PURCHASE ORDER FORM
	Order No: NWDA 
	

	To: ……………..……………………………

Address: ……………………………………

………………………………………………

………………………………………………

………………………………………………


	

	Supplier Contact details
Name: ………………………………………

Telephone: …………………………………

Fax: …………………………………………

Email: ……………………………………….
	

	Please provide the following goods and/or services in accordance with the NWDA’s terms and conditions of business as shown overleaf.

[insert description of services and/or description & quantity of goods. Include express reference to any specifications and other documents forming part of the Contract etc]

	

	Signed by:…………………………………….. 
Authorised Signatory on behalf of         North West Development Agency
Date: …………….……..



	Price (in/excluding VAT)

	£ 
	

	
	

	
	


	Commencement Date:
	

	Expiry Date:
	

	Delivery Dates:
	

	Place of Delivery:
	


Insurance – Minimum requirements


Employer’s liability: 
£5,000,000

Public liability: 

£5,000,000

Professional indemnity/

Product liability:

£5,000,000
1.  Definitions
1.1
In these conditions:

“Agency” means the North West Development Agency.

“Conditions” means the Agency’s standard terms and conditions set out in this document.
“Confidential Information” means such information in whatever form as is notified by one party to the other as being confidential.

“Contract” means the Order and the Supplier’s acceptance of the Order, and together with these Conditions, any specification from the Agency and any proposal submitted by the Supplier and any other document incorporated into the Contract by express reference.

“DPA” means the Data Protection Act 1998, all regulations made under it and guidance issued under it and as amended from time to time.

“Force Majeure Event” any cause affecting the performance by a party of its obligations arising from acts, events, omissions, happenings or non-happenings beyond its reasonable control, including acts of God, riots, war or armed conflict, acts of terrorism, acts of government, local government or regulatory bodies, fire, flood, storm or earthquake, or disaster but excluding any industrial dispute relating to the Supplier, the Supplier personnel or any other failure in the Supplier or the Supplier’s supply chain.
“Goods” means the goods agreed in the Contract to be supplied by the Supplier and purchased by the Agency as set out in the Order.
“IPRs” all intellectual and industrial property rights including patents, know-how, registered trade marks, registered designs, utility models, applications for and rights to apply for any of the foregoing, unregistered design rights, unregistered trade marks, rights to prevent passing off for unfair competition and copyright, database rights, topography rights, domain names and any other rights in any invention, discovery or process, in each case in the United Kingdom and all other countries in the world and together with all renewals and extensions .“Order” means the Agency’s instructions in writing to provide Work as set out in the purchase order form.

“Price” means the price to be paid by the Agency for Work as set out in the Order.

“Services” means the services agreed in the Contract to be provided by the Supplier and purchased by the Agency or any part thereof as set out in the Order.

“Supplier” means the person, firm or company specified in the Contract as the provider of Work.
“Work” means Goods and/or Services.

1.2
An Order shall be deemed accepted by the Supplier upon the earlier of the issue of a written acknowledgement of order by the Supplier or the commencement of the delivery of Work. 
2.  Commencement and Duration
2.1
The Supplier shall provide the Services from the Commencement Date (as specified in the Order) until the Expiry Date (as specified in the Order) unless terminated by the Agency earlier.

3.  Supplier’s Responsibilities

3.1
The Supplier shall:

3.1.1
provide the Services in accordance with the Contract and to the Agency’s satisfaction using all reasonable skill and care;

3.1.2
at its own expense reschedule and perform the Services correctly and within a reasonable time frame where the Agency has informed the Supplier it considers the Services to be inadequate or in any way differing from the Contract;
3.1.3
at all times act with the utmost good faith towards and co-operate with the Agency and, where required by the Agency, shall provide assistance in connection with any litigation or administrative or arbitration proceeding, before any court, tribunal, Government authority or arbitrator.
3.2
Any breach of any term of the Contract by the Supplier shall entitle the Agency at its option either to treat the Contract as repudiated or treat any such breach as a breach of warranty giving rise to a claim for damages including any consequential loss whatsoever.

3.3
The Supplier shall (and shall ensure its employees, agents and contractors shall) comply in all respects with all relevant legislation (including but not limited to equal opportunities and health and safety) and with any instructions issued by the Agency from time to time and shall assist the Agency to the extent it is necessary to ensure the Agency complies with all such legislation.
4.  Goods

4.1
The Supplier shall deliver the Goods upon the delivery dates as set out in the Order (unless otherwise agreed in writing between the parties) at such place(s) as specified in the Order and the time for delivery of the Goods shall be of the essence.
4.2
Delivery shall be deemed to take place when the Goods arrive at the place of delivery as stated in the Order and the risk of damage to or loss of the Goods and title to the Goods shall pass to the Agency upon delivery. 
4.3
Failure to deliver by the specified delivery dates shall entitle the Agency, at its sole discretion, and without prejudice to its other rights and remedies, to treat such failure as a material breach of contract so as to release the Agency from any obligation to accept the Goods or make payment for them and the provisions of Condition 7.1 (Termination) shall apply.
4.4
The Supplier shall ensure that the Goods will be packed so as to protect them against damage during transit. The Supplier shall, at its own cost, make arrangements for the carriage of the Goods and for insurance of the Goods during transit (including without limitation export and/or import duties and costs of packaging and loading and/or unloading) and unless otherwise provided by the Contract, the Agency shall not be obliged to return any containers supplied by the Supplier.
4.5
The Supplier warrants that all Goods shall be of satisfactory quality and fit for purpose and the quantity and quality of the Goods shall be as described and shall correspond to the description, samples, patterns, specifications, plans, drawings and other documents which form part of the Contract. The Goods shall adhere to the latest relevant British Standards, or equivalents, published at the date of this Contract and shall be to the satisfaction of the Agency.
5.  Price

5.1
The Agency shall pay (by BACS transfer), in respect of Services properly performed and/or Goods delivered, the Price within 10 days where possible but in any event within 30 days from receipt of a properly due invoice (which shall contain a valid Agency purchase order number).

5.2
Subject to Condition 5.4 below the Price shall not be varied unless agreed in writing by both parties.

5.3
Unless otherwise agreed by the Agency in writing the Price shall be inclusive of all the Supplier’s costs, fees and disbursements including any costs of carriage, packaging and insurance in respect of Goods.
5.4
The Agency may reduce payment in respect of any Work that the Supplier has either failed to provide or has provided inadequately, without prejudice to any other rights or remedies of the Agency.
5.5
Without prejudice to Condition 13.4 where the Supplier enters into a sub-contract for the purpose of performing its obligations under this Contract, it shall include a provision within the sub-contract which requires payment within 10 days where possible but in any event within 30 days from receipt of a properly due invoice.

6.  Insurance and Liability
6.1
The Supplier warrants that it holds and will continue to hold insurance policies on industry standard terms for any one claim in any one policy year at the minimum limits 
as specified in the Order.
6.2
The Supplier shall indemnify and hold the Agency harmless from all claims and all direct, indirect or consequential liabilities, costs, proceedings, damages and expenses (including legal and other professional fees and expenses) awarded against, or incurred or paid by, the Agency relating to or arising from a direct or indirect breach or negligent performance or failure or delay in the performance of the Contract by the Supplier.

6.3
The entire liability of the Supplier under or in connection with the Contract shall be limited to the sum of £5,000,000 provided that this Condition shall not exclude or limit any liability of the Supplier for death or personal injury caused by the Supplier’s negligence.
7.  Termination

7.1
Without prejudice to any other rights or action the Agency may have under the Contract the Agency may terminate the Contract immediately if the Supplier:

7.1.1
has committed a material or persistent breach of the Contract;

7.1.2
has failed to remedy a breach which is capable of remedy within the timescale notified by the Agency in writing;

7.1.3
has any distraint, execution or other process levied or enforced on any of its assets;
7.1.4
ceases or threatens to cease to trade;

7.1.5
enters into any arrangement or composition with its creditors, is declared bankrupt or (being a corporation) an order is made or an effective resolution is passed for its winding up or a receiver and manager, receiver, administrative receiver or administrator or liquidator is appointed in respect of the whole or any part of its undertaking or assets;
Provided Always that where the Agency exercises its right to terminate under this Condition 7.1 it shall not be obliged to make any further payment to the Supplier in respect of the Services yet to be provided and/or Goods yet to be delivered and shall only be liable to make payments for Services properly provided and Goods properly delivered up to and including the date of termination. 
7.2
Where the Agency exercises its right to terminate under Condition 7.1.1 or 7.1.2, it may (at its sole discretion) return the Goods or part thereof to the Supplier and the Agency shall be entitled to be repaid in full for any such Goods returned.
7.3
Upon termination of this Contract (howsoever caused) the Agency may enter into an agreement with any third party to provide the remainder of the Services (if any) and (save in the case of a termination pursuant to Condition 7.4) the Supplier shall be liable for any additional costs incurred by the Agency in having such services carried out. The Agency may deduct such charges from any outstanding instalments of the Price  or any other sums due to the Supplier or otherwise recover such sums from the Supplier as a debt.
7.4
The Agency may terminate the Contract at any time without cause by giving the Supplier a minimum of 28 days written notice.  The Agency shall remain liable only for the payment of all costs in relation to Work properly provided in accordance with the Contract up to and including the date of termination.
8.  Publicity

8.1
The Supplier shall not without the prior written consent of the Agency advertise or publicly announce that it is undertaking work for the Agency.

8.2
All media, external communications and promotional work relating to the Services shall be carried out by the Agency.

9.  Intellectual Property Rights
9.1
The Supplier warrants that the supply or use of Work by the Agency will not infringe the IPRs of any third party.

9.2
The Supplier assigns to the Agency with full title guarantee and free from all third party rights the IPRs and all other rights in the products of the Services and, subject to any pre-existing rights of third parties or the Supplier, the IPRs in all reports, documents and other materials produced by or on behalf of the Supplier in connection with the supply of the Goods.
9.3
If the Supplier in providing the Goods uses any materials in which there are pre-existing IPRs owned by itself, its agents, sub-contractors or third parties it shall grant, or shall procure the grant, of an irrevocable, non-exclusive licence to the Agency to use, reproduce, modify and/or adapt such material as the Agency sees fit.
9.4
The Supplier undertakes to indemnify the Agency against all loss, damage, liability, actions, proceedings, costs, claims or expenses which the Agency may suffer or occur by reason of any breach of the warranty at Condition 9.1.

9.5
Should the Agency receive notice of any claim that the Work infringes any such IPRs the Agency shall have the right to terminate the Contract forthwith but such termination shall be without prejudice to any other right of action the Agency may have.

10.  Force Majeure

10.1
Neither party shall be liable for delay or failure to perform any of its obligations under the Contract due to a Force Majeure Event but the Agency may withhold payment during such a period.

11.  Inducements

11.1
The Agency may terminate the Contract and recover all its loss if the Agency in its absolute discretion suspects that Supplier, its employees or anyone acting on the Supplier’s behalf has:

11.1.1
committed any fraud in connection with or offered, given or agreed to give to anyone inducement or reward in respect of this or any other Agency contract;

11.1.2
committed any offence under the Prevention of Corruption Acts 1889 to 1916 (as amended from time to time).
12.  Data Protection and Confidentiality
12.1
The parties agree that the Agency is the Data Controller and the Supplier is the Data Processor for the purposes of the DPA and the Supplier shall comply with all of its obligations under the DPA and if processing personal data on behalf of the Agency shall carry out such processing in accordance with all legal requirements and instructions of the Agency.
12.2
Except where disclosure is required by law (including but not limited to the Freedom of Information Act 2000) or the Agency wishes to disseminate the same to its employees, agents or contractors each party shall treat the other party’s Confidential Information as confidential and shall not disclose the same to a third party without the other party’s consent.
12.3
The Supplier shall comply with the monitoring arrangements set out in the Monitoring and Management Information Schedule which is available on the Agency’s website (www.nwda.co.uk/working –with-us/supplying-nwda.aspx) and as amended from time to time.
13.  Miscellaneous Provisions

13.1
No amendment to the Contract will be effective unless it is agreed in writing by both parties.

13.2
The Agency shall be entitled at all times to set off any amount owing at any time from the Supplier or associated company of the Supplier to the Agency against any amount payable at any time by the Agency to the Supplier.

13.3
Any failure by the Agency to exercise any rights under the Contract shall not constitute a waiver or prevent the subsequent exercise of such rights.

13.4
The Supplier shall not without the prior written consent of the Agency assign or subcontract the Contract in whole or in part.

13.5
The Agency may assign the benefit or the burden of the Contract in whole or in part to any third party as it sees fit.

13.6
If any provision of the Contract is held by any competent authority to be invalid or unenforceable in whole or in part the validity of the other provisions of the Contract shall not be affected.
13.7
Any notice to be served under this Contract shall be in writing and shall be deemed to be properly served if sent by first class post or delivered by hand to the relevant address as stated in the Order (or such other address as notified by the relevant party from time to time).
13.8
The Contract forms the entire agreement between the parties regarding its subject matter.  Nothing in this Condition shall limit or exclude any liability for fraud 

13.9
Nothing in this Contract shall confer, or is intended to confer, on any third party any benefit or the right to enforce any term of the Contract under the Contracts (Rights of Third Parties) Act 1999.
13.10
The Contract and its construction shall be governed by English Law and the parties hereby submit to the non-exclusive jurisdiction of the English Courts.
All notices to be served upon the Agency under this Contract and all other communications shall be sent to Renaissance House, P.O. Box 37, Centre Park, Warrington, Cheshire WA1 1XB and marked for the attention of [                                ].

