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Wallgate Limited Terms and Conditions for the Supply of Service

The Customer’s attention Is particulatly drawn to the pravislons of claase 8
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Interpretation

Definitions. In these Conditions, the following d apply:

"Business Day" means a day {other than a Sam.tday, Sund.ny czpub]m
holiday) when banks in Londen are open for business.

"Charges" means fio charges payable by the Customer for the supply of the

Beryices in accordance with clauss 5
"Commencement Date" has The meening sel aul in clause 2.2,
"Conditions" means these terms and conditions as amended from time to fime
in accordence with clause 12.7.
"Conjract” means {he contract between the Suppliet and the Customer for the
supply of Bervices in accordance with these Canditions.
"Cystomer” means the parson or firm who purchases Services from the
Supplier.
"Intellectual Property Rights" means patents, rights to invantions, copyright
and related rights, trade marks, business names and domain names, rights in
getup, goodwill and ihe right to sue for passing off, rTghts in designs,
database rights, rights touse, and protect the wnﬁdennahty of, confidential
infarmation (i how), and all other intelh pmpcrty nghts,
in cach ¢ase whether cegi d or Tuding all
end rights to apply for anibe granted, renewals ar extensions of; md rights to
caim priority from, such rights end el similar or equivelent rights or forms of
protection which suhisl or will subsist now or in the fiture in any part of the
world.
“QOrder" means Lthe Cuslomet's order for Services as set out in the Coslemer's
writlen acceplance of the Supplier's quotation.
“Schedule of Applintices™ means the attashed schedule detaiting the identity
and iocation of the sppliances
"Services" means the services supplied by the Supplier to the Customer as scl
out in the Specification.
"Specification” means the desetiption ot specification of the Services
provided in writing by the Supplier to the Customer.
“"Supplier" means Wallgate Lirited of Crow Lane, Wilton, Salisbuey,
Wiltshire §P2 OHB registered in England and Wales with company number
00156022,
Construction Tn these Conditions, the following rules apply:
& person includes 2 naturel person, corporate or mmincorporated body
(whether or not having scparate legal personality);
arcference to a party includcs ils persenal reprosentafives, successors or
perraitted assigns;
wreferenec to 2 staiute or statutory pravision is B reforence to such statute or
stalulory provision as emended of re-emacted. A reference 1o a slatule or
statutory provision includes any subordinate legislation made under that
statule of slalutory provision, as amended or re-enacled;
any phrase iniroduced by the terms including, Inelude, in particular or any
similar expression, shall be construed as illusiralive aad shall not limil the
sense of ihe words preceding those terms; and
areferencs to writing or written includes faxes and e-mails,
Basis of contract
The Order congtitutes an offer by the Customer to purchase Services in
accordance with these Conditions.
"The Order shall only be deemed to be accepted when the Supplier jssues
written zecoptence of the Order at which paint and on which datc the Contract
ghall come into exigtonce (Commencement Daig). Tfthe Customer hag a
peeferred Commencement Date then it should state this in writing ot the same
time as scnding its Order to the Supplicr.
The Contract constitutes the entire agmcmcnt between the partics, The
Customer tedgoes that it has licd onany promise,
reprosentation, wsurance o warranly mede or given by or on behalf of the
Supplicr which is not sel out inthe Conlmct.
Any semplos, drawings, doscsipiiva maitcr or adverfising issued by the
Supphcr anrl any p arill ined in the Supplicr's

b sre Issued or published for the sole purpose of giving
an appmlmate 1dea ol'the Services described in them They shall not form
part of the Contract or have eny contractuz] force.
These Conditiors apply fo the Contract to the exelusion of euy other terms
that the Customer sesks to impose o incorporate, or whick ara implizd by
trade, custom, practice or course of dealing.
Any quotation given by the Supplier shall not constituts aa offer, and is only
valid for a period of 20 Business Days from its date of issue.
Supply of Services
“Th Supplicr shall supply the Services to the Customer in accordance with the
Specification in all material respects.
The Supplicr shall usc all reasonable cndeavours ta meet any performance
dates specified in the Specification, but any such dates shall ke cstimaizs only
and time shall hal be ol the essenes for performance ol tho Services.
The Supglicr shall have the right (o make any changes ta the Services which
arc necessary 1o comply with aty applieahla taw or saloty rogel or
which do nol materially alTeet the natute or quatity of the Sorvices, and the
Supplier shall notily (ke Customar in any such event.
The Supplier warrants o the Customer tha the Services will be provided
using reasonable care and skill,
Customer's abligations
“The Customer shallk:
ensure that the terms of the Order are completa and acourate;
co-operate with the Supplier in all matiers relating to the Scmnes,
provide the Supplier, jts empl agents, amnd ]
with access to the Customer’s promises, office accommaedation and other
facilitics as reasonably required by the Supplicr;
provide the Supplicr with such information and matcrials as the Supplicr mey
reazonebly require in enler 10 supply the Scrvices, end cnsure that such
informetion is accurate in all material respects;
prepero the Custotner's promiscs for the supply of tho Scrvices;
oblein and maluiain el necossary licences, permissions and cansents which
may be required before the dale on which the Services are 1o stari; [and]
I the Supper’s perfe oi‘nnyonls ibligations under the Conlract {5
preveated or d:layed by any ael oT omission by ike Customer of failure by the
Cuslomet 10 perfotin aay relevani obligalion {Customer Defaull);
the Supplier shall without limiting its other rights or remedies have the right
to suspend perfortiancs of the Services until the Customer remediea the
Customer Defuult, and to rely on the Customer Default ta relisve it from the
per £ any of L3 obl 1o the extent the Costomer Dofault
prevents or delays the Supplier's parformance of any of its obligations;
the Supplier shall not ba liable for auy costs or Josses sustained, or incurred by
the Customer arising directly of indirectly from the Supplicr's failure or deley
to perform any of ita abligations as sctout in this clansc 4.2; and
the Customer shall reimburse the Supplier on written demand for any costs or
Tosses sustained or incamed by the Supplier arising diroctly or indiccetly from
the Cystomer Default.
Charges and payment
The Charged [or the Sorvicos shall be as sct ot in (8o Specilleation.
The Supplier shall involce the Customer o the Commencement dale and ns
required therealler.
The Cuslomer shall pay cach invaice submitted by the Supplier:
within 30 days o the dato of tho irvolee; and
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in full and in cleared funds to & bank sccount nominated in writing by the
Supplier, and fime for payment shall be of the egsence of the Contract.

All armountz payable by the Customer urider the Contract are exclusive of
amounts in respect of vafue added tax chargeable for the time being (VAT).
‘Wherc any taxsble supply for VAT parposes is made mder the Contract by
the Supplicr to the Custamer, the Custemer shall, on reccipt of a valid VAT
invoice from tho Supplicr, pay 1o the Supplier such additional emounts in
respect of VAT as aro chargeable on tho supply of the Scrvices at the samo
timo es paymeal is dus for the supply of the Servicos,

ICthe Customot fails 1o maka any payment duc Lo tho Supplior vnder the
Centract by the due date for payment, then the Customer shall pay interest an
the overdue amonat &l the rata o['4% per cent per annum sbove The Bank of
England's bese rate Srom tims 1o lims. Such interest shall accrue on s deily
‘basis from the due date until aciua] payment of the everdue amounf, whether
‘before or aller judgmenl. The Customer shall pay the interes! logether with
the overdue amouat.

The Customer shall pny allamnunts dwa under the Contract in full without
uny set-off, ithhelding (except for any deduction
or withholding required by Taw). The Suppller may at any time, wilhout
Timiting its other rights or remedies, set off any ameunt owing to it by the
Customer against atiy amount peyable by the Supplier to the Customer.
Intellectual property rights

All Tntellectual Praperty Rights fn or arising out of or in connection with the
Serviaes shall be owned by the Supplicr.

The Customer acknawledgea that, in rospoct of any third party Tntclectual
Prapecy Rights, the Customer's use of any such Intelloctus] Property Rights
is conditional &0 the Supplicr obtairing & written licenee from the relevent.
licensor on such terms as will entile (5e Supplier (o license such rights 1o the
Custonter,

All Supplier Materials are the exclusive propery of the Supplier.

Confidentizlity
A parly (teceiving party) s]mll kecp in slm:l u:mﬁd:nu all technical or
ial know-how, or initistives

which are of a confidential nature and have been dmlosed to the receiving
party by the ather party (disclosing party), its smplayees, agemsur

and any other | information g the
disclosing pavty's business, its products and sarvices which the remvmg party
iy obtain. The receiving party shall only disclose such confidential
fnformation to those of its employees, agents and subcentractors who need to
know it for the purpose of discharging the recciving perty's obligations under
the Contrect, and shall ensuro thet such empleyces, agents end subcontractors
comply with the obligations sct out in thiz clausc as though they were & party
1o the Contract, The reeriving party may alzo disclosc such of the disclosing
party's confidential infarmatian es is required to be disclosed by law, any
governmental or regulatery authorily or by s court of competen jurisdiclion.

‘This clause 7 she!l aurvive termination of the Conlract.

Limitatian of labillty: THE CUSTOMER'S ATTENTION IS
PARTICULARLY DRAWN TO THIS CLAUSE

Nothing In Ikoss Condiiions shall limit ot oxclude the Supplicr's lighility (ox:
death or personal injury caused by I nepligonco, or the negligence of'its
employocs, agenis ar subcontraciors;

Ireud or (avdulent misrcpresentation; or

reach of'the terms fmplicd by scetion 2 ol the Supply of Goods and Servicos
Act 1982 {jitle and quicl posscssion).

Subject to clamse 8.1z

the Supplicr shall under o circumstances whatever be liable to the Customer,
‘whether in contract, tort (including negligencs), breach of statutory duty, or
oﬂw:w:isn, for any loss of profit, or any indirect or cansequential loss arising
under or in connection with the Contract; and

the Suppllaz‘s tota] lisbility to the Customer in raspect of all other losses
ariging under or in cormection with the Contract, whether in contrach, tort
(including negligence), breach of statutory duty, or atherwise, shall inue
cireymstances exceed the value of the Contract,

The terms implied by sections 3 1o 5 of the Supply of Goods and Services Act
1932 ere, to the fullest extent permitted by law, excludsd from the Contract.

This clanse 8 shall survive toripation of the Contract.

Termination

Without limiting its other rights or remedies, either party may terminate the
Contract hy giving the ofher party 2 months' written notice.

Without Limiting its other rights or remedies, either party may terminate the
Contract with immediate offect by giving writien notice to the other party if;
the other party commite 2 material breach of any term of the Contract and (i
such a breach is remediablc) fails te remedy that breach within 30 days of that
party being natificd in writing to do so;

the other party suspeads, or threatens to suspend, payment of its debta oris
mable 1o pay Us debls as they fall duo or adroils inability Lo pay It debis o
{beitig & company or limited lnbiliy partnership) is decmed uneble w pey it
debitg within the meaning of scction 123 of'tho Insalvency Act 1986 or (belng
ot indlvidual) is deeracd cither unablo 1o pay ils debis or as having no
reasonsble praspect of so doing, in either case, within the meaning ol sectlon
268 ol the Insolvency Act 1986 or (being a parinership) has eny patiner 1o
whot any of the foregoing apply;

fite ather party commences negotiations with 1l 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 ity crediters other than (where a
compaty) for the sole purpose of a schieme for e solvent amalgamatior of that
other party with one or more other companies or the sojvent reconstruction of
that other party;

a petition is filed, a notice is given, 2 resolution is pessed, or en orderis made,
for or in conmection with the winding up of that other party {being 2
company) other faan for fhe sole purpose of a scheme for 2 solvent
amalgarsation of that other party with onc or more other companics ar the
solvent reoonsiruction of thel othor parly;

1ho other perty (being an individuat} is the subject ol'a bankrupicy petition or
arder;

a ereditor or encumbrancer of the other party atlaches or lakes possession of,
or a distress, execution, sequeslzation or other such process Is levied or
euforced on or sued against, the whole or any part of its assels and such
attachment or proess is not discharged within 14 days;

an epplication is made to cost, or an order is made, for the appolutment of an
administrator or if'a notice of intention to appoint an administrator is given or
if ant administrator is appointed over the other party (being a cotapany);

the helde: of a gualifying floating charge over the assets of that other party
{Geing a company) has becom entitled to appoint or has appointed an
administrative recciver;

apersen beeomes entitlcd to appoint & receiver over the asscts of the other
party of a receiver is appointed over the assets of the other party;

any cvent ocers of proceeding is taken with respect ta the other pirty inany
jurisdiction to which it is subject that has an cffcet cquivalent or similer to
omy of the events mentioned in ¢lavse 9.2.2 to clase #.2.9 (inclusive);

tho ather parly suspends or cossos, of threatens 1o spspend of ¢aaso, W carty
on ll or 2 subslantial parl ol 15 bnsincss;

tho other parly's financial position dotariorales to such an oxtent thai i tho
Supplier's apinion the Customer's capabilily o adequately ul(l lis
cbligations under the Contract has been, placed in jeopardy; or
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the other party (being an individual) dies or, by reason of illness or incapacity
(whether mental or physical), is incapable of managing his own affairs er
becomes a patient under any mental health legislation,

Without limiting its other rights or remedies, the Supplier may terminate the
Cantract with immediate effcct by giving writicn notice to the Costomer i€ the
Customer fails to pay any amount duc under this Contract on the duc date for
payment and fails to pay all outstanding amonnte within 14 days ufier being
nefified in writing lo do s,

Without Enyiling ils other rights oy remedics, the Supplicr moy suspend
provision of the Scrvices under the Contract or any other contrael between (he
Custoraer and the Supplier if the Customer becomes subject to any of the
veals fisted in olause 9.2.2) to clavse 9.2.13, or Lhe Supplier reesonably
belisves thal the Cuslomer is aboul 1o becoms subject (o any of them, or il the
Customer fuils to pay any amount due under this Coniract on the due date for
paymenl,

Couscquences of termnation

Cn termination of the Contract for any resson:

the Customer shall immediately pay to the Supplier all of the Supplier's
outstanding mmpaid fnvoices and intersst and, in respect of Services supplied
bt for which no invoice has been submitted, the Sopplier shall submit an
inyaice, which shall be payable by the Customer immediately on receipt;

[the Customer shall eotirn all of the Supplicr Materiala which have nat been
fully paid for. Tf the Customer fails to do so, then the Supplicr may enter the
Customer's premiiscs and teke posscssion of them. Until they have been
returned, the Customer shall be salely responsible for their safe kecping and
will not usc them for any purposc not connceted with this Contract;]

the acerued rights, remedics, obligations and lisbilitics of the partics as at
expiry or terminatlon shall be unalfected, including the right 1o elaim
damages in respect of any hreach of the Contract which existed at ot befors
tke date of termination or expiry; and

clauses which expressly or by implication survive ietmination shall continue
4n [ull force und effect,

Force majcure

For the murposes of this Contract, Force Majeure Event means an event
‘beyond ihe reasonable control of the Supplier inchuding butnet limited to
strikes, lock-outs or other industrial disputes {whether involving the
workforce of the Supplier or any other party), fallure of s ulility service or
transport network, act of God, war, tiot, civil commotion, malicious damege,
compliance with any law or governmental order, nile, regulation or dirsction,
aceident, breakdown of plant or mashinery, firc, flood, stomt or defanlt of
gupphicrs or subcantractors.

“The Supplier shall not be Table to the Customer 19 2 resnltof any delay or
failure to perform its obligations under this Contraet a8 & result of e Foree
‘Majenre Event.

If the Force Majeure Evenl prevents the Supplier [rom providing uny of the
Services for more than 13 weeks, the Supplier shell, withont limiling its oiher
rights or remedies, have the righ! 1o (erminate this Contract immedistely by
giving wrillen nolice 10 {he Cuslemer.

General

Assignment and other dealings.

The Supplier may at any time assign, transfer, morigage, charge, subcontract
or deal in any other mamer with all o any of its rights ander the Contract and
ay subeoniract or delegate in any manner any orail of its obligations under
ke Contract to any third party or agent.

The Cuslomer shall not, without the prior written consent of the Supplier,
assign, transfer, morlgage, ¢harge, subcontract, declare a trust over or dealin
any other menner with any or all of its rights or obligations under the
Contract,

Natfces.

Any notice or other sommunicetion given to a party under orin canncetion
with the Contrazct shall be in writing, addressed to that party at its registered
office (if it is = company) ar its principal plece of brsincss {in any other casc)
of such other eddress as (hat parly mey have spocificd 1o tha other party in
wlting in eocordance with this clause, and shall be delivered personally, sent
By pra-pald [irst class post or ather neat working day delivery service,
cotnmercial eourier, fax or ¢

A noice or other communication shall b deemed to have been received: i
delivered personz!ly, when left at the address referred to in clause 12.2.1; if
set by pre-paid first class post or other next working day delivery secvice, at
9,00 am on the second Business Day afier posting; if delivered by conmmercial
courier, on the date and at the times that the courier's delivery receipt is sigaed;
or, if seat by fax or e-mail, one Business Day afier transmission.

The provisions of this clause ghall not apply to the service ofany praceedings
or other documents in any legal action.

Severance.

Tf any provision ot part-provision of the Contract is or becomes invalid,
illogal or forceable, it shall be d d modifice ta the extont
Tieocasary to make it valid, Jegal and enforceable. I such modificatian is not
pussible, the Televant provision or pari-pravision shall be deemed deleted.
Any mod{ficaticn to or dcletion of'a provision or pari-provision undor ihis
clawse shall not affcet the validity and enforecshility ol the rost of he
Confrant,

Il one party gives nofice to the eiber ol ths possibility that any provision or
par-pravision of this Contract is invalid, illegal or unenlorceahle, (he perties
shall negotiale in good feith te amend such provision £o that, as amended, it is
legl, valid and enforcesble, and, o the greatest extent possible, achieves the
intended commercial result of the original provision

‘Walver, A waiver of any right under the Conteact or law is oply effective if'it
i3 i writing and sha'§ not be deemed 1o ba a waiver of any subsequent breach
or defauit, No failure or delay by » party in exercising any right or remady
provided under the Contract or by lsw shall constitute a waiver of that or any
other right or remedy, iar shell it prevent or estrict ita further exorcise of that
or any other right or remedy. Na single ot partial excreise of such right or
remedy shall prevent or resrict the firther exercise of that or any other right
or remedy.

o parinership or agency. Nothing in the Contract ¢ intended to, or shall be
deemcd lo, csteblish any partnorshin of joini vonlure belween the parties, not
constitule either party the agent ol The other for any purpose. Neither parly
shall have authority 1o act as agent for, of 1o bind, the other party in any way.
‘Third parties. A person who 18 not a party (o the Coniraci shall not have any
tights to enforee its lerms.

Veriation. Bxcepl as sel oul int thess Conditions, no variation ol the Conirac,
including the introduction of any additional terms and conditions, shail be
efferlive unless it is agreed in writiag and signed by the Supplier.

Governing law. This Contract, and any dispute or claim arising out of or in
connection with it or its subject matter or formation (including non-
contractual disputes or claims), shall be governed by, and canstrued in
accordance with the law of England and Wales.

Jurisdiction. liach party frrevocably agress that the courts of lingland and
Walgs shall hays exclusive jurisdietion to scttlo eny dispute or claim arising
out of or in genneetion with this Contract or its subject mateer or formation

(including non-contractual disputes or clatms).

Tel: +44 {0) 1722 744 594 | Fax: +44{0)1722 742 096 | Emall: salesthwailgate.com | wallgate.com

Woltgate Limitad. Registered In England Mo, 156022




1.5. Please note that in any of the circumstances outfined in paragraph 1.4 we provide a 25% discount on the trade price for
WallgateCare plan customers needing any such replacement parts. We will quote you in advance in connection with any other likely
charges in connection with any such work outside of the plan.

2. Charges

2.1. The service is priced per handwash dryer as detailed below.

Part Number & Description Guantity Price
WAL LGATECARE-THRI-Y1 - WaligateCare service plan for Thrii - Year 1 2 £300.00 each
WALLGATECARE-OTH-Y1 - WallgateCare service plan - Year 1 4 £332.00 each
WAL LGATECARE-THRI-Y2 - WallgateCare service plan for Thrii - Year 2 : 2 £300.00 each
WALLGATECARE-OTH-Y2 - WallgateCare service plan - Year 2 4 £332.00 each
WALLGATECARE-THRI-Y3 - WallgateCare service plan for Thrii - Year 3 2 £300.00 each
WALLGATECARE-OTH-Y3 - WailgateCare service plan - Year 3 4 £332.00 each

Total Value; £5,784.00

2.2, In accordance with Clause 5, this sum is due within 30 days of the Commencement Date of the Plan. All prices are exclusive of
VAT and will be charged at the prevailing rate.

*Where relevant, some plans have been quoted as a final 1 year contract petiod, due to the handwash dryer mode! shortly becoming
chsolete.

if you would like to proceed, please complete the enclosed document “Schedule of Appliances — Contract WALLGATECARE+ - Portland Town
Council” and return it to us, together with a signed copy of this letter, within 20 business days. When responding please confirm if you have a
preferred Commencement Date.

If you have any questions, or need any further information or assistance, please contact our office.
Yours sincerely,

Charlie Clark

Commercial Washrooms Sales Manager
Wallgate Limited

e-mail: sales@wallgate.com

Wallgate Limifed is hereby authorised to maintain dntl, repalr equipment’s listed on the schedule of appliances under the above
terms specified.

Purchase order no: P [C L ‘ \0] _ .

e

Signature {for and on behalf of the customer): \’Q \]M\/_/
|

Name (in block capitals): W {5“( N t-; \J\AJC’C/J} ' U\/ |

Dats of signature: OX \ O LQ;LJ



