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SENIOR AEROSPACE BIRD BELLOWS TERMS OF PURCHASE 

1. INTERPRETATION 

1.1 The definitions and rules of interpretation in this clause apply in these conditions. 

Applicable Law without limitation any law, statute, rule, regulation, order or 

ordinance of any legal jurisdiction including but not limited to any 

sovereign country, state, province or other political subdivision or 

court thereof, any governmental agency or authority of any country 

including laws and regulations pertaining to import, export, re-

export, anti-corruption, wages, hours, equal opportunities and other 

conditions of employment, the environment, and safety where: 

(a) the Goods are manufactured; 

(b) through which the Goods are to be transported;  

(c) the Goods are to be delivered; or 

(d) either of the parties is located. 

Breach includes any of the following: 

(a) a direct or indirect breach or negligent performance or failure 

or delay in performance of any term, covenant, obligation, 

warranty or other provision of the Contract howsoever 

arising; or 

(b) a written declaration or objective manifestation of intent or 

inability by a party to fail to perform or comply with any such 

warranty, covenant, obligation or other provision of the 

Contract. 

Business Day a day (other than a Saturday, Sunday or public holiday) when banks 

in London are open for business. 

Contract  the Purchase Order and the Seller's acceptance of it in accordance 

with condition 3.3. 

Delivery Address the address specified in the Purchase Order or as otherwise 

requested by SABB in writing prior to delivery of the Goods.  

Dispute 

Resolution 

Procedure 

the procedure for the resolution of disputes set out in clause 24. 

Drawings drawings, specifications and other technical papers provided by 

SABB to the Seller relating to: 

(a) the Goods; or 
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(b) any tools or jigs to manufacture the Goods. 

Good Industry 

Practice 

the degree of skill, care, prudence and foresight which would 

reasonably and ordinarily be expected to be exhibited from time to 

time by a manufacturer or supplier skilled and experienced in the 

supply of goods the same or similar to the Goods under the same or 

similar circumstances. 

Goods  the goods or equipment agreed in the Contract to be purchased by 

SABB from the Seller (including any part of it). 

Insolvent any of the following: 

(a) the Seller suspends, or threatens to suspend, payment of its 

debts or is unable to pay its debts as they fall due or admits 

inability to pay its debts or is deemed unable to pay its debts 

within the meaning of section 123 of the Insolvency Act 1986 

or (being an individual) is deemed either unable to pay its 

debts or as having no reasonable prospect of so doing, in 

either case, within the meaning of section 268 of the 

Insolvency Act 1986 or (being a partnership) has any partner 

to whom any of the foregoing apply; 

(b) the Seller commences negotiations with all or any class of its 

creditors with a view to rescheduling any of its debts, or 

makes a proposal for or enters into any compromise or 

arrangement with its creditors other than for the sole 

purpose of a scheme for a solvent amalgamation of the 

Seller with one or more other companies or the solvent 

reconstruction of the Seller; 

(c) a petition is filed, a notice is given, a resolution is passed, or 

an order is made, for or in connection with the winding up of 

the Seller other than for the sole purpose of a scheme for a 

solvent amalgamation of the Seller with one or more other 

companies or the solvent reconstruction of the Seller; 

(d) an application is made to court, or an order is made, for the 

appointment of an administrator, or if a notice of intention to 

appoint an administrator is given or if an administrator is 

appointed, over the Seller; 

(e) the Seller (being an individual) is the subject of a bankruptcy 

petition or order; 

(f) the holder of a qualifying floating charge over the assets of 

that other party has become entitled to appoint or has 

appointed an administrative receiver; 

(g) a person becomes entitled to appoint a receiver over the 
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assets of the other party or a receiver is appointed over the 

assets of the other party; 

(h) a creditor or encumbrancer of the Seller attaches or takes 

possession of, or a distress, execution, sequestration or other 

such process is levied or enforced on or sued against, the 

whole or any part of the Seller's assets and such attachment 

or process is not discharged within 10 Business Days; or 

(i) any event occurs, or proceeding is taken, with respect to the 

Seller in any jurisdiction to which it is subject that has an 

effect equivalent or similar to any of the events mentioned in 

sub-clause (a) to sub-clause (h) above (inclusive). 

Intellectual 

Property Rights 

patents, utility models, rights to inventions, copyright and 

neighbouring and related rights, topography rights, trade marks and 

service marks, business names and domain names, rights in get-up 

and trade dress, goodwill and the right to sue for passing off or 

unfair competition, rights in designs, 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. 

Purchase Order  SABB's written instruction to supply the Goods, incorporating these 

conditions. 

SABB Senior UK Limited trading as Senior Aerospace Bird Bellows 

(registered in England and Wales with company number 01928053). 

SABB’s IPR all of SABB’s Intellectual Property Rights associated with either the 

Goods or any Drawings or both. 

Seller  the person, firm or company who accepts the Purchase Order in 

accordance with condition 3.3. 

Specification  has the meaning given to it in clause 5.1.  

Technical 

Requirements 

Schedule 

the schedule attached to these conditions. 

1.2 Clause, Schedule and paragraph headings shall not affect the interpretation of this 

agreement. 
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1.3 A person includes a natural person, corporate or unincorporated body (whether or not 

having separate legal personality). 

1.4 A reference to a company shall include any company, corporation or other body 

corporate, wherever and however incorporated or established. 

1.5 Unless the context otherwise requires, words in the singular shall include the plural and in 

the plural include the singular. 

1.6 Unless the context otherwise requires, a reference to one gender shall include a reference 

to the other genders. 

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

or re-enacted from time to time. 

1.8 A reference to writing or written includes faxes and e-mail. 

1.9 References to clauses and Schedules are to the clauses and Schedules of this agreement 

and references to paragraphs are to paragraphs of the relevant Schedule. 

1.10 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, definition, phrase or term preceding those terms. 

2. APPLICATION OF CONDITIONS  

2.1 These conditions shall: 

2.1.1 apply to and be incorporated in the Contract; and 

2.1.2 prevail over any inconsistent terms or conditions contained in or referred to in 

the Seller's quotation, acceptance, correspondence or elsewhere or implied by 

law, trade custom, practice or course of dealing. 

2.2 No addition to, variation of, exclusion or attempted exclusion of the Purchase Order or 

these conditions or any of them shall be binding on SABB unless in writing and signed by 

a duly authorised representative of SABB.  

2.3 Where the Purchase Order is for more than one item, it shall (following acceptance by the 

Seller) be regarded as a single Contract for all Goods supplied pursuant to that Purchase 

Order. 

3. EFFECT OF PURCHASE ORDER 

3.1 SABB shall only be bound by an order if it is issued on SABB's standard Purchase Order 

form and signed by a duly authorised representative of SABB. 

3.2 The Purchase Order constitutes an offer by SABB to purchase the Goods subject to these 

conditions. Accordingly, any acceptance of the Purchase Order by the Seller shall establish 

a contract for the sale and purchase of those Goods on these conditions. Any counter-

offer made by the Seller to supply the Goods on other conditions shall only be validly 
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accepted if such acceptance is in writing and signed by a duly authorised representative 

of SABB. 

3.3 The execution and return of the acknowledgement copy of the Purchase Order form by 

the Seller, or the Seller's execution, commencement of work or commencement of 

delivery pursuant to the Purchase Order constitutes acceptance of the Purchase Order on 

these conditions by the Seller. 

4. SELLER'S WARRANTY  

4.1 The Seller warrants to SABB that: 

4.1.1 the Goods will conform with the Specification;  

4.1.2 the Goods will conform with all standards referred to on any part of the Goods 

and in any product packaging or documentation in, with or in relation to which 

the Goods are supplied; 

4.1.3 the Goods will be of satisfactory quality and fit for any intended uses expressly or 

impliedly made known to the Seller, and will be free from all defects in materials, 

workmanship and installation for a period of the longer of 12 months after being 

placed into service by SABB or 24 months from the date of delivery;  

4.1.4 the Goods will comply with all performance and other specifications stated in the 

Purchase Order, and all applicable Applicable Law for the time being in force; and 

4.1.5 the Seller will comply with all Applicable Law and that no Applicable Law has 

been violated or will be violated in supplying SABB with the Goods. 

4.2 In the event that the Seller is not the manufacturer of the Goods the Seller will obtain 

assignable warranties for the Goods from its suppliers which it will assign or pass on to 

SABB and the Seller will co-operate with SABB in the enforcement of such warranties. If 

any such warranty is not assignable or is not assigned then the Seller will assume the 

responsibility of the warranty. 

4.3 SABB's rights under the Contract are in addition to the statutory terms implied in favour of 

SABB by the Sale of Goods Act 1979 and any other statute. 

4.4 The provisions in this condition 4 shall survive any delivery, inspection, acceptance, 

payment or performance pursuant to the Contract and shall extend to any replacement, 

repaired, substitute or remedial goods provided by the Seller. 

5. SPECIFICATION 

5.1 The quality, description and other particulars of the Goods (Specification) shall: 

5.1.1 be as set out in the Purchase Order; 

5.1.2 be as set out in any Drawings provided by SABB to the Seller; and 
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5.1.3 conform with all samples, drawings, descriptions and specifications provided to 

SABB by the Seller. 

5.2 The documents forming the Specification are to be taken as mutually explanatory of one 

another. Unless otherwise provided, in the event of any inconsistency or discrepancy 

between the documents forming the Specification the conflict should be resolved 

according to the order of priority in which the documents are referred to in clause 5.1. 

5.3 The Seller has used all reasonable care and skill prior to the date of the Contract to 

identify any error, discrepancy, inconsistency or inaccuracy within or between any of the 

documents forming the Specification, the Applicable Law or Good Industry Practice 

(“Discrepancy”). 

5.4 Where the Seller identifies any Discrepancy it must notify SABB of the same. The Seller 

shall submit to SABB for approval its written proposals as to how it proposes to deal with 

the Discrepancy and SABB shall instruct the Seller in writing how it wishes it to proceed. 

No such instruction nor any such Discrepancy shall give rise to an entitlement to any 

addition to the Price. 

5.5 The Seller must ensure that the Goods are marked in accordance with SABB’s 

requirements as notified to the Seller in writing. 

6. CHANGES 

6.1 The Seller may not make any changes or additions to the Specification, method of 

shipment or packing, or place of delivery (Change) without SABB’s prior written 

permission. 

6.2 SABB has the right by notice in writing to the Seller to request a Change (Change 

Request).  

6.3 If the Seller believes that any Change Request causes an increase or a decrease in the 

cost of or the time required for the supply of the Goods then: 

6.3.1 the Seller must notify SABB in writing within 10 Business Days of the Seller’s 

receipt of the Change Request of any anticipated change in the cost of or time 

required for the supply of the Goods (Change Assessment); 

6.3.2 As soon as practicable after SABB receives the Seller’s Change Assessment, the 

parties shall discuss and agree the issues set out in the Change Assessment, and 

the Seller shall provide such evidence as SABB may require that the Seller has 

used all reasonable endeavours (including (where practicable) the use of 

competitive quotes) to minimise any increase in costs and time and maximise 

any reduction in costs and time. 

6.3.3 As soon as possible after the Change Assessment has been agreed or otherwise 

determined pursuant to the Dispute Resolution Procedure SABB shall: 

(a) confirm the Change Request (as modified pursuant to clause 6.3.2) in 

writing to the Seller; or 
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(b) withdraw the Change Request. 

6.4 If no Change Assessment is given by the Seller to SABB in accordance with clause 6.3.1 

then the Seller will be obliged to implement the Change Request but will not be entitled to 

any increase in the price payable for, or extension of time for the supply of, the Goods. 

7. INSPECTION AND TESTING OF GOODS 

7.1 The Seller shall: 

7.1.1 carefully test and inspect each part of the Goods before delivery to ensure that it 

complies with the requirements of the Purchase Order; and 

7.1.2 if so requested by SABB, give SABB reasonable advance notice of such tests 

(which SABB shall be entitled to attend). 

7.2 SABB reserves the right to call for certificates or test certificates for the Goods at any 

stage of manufacture or assembly. Such certificates shall clearly state SABB's order 

numbers and any item or Goods numbers. If, as a result of any inspection or test, SABB 

finds that the Goods or any items comprised within it do not comply with the Purchase 

Order, or are unlikely to comply with it on completion of manufacture, processing or 

performance, SABB may inform the Seller, and the Seller shall take such steps as are 

necessary to ensure compliance. 

7.3 Any inspection carried out by SABB shall not relieve the Seller from its obligations under 

the Contract or imply acceptance or approval by the Seller. 

7.4 The Seller shall ensure that SABB and its customers are given full access to the Seller’s 

premises, and to any of the Seller’s supplier’s premises, upon reasonable notice. 

8. TECHNICAL REQUIREMENTS 

The Seller must: 

8.1 comply with the Technical Requirements Schedule; 

8.2 ensure that all the Goods are manufactured, stored, tested and packed in accordance with 

the Technical Requirements Schedule;  

9. RECORDS AND AUDIT 

9.1 The Seller must and cause its agents and sub-contractors to: 

9.1.1 maintain suitable detailed records and evidence (Records): 

(a) of the origin, composition, manufacture, kind and quality of the Goods; 

(b) that the Goods comply with the requirements of the Contract including both 

the Technical Requirements Schedule and the Specification; and 

(c) to ensure accurate billing of any charges incurred. 
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9.1.2 retain the Records for a period of not less than 12 years after the delivery date of 

the last instalment of the Goods; 

9.1.3 provide copies of the Records and any supplementary evidence which SABB may 

require to SABB without charge upon request; and 

9.1.4 permit SABB to inspect the originals of the Records and any supplementary 

evidence which SABB may require upon request at all reasonable times. 

9.2 SABB shall be entitled to carry out an audit of the Records using its own personnel or any 

third party auditor. In the event such audit indicates inaccuracies, overbilling or any other 

Breach resulting in a loss to SABB then in addition to SABB’s right to recover such loss 

from the Seller the Seller shall also be responsible for SABB’s reasonable costs incurred in 

carrying out such audit. 

10. DELIVERY, INSTALLATION AND ACCEPTANCE OF GOODS 

10.1 Unless SABB has agreed otherwise in writing, the Seller shall deliver the exact specified 

quantities of items comprised in the Goods in accordance with the Purchase Order. 

Without affecting its other rights and remedies, SABB reserves the right to reject 

incomplete deliveries and to return excess quantities at the Seller's risk and expense. 

10.2 The Seller shall deliver the Goods to the Delivery Address on the date specified in the 

Purchase Order or, if no such date is specified, within 28 days of the date of the Purchase 

Order. Time is of the essence as to the delivery of the Goods under the Contract and if 

the Seller does not comply with its obligations in the preceding sentence, SABB may: 

10.2.1 cancel the Contract in whole or in part without incurring any liability to the Seller;  

10.2.2 refuse to accept any subsequent delivery of items comprised in the Goods which 

the Seller attempts to make;  

10.2.3 purchase substitute items elsewhere; and  

10.2.4 hold the Seller accountable for any loss and additional costs incurred. 

10.3 In the event of delay or reasonably anticipated delay in the supply of the Goods or any 

part or instalment thereof the Seller must immediately inform SABB in writing of the delay 

or anticipated delay, its cause and anticipated duration. The Seller undertakes to shorten 

or make up the delay by all reasonable and expeditious means. In the event that SABB 

reasonably determines that the Seller will be unable to meet any delivery dates under the 

Contract SABB shall have the right to either: 

10.3.1 acquire the Goods from a third-party source and charge the Seller for any costs 

in excess of the price for the Goods under the Contract; or 

10.3.2 pursue the remedies set out in condition 21 below. 

10.4 The Seller must properly pack and secure the Goods in such manner as to enable it to 

reach its destination in good condition. No charge shall be made for wrapping, packing, 
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cartons, boxes, crating or containers unless specified in the Purchase Order, and SABB 

shall not be responsible for returning any such materials. 

10.5 The Seller must ensure that: 

10.5.1 Each advice note, packing slip, bill of lading and invoice shall contain any 

applicable component number, quantities, order number, delivery date and the 

Delivery Address. 

10.5.2 A packing note shall accompany each delivery or consignment of Goods and must 

be displayed prominently. A duplicate copy shall be sent by post or email to SABB 

at the Delivery Address by way of an advice note. 

10.5.3 Statements of account shall be sent to SABB’s head office not later than the 10th 

day of every month and shall list all invoices in respect of Goods delivered by the 

Seller to the Buyer in the preceding month. 

10.6 Unless agreed by SABB expressly in writing the Goods shall be delivered by the Seller 

carriage free to the Delivery Address. The Goods shall be received at the place of delivery, 

subject to SABB's inspection and approval. Any Goods which SABB rejects as not 

conforming with the Purchase Order shall be returned at the Seller’s risk and expense.  

10.7 Unless SABB and the Seller have, before or at the same time as the Purchase Order, 

agreed in writing (signed on behalf of SABB) additional conditions regarding preparation 

of or environmental requirements at the site at which the Goods are to be installed, the 

Seller acknowledges and agrees that the Goods are suitable to be installed and used at 

the premises at which SABB intends to use it and that there are no additional conditions 

regarding site preparation or environmental requirements.  

10.8 If the Goods are delivered in instalments the instalments shall be a single contract and 

shall not be severable. 

10.9 In relation to installation and acceptance tests: 

10.9.1 except where condition 10.9.5 applies, the Seller shall, without further charge to 

SABB, install the Goods at the premises at which SABB intends to use it and 

subject the Goods to its standard installation and acceptance tests;  

10.9.2 if the Goods pass those tests, the Seller will issue an acceptance certificate to 

that effect to SABB, but receipt by SABB of such an acceptance certificate will not 

constitute legal acceptance by SABB; 

10.9.3 if the Goods do not (on any attempt) pass those tests, the Seller will (without 

affecting SABB’s other rights and remedies) promptly and at its expense carry out 

all necessary remedial work and re-submit the Goods to the tests as set out in 

conditions condition 10.9.1 and condition 10.9.2; 

10.9.4 If all the tests have not been successfully completed within 5 Business Days after 

delivery, SABB shall have the same rights as it would have had if the Seller had 

not performed its obligations under condition 10.2; 



10 of 23 

10.9.5 if SABB and the Seller have, before or at the same time as the Purchase Order, 

agreed otherwise in writing (signed on behalf of SABB), then SABB (itself or 

through a third party) will be responsible for installing the Goods and conditions 

condition 10.9.1 to condition 10.9.4 shall not apply. 

10.10 Notwithstanding condition 10.9: 

10.10.1 SABB shall not be deemed to have accepted the Goods until it has had 30 

Business Days to inspect them after delivery; and 

10.10.2 SABB may reject the Goods as though they had not been accepted for two 

months after any latent defect in the Goods has become apparent. 

11. PATTERNS, DRAWINGS AND MATERIALS 

11.1 All patterns, Drawings, tools, jigs, equipment and other material provided by SABB to the 

Seller or specifically produced or acquired by the Seller for SABB in connection with the 

Contract (SABB Tooling) shall be and remain SABB’s exclusive property. The Seller shall 

not use any SABB Tooling to produce any Goods for itself or any third party and the same 

shall be returned to SABB on demand or on completion of the Contract. 

11.2 The Seller shall insure and keep insured the SABB Tooling whilst the same is in the 

Seller’s possession against “all risks” to the reasonable satisfaction of SABB and shall 

whenever requested by SABB produce a copy of the policy of insurance. Should the Seller 

damage any of the SABB Tooling through bad workmanship or negligence SABB shall 

have immediate recourse against the Seller in respect of the cost of repair or replacement 

as may be necessary. 

12. RISK AND PROPERTY  

12.1 The Goods shall be at the risk of the Seller until delivery to SABB at the Delivery Address. 

The Seller shall off-load the Goods at its own risk as directed by SABB.  

12.2 Ownership of the Goods shall pass to SABB on completion of delivery (including off-

loading) in accordance with the Purchase Order, except that if the Goods are paid for 

before delivery ownership shall pass to SABB once payment has been made. The passing 

of ownership in the Goods is without prejudice to any right of rejection to which SABB 

may be entitled under the Contract or otherwise.  

13. PRICES  

13.1 The price for the Goods under the Contract shall be the lowest of: 

13.1.1 the price stated in the Purchase Order; 

13.1.2 the price most recently offered to SABB by the Seller; or 

13.1.3 the lowest price the Seller quotes or offers to a third party or generally for Goods 

of similar quality, quantity or description to the Goods (or the items comprised in 

them) from the date one month prior to SABB’s Purchase Order being placed 

until completion of delivery of the Goods. 
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13.2 If SABB pays more to the Seller than the price due under clause 13.1 then SABB shall be 

entitled to a refund of the difference. 

13.3 All prices are fixed and inclusive of delivery, packaging, packing, shipping, carriage, 

insurance and other charges and dues, and are not subject to adjustment save as 

specifically provided in these conditions or the Purchase Order. 

14. PAYMENT 

14.1 Unless otherwise stated in the Purchase Order, payment of all undisputed amounts due 

under invoices shall be made by the date 60 days after the end of the month in which the 

Goods are received by SABB in accordance with the Purchase Order. 

14.2 SABB shall pay the Seller’s invoices less a 2.5% discount. 

14.3 SABB shall make payment to the Seller in sterling and if the price is quoted in any other 

currency it will be payable at the most favourable rate available to SABB at SABB’s bank 

from the date one month prior to SABB’s Purchase Order being placed until the date of 

payment being due in accordance with condition 14.1. 

14.4 Payment of the Seller by SABB shall not prejudice SABB’s other rights or remedies under 

the Contract. 

14.5 SABB has the right to withhold any amounts in dispute until the dispute is resolved by the 

parties in accordance with the Dispute Resolution Procedure without incurring any penalty 

and without cancelling the Contract or any individual Purchase Order. 

14.6 Without prejudice to any other right or remedy, SABB reserves the right to set off any 

amount at any time owing to it by the Seller against any amount payable by it to the 

Seller under the Contract. 

14.7 The Seller must submit any claims or disputes arising under the Contract that relate to 

billing or payment to SABB in writing within 90 days after invoice date, and the Seller’s 

failure to do so will constitute a waiver by the Seller of any legal or equitable rights with 

respect to the subject matter of the claim or dispute. 

15. CONFIDENTIALITY AND SABB'S PROPERTY 

15.1 The Seller shall keep in strict confidence all technical or commercial know-how, 

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

have been disclosed to the Seller by SABB or its agents, and any other confidential 

information concerning SABB's business or its products which the Seller may obtain. The 

Seller shall restrict disclosure of such confidential material to such of its employees as 

need to know the same for the purpose of discharging the Seller's obligations to SABB 

and the Seller shall ensure that such employees are subject to obligations of 

confidentiality corresponding to those which bind the Seller. 

15.2 All materials, equipment, tools, copyright, rights in designs and any other Intellectual 

Property Rights in all drawings, specifications and data supplied by SABB to the Seller 

shall at all times be and remain the exclusive property of SABB, and shall be held by the 
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Seller in safe custody at its own risk and maintained and kept in good condition by the 

Seller until returned to SABB, and shall not be disposed or used other than in accordance 

with SABB's written instructions or authorisation. The Seller shall return all copies of any 

such material to SABB immediately on SABB’s first written request. 

15.3 This condition 15 shall survive the termination of the Contract, however arising. 

16. INTELLECTUAL PROPERTY 

16.1 The Seller shall indemnify SABB 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 and other professional costs and 

expenses) suffered or incurred by SABB arising out of or in connection with any claim 

made against SABB for actual or alleged infringement of a third party's Intellectual 

Property Rights arising out of, or in connection with, the supply or use of the Goods.  

16.2 The indemnity under clause 16.1 shall not apply to the extent that the actual or alleged 

infringement of a third party's Intellectual Property Rights is an unavoidable consequence 

of the Seller complying with the Specification or a Change Request. 

16.3 The Seller acknowledges that: 

16.3.1 the SABB IPR are SABB’s (or its licensor’s) property; and 

16.3.2 nothing in this agreement shall be construed as conferring any licence or 

granting any rights in favour of the Seller in relation to the SABB IPR. SABB 

asserts its full rights to control the use of its trade marks within the EEA and the 

Seller shall assist SABB as required in preventing parallel importers from diluting 

SABB’s rights. 

16.4 The Seller shall not (other than pursuant to this agreement) copy or make use of the 

Drawings. 

16.5 The Seller shall not use (other than pursuant to this agreement) or seek to register any 

trade mark or trade name (including any company name) which is identical to, confusingly 

similar to or incorporates any trade mark or trade name which SABB or any associated 

company of SABB owns or claims rights in anywhere in the world. 

16.6 The Seller shall promptly and fully notify SABB of: 

16.6.1 any actual, threatened or suspected infringement of any SABB IPR which comes 

to the Seller’s notice; and 

16.6.2 any claim by any third party that comes to the Seller’s notice that the 

manufacture or sale of the Goods infringes the Intellectual Property Rights of any 

person. 

16.7 The Seller agrees (at SABB’s request and expense) to do all such things as may be 

reasonably required to assist SABB in taking or resisting any proceedings in relation to 

any infringement or claim referred to in clause 16.6. 
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16.8 In the event of any claim, proceeding or suit by a third party against the Seller alleging an 

infringement of any Intellectual Property Right connected with the Goods or any Drawings 

or both, SABB may, at its absolute discretion, defend the Seller at SABB’s expense, 

subject to:  

16.8.1 the Seller promptly notifying SABB in writing of any such claim, proceeding or 

suit; and 

16.8.2 SABB being given sole control of the defence of the claim, proceeding or suit, 

and provided that SABB shall not be liable for infringements to the extent that they are 

covered by the indemnity set out in condition 16.1.  

16.9 In the event of SABB exercising its discretion to defend the Seller at its expense as set out 

in clause 16.8 above, SABB shall reimburse the Seller with an amount equal to any cost, 

expense or legal fees incurred at SABB’s written request or authorisation and shall 

indemnify the Seller against any liability assessed against the Seller by final judgement on 

account of an infringement described in clause 16.8. 

16.10 The Seller grants SABB an irrevocable, non-exclusive, non-transferable, world-wide, 

royalty-free licence to use the Seller’s Intellectual Property Rights as embodied in the 

Goods to the extent necessary in connection with SABB’s development, sale, distribution, 

use, repair or replacement of the Goods save that the Seller shall not be obliged to grant 

such a licence where the Seller is contractually prohibited from granting such licence. 

16.11 For the purposes of condition 16.12 Invention shall mean: 

16.11.1 any invention, idea, discovery, innovation or other development patentable or 

not; 

16.11.2 any software, computer program, drawing, design, report, computation, 

calculation, working paper and document of every kind; and 

16.11.3 any Intellectual Property Right, 

that is made or conceived either solely by the Seller or jointly by the Seller and others in 

connection with the performance of the Contract. 

16.12 The Seller must: 

16.12.1 assign and does hereby assign to SABB all right, title and interest in any 

Invention; 

16.12.2 promptly disclose to SABB any Invention that is made or conceived in connection 

with the performance of the Contract whether solely by the Seller or jointly by 

the Seller and others; 

16.12.3 upon request by SABB, execute an assignment document to evidence the 

assignment to SABB of the Invention and do anything else reasonable necessary 

to enable SABB to perfect and protect its rights therein; and 
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16.12.4 at SABB’s expense co-operate fully with SABB or its nominee in the preparation 

prosecution and maintenance of patent applications and any resulting patents 

and in any litigation or administrative proceedings involving any of the foregoing.  

17. INSURANCE 

17.1 The Seller agrees to obtain and maintain for 15 years with an insurer reasonably 

acceptable to SABB: 

17.1.1 all insurances required by Applicable Law including Employer’s Liability insurance; 

17.1.2 product liability insurance with a limit of not less than £5,000,000 in respect of 

each and every claim and which includes cover indemnifying SABB against any 

claim for which the Seller or any of its sub-contractors may be liable; and 

17.1.3 such other available insurance or increased limits as SABB may request, 

and such policies shall name SABB as an additional insured, and shall be endorsed with a 

waiver of subrogation in favour of SABB. 

17.2 Prior to SABB paying the Seller for the Goods, and as and when reasonably required by 

SABB the Seller agrees to provide SABB with evidence satisfactory to SABB of the 

insurances being in full force and effect and confirming the territorial limits, indemnity 

limit, details of the levels of excess, insurers, policy number and the above 

endorsements.   

17.3 Should the Seller fail to provide or maintain the insurance in accordance with condition 

17.1 or provide the evidence of such insurance pursuant to condition 17.2, SABB may, at 

its election, either: 

17.3.1 obtain such coverage on the Seller’s behalf and the Seller shall immediately 

reimburse the reasonable costs of such insurance to SABB; or 

17.3.2 immediately terminate the Contract without liability to the Seller. 

17.4 The Seller shall provide SABB with 30 days’ written notice prior to the effective date of 

any cancellation or material change of the Seller’s insurance. 

17.5 The Seller shall not take any action or fail to take any reasonable action nor, insofar as it 

is reasonably within its power, to permit anything to occur to it which would entitle any 

insurer to refuse to pay any claim under any policy of insurance maintained by SABB. 

17.6 The Seller shall indemnify and hold harmless SABB for the amount of any increased 

premiums paid by SABB in order to maintain SABB’s insurances (including any taken out 

pursuant to condition 17.3.1) to the extent that such increase in the premiums is due to 

claims made in respect of such insurances and the claims are due to the negligent acts, 

defaults or omissions of the Seller or any Breach by the Seller. 

17.7 The provisions of this condition 17 shall not be construed as limiting the liability of the 

Seller under the Contract. 
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17.8 The Seller shall indemnify and hold harmless SABB against any liability which SABB may 

incur including without limitation any liability arising under the Consumer Protecion Act 

1987 and against all and any claims, demands, proceedings, costs, losses or expenses 

made against or incurred by SABB howsoever arising as a result of any use of the Goods, 

any act, omission, breach of statutory duty or of the Contract by the Seller, its employees, 

sub-contractors or agents. 

18. IMPORT AND EXPORT COMPLIANCE 

The Seller shall be solely responsible for: 

18.1 required compliance with all Applicable Law and shall provide SABB with any and all 

information needed for SABB to comply with all Applicable Law including import, export 

and re-export laws and regulations; 

18.2 obtaining all certificates of manufacture and certificates of origin; and 

18.3 if the Goods are eligible for preferential tax or tariff treatment (including under a free 

trade or international agreement) the Seller will take all necessary steps and provide SABB 

with all assistance required to participate in said treatment. 

19. SELLER’S FINANCIAL POSITION 

19.1 The Seller warrants that it is not Insolvent. 

19.2 The Seller must provide to SABB the following information upon request: 

19.2.1 the latest and any previous accounts and management accounts; 

19.2.2 up-to-date bank statements; 

19.2.3 details of assets and liabilities; 

19.2.4 details of any litigation of material value; and 

19.2.5 details of any financing agreements that are in default. 

19.3 SABB will keep the information provided pursuant to clause 19.2 confidential and will only 

disclose it: 

19.3.1 to its employees, officers, representatives or advisers who need to know such 

information for the purposes of exercising SABB's rights or carrying out its 

obligations under or in connection with the Contract; and 

19.3.2 as may be required by law, a court of competent jurisdiction or any 

governmental or regulatory authority. 

20. TERMINATION  

20.1 SABB may cancel the Contract (for all or part only of the Goods) by giving written notice 

to the Seller at any time before delivery, in which case SABB shall pay the Seller the price 

for the cancelled Goods, less any cost savings accruing to the Seller by reason of the 
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cancellation. The Seller shall not be entitled to any loss of profit, lost revenue, lost 

business opportunity or any incidental, indirect, economic, consequential or other 

damages because of termination pursuant to this condition. 

20.2 Without prejudice to any other rights or remedies to which SABB may be entitled, SABB 

may terminate the Contract without liability to the Seller if: 

20.2.1 the Seller commits a Breach which is irremediable or (if such Breach is 

remediable) fails to remedy that Breach within a period of 5 Business Days after 

being notified in writing to do so; 

20.2.2 the Seller repeatedly commits Breaches in such a manner as to reasonably justify 

the opinion that its conduct is inconsistent with it having the intention or ability 

to give effect to the terms of this agreement; 

20.2.3 the Seller is Insolvent; 

20.2.4 the Seller suspends or ceases, or threatens to suspend or cease, carrying on all 

or a substantial part of its business; or 

20.2.5 there is a change of control of the other party (within the meaning of section 

1124 of the Corporation Tax Act 2010).  

20.3 Any provision of this agreement that expressly or by implication is intended to come into 

or continue in force on or after termination of this agreement shall remain in full force and 

effect. 

20.4 Termination of this agreement shall not affect any rights, remedies, obligations or 

liabilities of the parties that have accrued up to the date of termination, including the right 

to claim damages in respect of any Breach which existed at or before the date of 

termination. 

21. REMEDIES  

21.1 The Seller shall indemnify and hold SABB its officers, agents and employees 

harmless from all loss, cost, damage, claims, penalties, fines or bodily injury 

(including death) and all direct, indirect or consequential liabilities (including 

loss of profits, loss of business, depletion of goodwill and similar losses), costs, 

proceedings, damages and expenses (including legal and other professional 

fees and expenses) awarded against, or incurred or paid by, SABB as a result of 

or in connection with the Seller’s performance under the Contract except to the 

extent caused by SABB’s negligence or wilful misconduct. Condition 21.3 shall 

not apply for the purposes of this condition. 

21.2 In the event of any Breach by the Seller SABB may (without prejudice to any other right 

or remedy) exercise any one or more of the following rights or remedies, whether or not 

any part of the Goods has been accepted by SABB: 

21.2.1 rescind the Contract; or 
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21.2.2 reject the Goods (in whole or in part) and return them to the Seller at the risk 

and cost of the Seller on the basis that the Seller shall immediately pay to SABB a 

full refund for the Goods so returned; or 

21.2.3 require the Seller, at the Seller's expense, either (at SABB's option): 

(a) to remedy the Defect and carry out such other work as is necessary to 

ensure that the Goods are in all respects in accordance with the Contract; 

or 

(b) to supply replacement Goods, 

provided that if the Seller refuses to comply fully with SABB’s request to remedy 

the Defect or to supply replacement Goods within 15 days of receiving such a 

request, SABB may purchase replacement Goods from another source and the 

Seller shall reimburse SABB for all costs and expenses reasonably incurred in 

doing so and such costs shall include removal, re-installation, manufacturing, 

labour, access and shipping costs; or 

21.2.4 refuse to accept any further deliveries of the Goods, without liability to the Seller;  

and in any case to claim such damages as it may have sustained in connection with the 

Breach or Breaches of the Contract by the Seller not otherwise covered by this condition 

21 including without limitation the costs incurred by SABB obtaining replacement Goods, 

and storing, handling and inspecting the Goods at the Buyer’s then prevailing rates. 

21.3 Save where otherwise specified in the Contract neither party shall be liable to the other 

party for any damages arising from, or calculated by, the loss of business opportunity, 

loss of profit, loss of production, loss of data, loss of use of hardware, economic loss of 

use of software, indirect, special or incidental damage. 

22. FORCE MAJEURE  

22.1 Neither party shall be in breach of this agreement nor liable for delay in performing, or 

failure to perform, any of its obligations under this agreement if such delay or failure 

result from events, circumstances or causes beyond its reasonable control including 

without limitation: 

22.1.1 acts of God, flood, drought, earthquake or other natural disaster; 

22.1.2 epidemic or pandemic; 

22.1.3 terrorist attack, civil war, civil commotion or riots, war, threat of or preparation 

for war, armed conflict, imposition of sanctions, embargo, or breaking off of 

diplomatic relations; and 

22.1.4 nuclear, chemical or biological contamination or sonic boom. 

22.2 In the circumstances set out in condition 22.1 the affected party shall be entitled to a 

reasonable extension of the time for performing such obligations. If the period of delay or 
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non-performance continues for 4 weeks, the party not affected may terminate this 

agreement by giving 10 Business Days’ written notice to the affected party. 

23. ANTI-BRIBERY AND ANTI-CORRUPTION 

23.1 The Seller shall: 

23.1.1 comply with all applicable laws, regulations, codes and sanctions relating to anti-

bribery and anti-corruption including but not limited to the Bribery Act 2010 

(ABC Requirements); 

23.1.2 not engage in any activity, practice or conduct which would constitute an offence 

under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or 

conduct had been carried out in the UK; 

23.1.3 comply with SABB's ethics, anti-bribery and anti-corruption policies (copies of 

which are available on request), as SABB may update them from time to time 

(ABC Policies). 

23.1.4 have and shall maintain in place throughout the term of this agreement its own 

policies and procedures, including but not limited to adequate procedures under 

the Bribery Act 2010, to ensure compliance with the ABC Requirements, the ABC 

Policies and condition 23.1.2, and will enforce them where appropriate; 

23.1.5 promptly report to SABB any request or demand for any undue financial or other 

advantage of any kind received by the Seller in connection with the performance 

of this agreement; 

23.1.6 the Seller warrants that it has no foreign public officials as officers or employees 

or direct or indirect owners at the date of this agreement and the Seller must 

immediately notify SABB (in writing) if a foreign public official becomes an officer 

or employee of the Seller or acquires a direct or indirect interest in the Seller; 

23.1.7 upon request by SABB certify to SABB in writing signed by an officer of the 

Seller, compliance with this condition 23 by the Seller and all persons associated 

with it. The Seller shall provide such supporting evidence of compliance as SABB 

may reasonably request. 

23.2 Without prejudice to condition 23.1, the Seller shall ensure that any person associated 

with the Seller who is performing services or providing goods in connection with this 

agreement does so only on the basis of a written contract which imposes on and secures 

from such person terms equivalent to those imposed on the Seller in this condition 23 

(ABC Terms). The Seller shall in all circumstances be responsible for the observance and 

performance by such persons of the ABC Terms, and shall in all circumstances be directly 

liable to SABB for any breach by such persons of any of the ABC Terms howsoever 

arising. 

23.3 Any breach of this condition 23 which is not remedied within the specified period shall be 

deemed a breach under condition 20.2.1. 
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23.4 For the purpose of this condition 23, the meaning of adequate procedures and foreign 

public official and whether a person is associated with another person shall be 

determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance 

issued under section 9 of that Act), sections 6(5) and 6(6) of that Act and section 8 of 

that Act respectively. For the purposes of this condition 23 a person associated with the 

Seller includes but is not limited to any subcontractor of the Seller. 

24. DISPUTE RESOLUTION 

24.1 If a dispute arises out of or in connection with this agreement or the performance, validity 

or enforceability of it (Dispute) then except as expressly provided in this agreement, the 

parties shall follow the procedure set out in this clause: 

24.1.1 either party shall give to the other written notice of the Dispute, setting out its 

nature and full particulars (Dispute Notice), together with relevant supporting 

documents. On service of the Dispute Notice, the directors or other senior 

representatives of the parties with authority to settle the Dispute shall attempt in 

good faith to resolve the Dispute; and 

24.1.2 if the directors or other senior representatives are for any reason unable to 

resolve the Dispute within 15 Business Days of the Dispute Notice being served, 

the parties will attempt to settle it by mediation in accordance with the CEDR 

Model Mediation Procedure. Unless otherwise agreed between the parties, the 

mediator shall be nominated by CEDR Solve. To initiate the mediation, a party 

must serve notice in writing (ADR notice) to the other party to the Dispute, 

requesting a mediation. A copy of the ADR notice should be sent to CEDR Solve. 

The mediation will start not later than 20 Business Days after the date of the 

ADR notice. 

24.2 If the Dispute is not resolved within 25 Business Days after service of the ADR notice, or 

either party fails to participate or to continue to participate in the mediation before the 

expiration of the said period of 25 Business Days, or the mediation terminates before the 

expiration of the said period of 25 Business Days, the Dispute shall be finally resolved by 

the courts of England and Wales in accordance with clause 25.10. 

24.3 The Buyer may not commence any court proceedings in relation to the whole or part of 

any Dispute until 25 Business Days after service of the ADR notice, provided that the right 

to issue proceedings is not prejudiced by a delay. 

24.4 Notwithstanding the foregoing SABB, at its sole option, may commence court proceedings 

in relation to the whole or part of any Dispute to the courts of England and Wales in 

accordance with clause 25.10. If the dispute resolution procedure set out in this clause 24 

has been initiated at the time that SABB chooses to commence court proceedings, then it 

is agreed that such dispute resolution procedure is to be discontinued. 
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25. GENERAL 

25.1 Variation. 

No variation of this agreement shall be effective unless it is in writing and signed by the 

parties (or their authorised representatives). 

25.2 Waiver. 

No failure or delay by a party to exercise any right or remedy provided under this 

agreement or by law shall constitute a waiver of that or any other right or remedy, nor 

shall it prevent or restrict the further exercise of that or any other right or remedy. No 

single or partial exercise of such right or remedy shall prevent or restrict the further 

exercise of that or any other right or remedy. 

25.3 Independent contractor. 

The Seller is an independent contractor with respect to the Goods supplied under the 

Contract and neither the Seller nor anyone engaged or employed by the Seller shall be 

deemed for any purpose to be the agent or employee of SABB in the supply of the Goods. 

SABB has no direction or control of the Seller or its employees and SABB is solely 

interested in the results to be obtained. 

25.4 Rights and remedies. 

Except as expressly provided in this agreement, the rights and remedies provided under 

this agreement are in addition to, and not exclusive of, any rights or remedies provided by 

law. 

25.5 Severance. 

25.5.1 If any provision or part-provision of this agreement is or becomes invalid, illegal 

or unenforceable, it shall be deemed modified to the minimum extent necessary 

to make it valid, legal and enforceable. If such modification is not possible, the 

relevant provision or part-provision shall be deemed deleted. Any modification to 

or deletion of a provision or part-provision under this clause shall not affect the 

validity and enforceability of the rest of this agreement. 

25.5.2 If any provision or part-provision of this agreement is invalid, illegal or 

unenforceable, the parties shall negotiate in good faith to amend such provision 

so that, as amended, it is legal, valid and enforceable, and, to the greatest 

extent possible, achieves the intended commercial result of the original provision. 

25.6 Assignment. 

25.6.1 The Seller shall not, without the prior written consent of SABB, assign, transfer, 

charge, sub-contract or deal in any other manner with all or any of its rights or 

obligations under the Contract.  

25.6.2 SABB may at any time assign, transfer, charge, sub-contract or deal in any other 

manner with all or any of its rights or obligations under the Contract.  
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25.7 Third party rights. 

No one other than a party to this agreement, their successors and permitted assignees, 

shall have any right to enforce any of its terms. 

25.8 Notices. 

25.8.1 Any notice or other communication given to a party under or in connection with 

the Contract 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, fax 

or e-mail. 

25.8.2 A notice or other communication shall be deemed to have been received: if 

delivered personally, when left at the address referred to in clause 25.8.1; if sent 

by pre-paid first class post or other next working day delivery service, at 9.00 am 

on the second Business 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 

fax or e-mail, one Business Day after transmission. 

25.8.3 The provisions of this clause shall not apply to the service of any proceedings or 

other documents in any legal action. 

25.9 Governing law. 

The Contract and any disputes or claims arising out of or in connection with it or its 

subject matter or formation (including non-contractual disputes or claims) are governed 

by and construed in accordance with the law of England and Wales.  

25.10 Jurisdiction. 

Each party irrevocably agrees that the courts of England and Wales shall have exclusive 

jurisdiction to settle any dispute or claim arising out of or in connection with this 

agreement or its subject matter or formation (including non-contractual disputes or 

claims). 
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TECHNICAL REQUIREMENTS SCHEDULE 

1. GENERALLY 

1.1 All special processes required by a purchase order must be performed by qualified 

personnel. 

1.2 The Seller must not subcontract any product or process without SABB’s express written 

consent. 

1.3 The Seller is required to: 

1.3.1 Notify SABB of non-conforming product immediately upon discovery. 

1.3.2 Obtain SABB’s approval for nonconforming product disposition. 

1.3.3 Notify SABB of changes in product or process, changes of sub-contractor, and 

changes of manufacturing facility locations. 

1.4 The Seller must impose the same requirements on its sub-contractors or suppliers as 

SABB imposes on the Seller. 

1.5 SABB reserves the right to designate requirements for test specimens for design approval, 

inspection/verification, investigation or auditing.  

1.6 Where the Seller holds any certification (ISO, AS9100, ISO 17025, AS9120, etc.) it must 

notify SABB of any changes to that certification. 

1.7 All Sellers providing calibration services must be certified to ISO17025 (or equivalent). 

1.8 All calibration certificates must identify the standards used and must be traceable to NIST 

(National Institute of Standards and Technology). 

2. QUALITY MANAGEMENT SYSTEM 

2.1 The Seller shall establish, document and maintain a Quality Management System (QMS) 

in accordance with the latest revision of the AS/EN 9100 standard. SABB reserves the 

right to review and approve the Seller’s QMS. 

2.2 The Seller shall prepare a quality manual covering the requirements of AS9100, including 

any specific variations listed within this document. The quality manual shall include or 

make reference to the quality system procedures and outline the structure of the 

documentation used in the quality system.  

2.3 The Seller shall:  

2.3.1 prepare documented procedures consistent with the requirements of AS9100; 

and 

2.3.2 effectively implement the quality system and its documented procedures.  
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2.4 The range and detail of the procedures that form part of the QMS shall be dependent 

upon the complexity of the work, the methods used, and the competence needed by 

personnel involved in carrying out the activity. 

2.5 The Seller shall ensure that it maintains a proper system showing the identification and 

revision status of specifications, drawings, process requirements, inspections and 

verification instructions and other relevant technical data. 

2.6 SABB reserves the right to approve or specify any designs, test, inspection plans, 

verification, use of statistical techniques for product acceptance, and any applicable 

critical items, including key characteristics. 


