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1.1
In these Conditions the following expressions shall have the following meanings:

‘University’ means Lancaster University and also (where the context so permits) its assigns and any sub-contractors.

‘Contract’ means the contract for the supply of Services formed by the University's acceptance (which, however made or communicated, shall be deemed made subject to these Conditions) of the Customer's order.

‘Customer’ means the person, firm or Company placing an order with the University.

‘Programmes’ means the [programmes of work agreed between the parties and specified on [the acknowledgement of order of] the University].

‘Services’ means the services the subject of the Customer's order and which are to be supplied to the Customer by the University under these Conditions.

1.1
The headings in these Conditions are for convenience only and shall not affect their interpretation.

1.2
Words in the singular shall include the plural and vice versa, references to any gender shall include the others and references to legal persons shall include natural persons and vice versa.
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2.1
All Services supplied by the University are supplied subject to these Conditions and these Conditions shall be the sole terms and conditions of any sale by the University to the Customer.  The terms contained herein will prevail and terms and conditions on the Customer's order form or other similar document shall not be binding on the University and the placing of an order for the Services by the Customer shall indicate unqualified acceptance of these Conditions.

2.2
No representative, agent or sales person has the University's authority to vary, amend or waive any of these Conditions on behalf of the University and no amendment or addition to any of these Conditions shall be deemed to have been accepted unless accepted in writing by the University.
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All times, dates or periods given for performance of the Services are estimates only.  The time of performance of the Services or any aspect thereof shall not be of the essence of the contract.  The University will use all reasonable endeavours to meet any such date but it shall not be binding on the University and the University shall not incur any liability whatsoever for any loss or damage resulting from delay howsoever caused.
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4.1
The University's charges for carrying out the Programmes are as stated in the attached Client Agreement.

4.2
The University reserves the right to adjust the price of the Services, (notwithstanding that the University may have provided a fixed quotation for the total charges for completing the Services); to take account of any variation in the University's costs in carrying out the Services including, without limitation, increases in employment costs, alteration of duties, unforeseen complications and lack of or inaccuracy, in information provided by or on behalf of the Customer.

PRIVATE 5seq level1 \h \r0 
Payment

seq level1 \h \r0 5tc  \l 1 "seq level1 \h \r0 Payment"

5.1
The Customer shall pay for the Services within 30 days of the date of the University's invoice save that payment shall become due forthwith on the occurrence of any of the events referred to in condition 2.13.1.

5.2
In its obligations to pay the price of the Services, the Customer shall not be entitled to exercise any set-off lien or any other similar right or claim.

5.3
In the event of late payment the University may charge interest at a rate of two per cent per annum above the base lending rate from time to time of Barclays Bank plc.  Such interest will accrue from the date upon which payment was due until payment in full.  Such interest shall continue both before and after judgement.

Time of payment shall be of the essence of the contract.

6.
Conditions and Warranties

Unless otherwise provided in these Conditions any conditions or warranties (whether express or implied by statute or common law or arising from conduct or a previous course of dealing or trade custom or usage or otherwise howsoever) as to the care and skill with which the Programme shall be performed are hereby expressly negatived to the fullest extent permitted by law.

7
Defective Services

7.1
In substitution for all rights which the Customer would or might have but for these Conditions, the University undertakes that if the Programme (or any aspect thereof) is performed in a defective or erroneous manner then it will, at its own discretion, either credit to the Customer the price paid by the Customer for the defective or erroneous services or re-perform (save as to the time of performance) the services concerned.

7.2
In order to exercise its rights under this condition 2.7 the Customer shall inform the University within seven days of the date when such defect or error appeared in the Programme setting out full details in writing of the defect or error concerned.
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7.3
Nothing herein shall impose any liability upon the University, in respect of any defect in the Programme arising out of the acts, omissions, negligence or default of the Customer, its servants or agents including in particular (but without prejudice to the generality of the foregoing) any failure by the 

Customer to comply with any recommendations of the University and any errors, omissions or other defects in any drawing designs or specifications provided by or on behalf of the Customer or by a third party.

7.4
The Customer shall indemnify the University in respect of any costs, claims, demands or expenses incurred by the University and or for which it may be liable to any third party including infringement of any third party rights, such as intellectual property rights due to or arising from the acts, omissions or defaults of the Customer.

8.
Consequential Loss

The University shall not be liable for any costs, claims, damages or expenses arising out of any tortious act or omission or any breach of contract or statutory duty calculated by reference to profits, income, production or accruals or loss of such profits, income, production or accruals or by reference to accrual of such costs, claims, damages or expenses on a time basis.

9.
Limitation Of Liability

9.1
In carrying out the Programme the University may use information provided to it by third parties.  The University will use all reasonable endeavours to ensure the reliability of any third party sources but the University accepts no liability for the accuracy of this information which the third parties provide.

9.2
Subject to condition 2.9.1, all advice, information and goods supplied by the University under the Programme will be supplied in good faith but the University:

a.
gives no guarantee or warranty as to any advice or information it supplies; and

b.
accepts no liability or other responsibility:

· for any loss or expense (including loss of profit) which the Customer may sustain as a result of acting upon such advice or information; or

· for any damages or other loss (including loss of profit) which may arise from carrying out the Programme, whether due to omission, default, negligence or otherwise; or

· in respect of any claim by any third party relating to any action of the Customer in or arising from the Programme.

9.3
The aggregate liability of the University (whether in contract or for negligence or breach of statutory duty or otherwise howsoever) to the Customer for any loss or damage of whatsoever nature and howsoever caused shall be limited to and in no circumstances shall exceed the price of the Services.

9.4
Neither party excludes loss arising from death or personal injury caused by negligence.

10
Additional Services and Costs

If at the request of the Customer, the University agrees to provide services not included within the Programme, the Customer shall be liable to pay the University such additional charges as the University may reasonably determine.

11
Representations

No statement, description, information, warranty, condition or recommendation contained in any catalogue, price list, advertisement or communication or made verbally by any of the University's agents or employees shall be construed to enlarge, vary or override in any way any of these Conditions.

12 Cancellation

Save as provided elsewhere in these Conditions the Customer shall not be entitled to cancel the performance of the Programme with the agreement in writing of the University and upon the payment to the University of such amount as may be necessary to indemnify the University against any demonstrable loss incurred by it resulting from the said cancellation.

13
Termination

13.1
Either party may terminate the University's appointment and the parties respective obligations in respect of the Programme (save for these rights which accrued before such termination) by written notice of not less than thirty days, if the other party:

a.
defaults on its obligations under these Conditions and fails to remedy the default within the notice period; or

b.
becomes insolvent or has a receiver or manager of its assets appointed or goes into liquidation or makes a composition with its creditors.

13.2
If the University continues to supply any service to the Customer after the termination of the University's appointment this shall not be construed as a waiver of the termination of or as a renewal of the University's appointment.

14
Intellectual Property

14.1
The University shall provide the Customer with reports at times and in the form agreed with the Customer and otherwise as the University shall, in its complete discretion, consider useful to the Customer.
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14.2 All copyright and other intellectual property rights in or relating to any documentation, works (whether literary or otherwise), information and know-how which are supplied by the University or are created or developed by the University (whether alone or jointly with the Customer or any other person) in the course of the provision of the Programme are the absolute property of the University free from any lien, charge, encumbrance and third party rights and the Customer hereby assigns all its intellectual property rights in and to such documentation, works, information and know-how and agrees to execute such documents and do such acts as the University may reasonably require to vest the same in the University absolutely free from any lien, charge, encumbrance and third party rights.

14.3 The University shall grant to the Customer a non-exclusive, non transferable licence to use the intellectual property rights referred to in condition 14.2 to the extent that the Customer needs to use such intellectual property rights for its own internal purposes.

14.4 Background IPR disclosed by the Customer  to the University shall remain the property of the Customer.
15
Confidentiality

Except as expressly agreed (including where necessary the agreed provision of information to any third party subsidising or otherwise supplying funds for carrying out the Programme), all communications between the University and the Customer which are marked ‘In Confidence’ or otherwise understood by the parties to be made in confidence shall be kept confidential by the receiving party unless and until they come legitimately into the public domain and in particular the Company concerning business transactions and financial arrangements of the Customer.

16
Force Majeure

No party hereto shall incur any liability to the other in the event that it is delayed in the performance of its obligations under these Conditions solely by force Majeure where ‘force Majeure’ shall mean any cause of delay beyond the reasonable control of the party liable to perform unless conclusive evidence to the contrary is provided and shall include but not by way of limitation strikes lockouts riots sabotage act of war or piracy destruction of essential equipment by fire explosion storm flood earthquake or delay caused by failure of power supplies or transport facilities.

17
General

17.1
Notice given under these Conditions shall be sufficiently given if left at or sent by first class post addressed to the registered office for the time being of the party to be served and any such notice sent by post in accordance with this condition shall be deemed to have been received in the case of hand delivery forthwith upon delivery and in the case of posting 48 hours after the same was placed in the post and proving service it shall only be necessary to show that the envelope containing the same was placed in the post properly addressed and postage sufficiently prepaid.

17.2
Waiver by either party of any of the requirements hereof or of any of its rights hereunder shall release the other from full performance of its remaining obligations stated herein.

17.3
Nothing herein shall be deemed to constitute, evidence or compromise a partnership between the parties hereto nor to constitute either party the agent of the other.

17.4
Should any provision of these Conditions be void or voidable the existence or avoidance thereof shall not prejudice the enforceability of the remaining provisions hereof.

17.5
All other sums referred to herein as payable are exclusive of VAT unless otherwise stated.  Where applicable, VAT shall be payable by the payer to the payee only upon receipt of a valid VAT invoice therefor.

17.6
Neither party may assign its rights hereunder in whole or any part thereof to any person, firm or Company without prior written authority of the other party.

17.7
The Customer and the University's agreement in relation to the Programme, incorporating these Conditions, shall be governed by and construed in accordance with English law and the parties hereto agree for the benefit of the University to submit to the non-exclusive jurisdiction of the English Courts.

