as FOB and C&F are to be interpreted in accordance with the most recent edition of Incoterms.
g) You will ensure that the Goods (and all consignments of the Goods) are addressed to Us and are forwarded to the delivery address shown on the Order.
h) The Goods shall be Your property and are at Your risk until Delivery to Us.  Property in the Goods will pass to Us on Delivery.
4. Quality 

a) Any stipulations in the Order of the Contract about the quality of the Goods and Services or the Specification are conditions of the Contract.  If You breach these conditions We will be entitled to treat the Contract as repudiated by You and We will have the right to reject any Goods.
b) The Goods shall:
i. conform with the quantity, quality and description with the particulars stated by Us in the Order and/or Specification including the documents in Schedule 1;
ii. be of sound materials and of good workmanship;
iii. conform in all respects with the samples, patterns or specification provided by either party and approved by Us;
iv. comply with any standards of performance specified by Us;
v. be fit for the purpose for which they are required (regardless of whether that purpose is expressly or impliedly indicated by Us to You);
c) Without prejudice to any other provision of these Conditions, if We reasonably think that there is any fault or defect in the Goods, We shall be entitled to return the faulty or defective Goods to You and to require You (at Our discretion) either to repair or replace them at Your cost.  You shall Deliver the repaired or substituted Goods to Us within a reasonable period which We will either specify or agree with You (at Our discretion).  You will bear all costs of transporting the repaired or substituted Goods and any other ancillary costs associated with their repair or replacement.
d) The Services shall:
i. conform in all respects with the particulars stated by Us in the Order and/or Specification including the documents in Schedule 1;
ii. be performed in accordance with best practice and with reasonable care and skill;
e) Without prejudice to any other provision of these Conditions, if We reasonably think that there is any fault or defect in the performance of the Services, We shall be entitled to require You to repeat or re-perform them at Your cost or (at Our discretion) to refund to Us any amounts that We have paid to You prior to completion of the Services.  Our right to do this shall not affect Our right to terminate the Contract under Clause 7.
5. Health and Safety

a)   The Goods and Services shall comply with all relevant health and safety legislation.  

b)
When You perform the Services You will:

- work in a safe manner with due regard for Your health and safety and the health and safety of other people; 

- follow any safety procedures, rules or other guidance that We may provide to You; 

- use only equipment that is safe and suitable for its intended purpose;
- advise Us of any hazardous substances to be used or stored on our premises;
- report any accidents or injuries; and
- make available, if We request, any records or other safety information relevant to the Services supplied.
6. Price and Invoicing

a) Unless the Contract provides otherwise:
i. prices are those quoted by You at the date of the Order and are not subject to any increase;
ii. You must provide Us with separate invoices for each Contract.  You must not send any invoices to Us until after the completion of the Delivery of all of the Goods and the completion of the performance of all of the Services which are the subject of the Order, unless interim payments are agreed in writing between You and Us;
iii. We will pay You 30 days after receipt by Us of Your invoice;
iv. all of Your invoices must quote the number of the relevant Order or Contract to allow Us to make payment to You – if you fail to comply with this condition, We shall be entitled to reject Your invoice; and  
v. The invoice will be addressed to “Liberata Accounts Payable, Caerleon House, Cleppa Park, Newport, Gwent NP10 8BA”.
b) We will only permit You to raise extra charges under the Contract if We give You written permission to do so.
c) The Parties acknowledge that the Construction Industry Scheme (‘CIS’) may be applicable to some or all of the Services you provide. You must, on or before signing this Contract, provide all required information to ensure that We can properly determine Your payment status under CIS.  You warrant that all information provided by You is true and accurate. You consent to Us using this information to verify your CIS payment status with the HMRC and to make any deductions to Your invoices, or any future invoices, in accordance with the CIS requirements. Any breach of this clause 6 c) shall entitle Us to terminate this Contract with immediate effect. 

d) You shall indemnify Us against, and pay on demand, any and all liabilities incurred, all damage and loss suffered, all claims demands, actions, fines, penalties and/or proceedings made or brought and all costs disbursements and expenses incurred by Us arising out of: 

i. any breach or non‑observance by You (or any of your agents, sub Contractors, employees or any person under you control) of any of your obligations set out in clause 6 c) of this Contract. 

ii. a failure to provide Us with the information required to determine your CIS payment status; and 

iii. the provision by You of incorrect, misleading and/or incomplete information relating to the CIS and/or your payment status. 

7. Termination

a) We shall be entitled to terminate the Contract immediately on giving You notice that We have done so and to cancel any of Our commitments to You under the Contract in any of the following circumstances:
i. if You do not perform the Contract satisfactorily;
ii. if You do not comply with any of Your material contractual obligations;
iii. if You cease (or threaten to cease) carrying on business during the period of the Contract; or become insolvent; or have a receiver, administrative receiver  or manager appointed over the whole or any part of Your assets; or if You enter into any composition with creditors generally; or if You have an order made or resolution passed for You to be wound up(otherwise than as a way of furthering any scheme for Your amalgamation or reconstruction); or if You otherwise undergo any similar process in any jurisdiction;
iv. if We think that You will not be able to Deliver the Goods or  any part of them or perform the Services or any part of them on the date when you have agreed to do so.
b) We shall be entitled, at our discretion, to terminate these Conditions and any Contract at any time upon providing You with 30 days prior written notice. 

c) If We do terminate the Contract, Our doing so shall not affect any of Our rights or remedies in relation to any earlier breach of the Contract by You, nor will it affect any of the provisions of the Contract which are expressed to remain in force after any termination of the Contract. Any termination under these Conditions by Us shall be without liability to You. 
d) If the Contract is terminated, We shall not be obliged to pay anything more to You and You will compensate Us fully by paying to Us any costs (including amounts that we have already paid to You) that relate to the Goods or the Services or to the Contract generally which We have wasted or incurred as a result of terminating the Contract.
8. Insurance

a) You will take out (or already have in place) an insurance policy (or policies) with a reputable insurance company, covering all of the matters which are the subject of the compensation and indemnity provisions in these Conditions.  If We request You to do so, You will produce the relevant policy or policies and evidence that You have paid the latest premium due on them.
9. Intellectual Property

a) None of the Goods or the Services will infringe any existing patent, registered design, trademark, copyright, moral right or any other intellectual or industrial property right of whatever nature and You shall compensate Us fully for all claims, costs, charges, expenses, and damages of whatever sort relating to any claim that the promotion, use or sale of any of the Goods or Services constitutes or involves such an infringement.
b) The Goods and Services shall comply in all respects with all relevant statutes, regulations, statutory orders and other instruments in force (including any legislation concerning health and safety) when We receive the Goods and Services. 
c) You will indemnify Us fully for any claims, liabilities and expenses that We incur as a result of a breach of this Clause 9.
d) We will own any intellectual property rights created during the performance of the Order and/or Contract.
10. Labelling and Packaging

a) The Goods shall be properly packed and marked and, where We, any carrier, or any statutory requirements require them to be packed and/or marked in a specific way, You will comply with these requirements.  In particular, the Goods shall be marked with the Order number, the net, gross and tare weights, the name of the contents shall be clearly marked on each container and all containers of hazardous Goods (and all documents relating to them) shall bear prominent and adequate warnings.  You shall compensate Us fully for any actions, claims, demands, losses, charges, costs and expenses which We may suffer or incur as a result of or in connection with a breach of this condition.
b) Packaging materials will not be considered to be returnable and will be destroyed unless You ask Us, in writing, to return them.  If We do return them, You will bear the cost of our doing so.  We will not be liable for failing to return any empty packaging materials to You unless you tell us, in writing, within 10 days of Us telling You that they have been shipped to you, that they have not arrived.
11. Inspection of Premises and the Nature of Services
a) Before You submit any tender to provide those Services to Us You will be considered to have inspected any premises where Services will be performed fully; to have understood the nature and the extent of the Services which You will need to perform; and to have satisfied Yourself about all matters connected with the Services and the premises.

b) If You request Us to do so, We shall grant you reasonable access to the premises and shall provide You with reasonable information about the Services to allow You to comply with 11a) above.
c) You shall be responsible for and shall make good any damage to any building or part thereof, inclusive of fixtures, fitting and furniture, caused by your employees, workmen or agents and shall leave the same in as good a state of repair as it was when the Services commenced or prior to the Goods being delivered.

12.  No Agency
a) When You perform the Services, You will do so as a principal and not as Our agent:  Consequently:

i. You shall not (and You will ensure that Your agents and servants do not) say anything that might lead any other person to believe that You might be acting as Our agent; and
ii. nothing in these Conditions or the Contract shall impose any liability on Us in respect of any liability that You may incur to any other person, although this Condition shall not limit Our liability to You which arises as a consequence either of a breach of the Contract or any negligence by or on the part of Us or Our staff or Our agents.
iii. neither You, nor any person directly employed or engaged by You to perform the Services under the Contract is, or shall be considered to be, employed by Us.
13. Your Personnel

a) You will take all steps that We reasonably require You to take to prevent unauthorised persons being admitted to Our premises.  If We give You instructions that any person is not to be admitted to the premises, or is not to be involved in (or is to be removed from) performing any aspect of the Contract, You will take all reasonable steps to comply with those instructions and, if We require You to do so, You will replace anyone removed under this Condition with another suitably-qualified person and shall procure that any security pass issued to the person removed is surrendered.
14. Our Materials

a) If we issue You with any materials free of charge for the purpose of performing the Contract:

i. those materials will be and will remain Our property;

ii. You will keep and maintain the materials in good order and condition and will use them solely in connection with the Contract;

iii. You will notify Us of any surplus materials remaining after the performance of the Services has been completed and You will dispose of them in a proper manner and as We may direct You to;

iv. You shall make good, at Your expense, any waste of materials which arises from Your bad workmanship or negligence (or the bad workmanship or negligence of Your servants, agents or sub-contractors); and

v. You shall, without prejudice to any of our other rights under the Contract, deliver the materials back to Us (whether processed or not) when We request You to do so.

15. Audit 
a) You shall keep and maintain (in a form that We consider acceptable) until two years after the Contract has been completed (or any other period that We may require) the following completed records connected with the Services:
i. records of all expenditure for which We have to reimburse You; and
ii. records of all hours worked and all costs incurred by any of Your employees who are paid for by Us on the basis of time charges.
b) If we request You to do so, You shall provide Us or Our representatives with whatever access to the records described in 15a) that We may require.
16. Confidentiality

a) You will keep all information that You acquire from Us (or which You discover as a result of performing the Contract) confidential.  This condition does not, however, apply to information which is already publicly known, or which becomes publicly known other than as the result of a breach of the Contract, or which You are required to disclose as a consequence of any statute, regulation or an order of any court or regulatory authority.

b) You shall not make or permit others to make any reference to the subject matter of the Conditions, Contract, or the confidential information or use Our name in any public announcements, promotional, marketing or sales materials or efforts without Our prior written consent.

17. Assignment
a) You accept that We may assign, deal with or transfer all or any of Our rights or obligations under any Order or the Contract with You to any third party or parties.
b) You may not assign or novate the Contract without our prior written permission.
18. Data Protection

a) When carrying out Your obligations under any Order or the Contract, You shall:

i. comply in all respects with current data protection legislation, including the Data Protection Act 1998 (“the Act”); and
ii. (to the extent that the processing of personal data is carried out by You on Our behalf) process all personal data in accordance with the eight data protection principles and shall only act on Our instructions in relation to such processing (the terms “processing”, “personal data” and “data protection principles” have the meanings contained in the Act).
19. General
a) You will observe and comply with all of the requirements of the Liberata Supplier Code of Conduct (which is published and updated regularly on Our website at www.liberata.com).  

b) No change or variation to this Contract shall be valid unless in writing and signed by an authorised representative of each party. 

c) Where We have made them available to You, You will use Your best endeavours to observe Our policies in all material respects.

d) If We require it, You will demonstrate to Us that You are maintaining policies to protect and promote good labour standards in Your supply chains.

e) You will observe all applicable anti-slavery and anti-human trafficking laws, including the Modern Slavery Act 2015, which are in force from time to time. You will also take appropriate steps to ensure that there is no slavery or human trafficking in any of Your supply chains, and You will maintain the ability to demonstrate this, and the steps You have taken, to Us if We require You to do so.
f) The Contract shall be governed by and construed in accordance with English Law and any disputes arising in connection with the Contract shall be submitted to the exclusive direction of the courts of England and Wales.
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