Lea Manufacturing

Conditions of Purchase

1. Definitions

In these Conditions of Purchase:-

“the Buyer” shall mean Lea Manufacturing;

“the Seller”  shall mean the recipient of an order from the Buyer;

“Goods” shall the goods supplied by the Seller described in an Order or any of them;

“Services” shall mean the services supplied by the Seller described in an order or any of them;

“the Order” shall mean the purchase order placed by the Buyer;

“Contract” shall mean the binding contract resulting from the Seller’s acceptance of an Order;

2. Acceptance of Conditions

(a) Save for any terms implied by Statute or common law any Contract shall be subject only to these conditions and no representative or agent of the Buyer has authority to agree any terms or make any representations inconsistent with them or to enter into any Contract except on the basis of them alone; any such term or representation will bind the Buyer only if in writing and signed by a director of the Buyer. The conditions shall override and exclude any course of dealing established between the Buyer and the Seller.

(b) i) The Buyer shall be bound by the Order only if it is placed on its official Order Form and accepted by the Seller subject to these conditions within 14 days of the date of the Order. In the event that the Seller fails to accept the Order in writing delivery of Goods shall be deemed to constitute the Seller’s acceptance of these conditions.

ii) No inaccuracy in any figure or calculation contained in an Order Form shall prevent the Seller’s acceptance of the Order Form resulting in a Contract even though such an inaccuracy is apparent on the face of the Order Form.

(c) The Buyer reserves the right to require modification to the design or composition of the Goods or to the extent and/or type of Services to be delivered or performed by the Seller and such modification shall thereafter be deemed to be incorporated in the Order. An appropriate adjustment may be made to the contract price.

(d) The Buyer’s representatives may inspect the Goods at any reasonable time at the Seller’s Premises. No such inspection shall constitute an acceptance by the Buyer to relieve the Seller of any of his obligations under any Contract.

3. Quality Assurance

(a) The Goods shall:-

                   i)conform in all respects with the Order and with any         

                   representations previously made by or on behalf of the Seller;

                   ii) to be first class materials and workmanship;

                   iii) be equal in all respects to all samples, patterns and specifications   

                   provided or given by either party;

                   iv) be capable of any standard of performance specified in the Order;                           

                   v) be fit for any particular purpose for which the Goods are being                               bought which expressly or by implication is made known to the Seller;

                   vi) comply in design construction and quality with all relevant requirements of any statute statutory rule or order or other instrument having the force of law and any relevant British Standard specification which may be in force when the Goods are supplied.

(b) The Services shall:-

i) conform in all respects with the Order and with any representations previously made by or on behalf of the Seller;

ii)     be performed by appropriately qualified and trained personnel 

         with due care and diligence and to such high standard of quality as the Buyer may from time to time request.

(c) Before despatching or delivering up the Goods as the case may be the Seller shall carefully inspect and (where appropriate) test them for compliance with the foregoing provisions of this clause.   

4. Acceptance

The Buyer shall only be deemed to have accepted the Goods after the Buyer has carried out an inspection of such Goods and/or has used such Goods and has indicated acceptance of such Goods in writing to the Seller provided always that acceptance be the Buyer shall not prejudice the Buyer’s rights in respect of defects in the Goods and/or in respect of Goods which do not conform to the Buyer’s specification where such defect and/or in respect of Goods which do not conform to the Buyer’s specification where such defect and/or non-conformity could not be discovered until such inspection has been carried out or such has been made.

5. Rejection

In the event that any Goods do not comply with clause 3 they may be rejected by the Buyer (whether or not payment for them has been made to the Seller). Upon such rejection the Buyer may either:-

(a) i) treat the Contract as repudiated by the Seller notwithstanding that the Buyer has accepted part of the Goods and notwithstanding that those Goods comprise the whole or part of any instalments if the Order provides for delivery by instalments; or

ii) return such Goods to the Seller at the Seller’s risk and expense for full credit or replacement at the Buyer’s option; or

iii) itself correct or repair them in which case the Buyer shall be entitled to reimbursement from the Seller in respect of the costs incurred.

(b) The foregoing right of rejection shall not prejudice or limit any claim for damages that the Buyer may have in respect of any breach by the Seller of his obligations under this clause or any failure of the Goods to comply with any provisions of this Agreement.

6. Delivery

(a) The Seller shall deliver the Goods to the address specified in the Order or subsequently specified by the Buyer in writing.

(b) The Goods shall be delivered by such date as stipulated in the Order or otherwise agreed. Time of delivery is of the essence and in default the Buyer shall be entitled to terminate the contract in respect of undelivered Goods, already delivered or any of them. On such termination the Buyer shall, without prejudice to any other claim for damages, be entitled to recover from the Seller any monies paid for such Goods already delivered (which Goods shall then be returned to the Seller at the Seller’s risk and expense) and any additional expenditure which may reasonably be incurred by the Buyer in obtaining other goods or services in replacement of those Goods in respect of which the Contract has been terminated.

(c) The Buyer shall have the right to refuse to accept Goods delivered in advance of the date specified in the Order unless otherwise agreed.

(d) The Buyer may return at the Seller’s expense any Goods delivered in excess of the quantity ordered unless otherwise agreed in writing.

(e) Subject to the foregoing provisions of this clause the Seller shall rectify or replace at his expense any Goods damaged or lost in transit.

(f) In the event that the Buyer is affected by events beyond its reasonable control including (without prejudice to the generality of the foregoing) the imposition of parliamentary or governmental restrictions trade disputes damage to its goods or property or the suspension or cancellation of orders by its customers it shall be entitled without incurring any liability to the Seller to require to defer any delivery of the Goods for such period as may be reasonably necessary.

(g) If Goods are to be delivered in instalments and the Seller:-

i) makes late delivery of an instalment; or

ii) delivers Goods to which do not comply with clause 3.

The Buyer may in its discretion treat such defective delivery as a repudiation of the whole Contract.

7.      Defective Goods

(a) The Seller shall at its own cost make goods any repair or at the Buyer’s option by the supply of a replacement defects which under proper use appear in such part or parts of Goods manufactured or supplied by the Seller within a period of 12 months from the date the Goods are accepted by the Buyer in accordance with clause 4.

(b) The Seller will use all reasonable endeavours to procure for the Buyer the benefit of such warranties and other rights as are conferred on the Seller in relation to defects in such part or parts of the Goods not manufactured by the Seller by the terms of the Seller’s agreement with his supplier of such Goods.

8. Cancellation

The Seller may not cancel any Contract without the written consent of the Buyer which if given shall be deemed to be on the express condition that the Seller shall indemnify the Buyer against all damages claims are actions arising out of such cancellation. 

9. Price and Payment

(a) Unless otherwise agreed in writing the Goods shall be supplied at the price quoted by the Seller and shown in the Order. The Seller shall bear the costs of carriage, unless otherwise agreed in writing between Buyer and Seller, and shall insure the Goods until delivery. The Buyer shall not be liable to make any payment in respect of packing materials.
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(b) The Seller shall send with each delivery and advice note showing the Order number and the quantity of the Goods being delivered and if required by the Buyer the part number and/or a brief description of the Goods and/or the ultimate destination of the Goods as advised to the Seller by the Buyer.

                 (c) Within three working days of despatch the Seller shall render to the Buyer a separate invoice in respect of each Order showing the details required by 9(b) and the date of delivery. Subject thereto, and unless otherwise agreed in writing, payment shall be made by the Buyer, via credit transfer (BACS), on the 20th of the second month following month of invoice.

10. Title and Risk

(a) The property in the Goods shall pass to the Buyer at the time of the Contract (or at the time that the Goods come into existence if later) without any prejudice to any right of rejection which the Buyer may have.

(b) The risk in the Goods shall remain with the Seller until the Goods are unconditionally accepted by the Buyer in accordance with clause 4. Delivery to a carrier shall not constitute delivery to the Buyer.

11. Indemnity

i. The Seller shall fully and effectively indemnify save and hold harmless the Buyer against any action claim demand costs charges and expenses arising from or incurred by reason of any infringement or alleged infringement of any letters patent registered design copyright trade mark or trade name protected in the United Kingdom or in any country by the use sale or supply of the Goods and against all costs and damages which the Buyer may incur in any action for such infringement or for which the Buyer may become liable in any such action provided that this indemnity shall not apply to any infringement which is due to the Seller having followed a design or instruction furnished by the Buyer or the use of the Goods in a manner or for the purpose not reasonably to be inferred by the Seller and not disclosed to the Seller by the Buyer prior to the making of any Contract.

(b) All materials, plans, drawings, tools, dies, patterns, moulds, photographic negatives, film, plates and all other equipment supplied (“Lea Property”) by the Buyer or prepared or obtained by the Seller at the cost (in whole or in part) of the Buyer and any replacement thereof shall:-

i) be and remain the property of the Buyer and be clearly marked as such by the Seller;

ii) be treated by the Seller its servants and agents as confidential;

iii) be used by the Seller only for the purpose of this Agreement;

iv) at all times be maintained by the Seller in first class condition at the Seller’s cost. The Seller shall be responsible for all loss or damage to Lea Property howsoever caused whilst such Lea Property is in the Seller’s care, custody or control or that of its agents.

v) at the Buyer’s option be delivered by the Seller to the Buyer on completion or termination of this Agreement.

(c)The Seller shall fully indemnify the Buyer in respect of all damage, injury (including death) or loss (including consequential loss) occurring to any person or property and against all actions, suits, claims, demands, charges or expenses in connection therewith arising from the condition or use of the Goods or the performance of the Services save in so far as such damage, loss or injury shall have been occasioned or contributed to by the negligence on the part of the Buyer. The Seller shall and shall procure that its agents and sub-contractors shall insure against all such risks as may lead to such losses.

12. Termination

(a) If the Seller being an individual (or, if the Seller is a firm, any partner in the firm) shall at any time become bankrupt, or shall have a receiving order or administration order made against him or shall make any composition or arrangement with or for the benefit of his creditors or shall purport to do so or if the Seller being a company shall pass a resolution or the court shall make an order that the company shall be wound up (other than for the purpose of amalgamation or re-construction) or if the receiver shall be appointed or if circumstances shall arise which entitle the Court or a creditor to appoint a receiver or manager or which entitle the Court to make a winding-up order or if the Seller ceases to carry on business or a part thereof or threatens to cease to carry on the same then the Buyer shall be at liberty to cancel any Order in writing without compensation to the Seller and the Buyer shall not be liable for any loss whatsoever to the Seller resulting from any cancellation of any Contract pursuant to this Clause.

(b) The exercise of the right granted to the Buyer under sub-clause (a) hereof shall not prejudice or affect any right of action remedy which shall have accrued or shall accrue thereafter to the Buyer.

13. Intellectual Property

(a) The Seller shall promptly disclose to the Buyer:-

i) any invention development process or secret (whether patentable or not) conceived or originated or made by the Seller during the course of any Contract (“inventions”);

ii) any unpatented designs, drawings, plans, photographs, models, data, specifications, manufacturing process, testing procedures and all other technical business and similar information relating to any commissioned work which forms all or part of a Contract including all readable or computer or other machine software which is part of such Contract(“Intellectual Property”).

(b) The Buyer or any associated company shall be entitled to apply for any patents relating to Inventions and shall be responsible for the maintenance or renewal of any patents granted on such applications.

(c) The Seller shall at the Buyer’s request assign to the Buyer or any of its associated companies as notified to the Seller by the Buyer all rights title and interest in any Invention or Intellectual Property made originated or developed during the course of or otherwise related to any Contract. The Seller agrees to assist the Buyer in connection with any application for Patent or similar rights and to do all such acts and things as are necessary and/or desirable in connection with any such assignment or assistance and hereby irrevocably appoints the Buyer to be its attorney or agent in its name and on its behalf to do all such acts and things and sign all such deeds and documents as may be necessary in order to give the Buyer the full benefit of the provisions of this clause and in particular but without limitation the Seller agrees that with respect to any third party a certificate signed by any duly authorised officer of the Buyer that any act or thing or deed or document falls within the authority hereby conferred shall be conclusive evidence that this is the case.

(d) The Seller hereby assigns to the Buyer all copyright and design right subsisting in any item of Intellectual Property in which copyright or design right subsists now or at any time in the future and in the documents originated by the Seller now or at any time in the future for all the classes of act which by virtue of the Copyright. Designs and Patents Act 1988 (“the Copyright Act”) the owner of the copyright or design right has the exclusive right to do throughout the world and for the whole period for which copyright or design right is to subsist. The Seller hereby irrevocably and unconditionally waives any and all moral rights available pursuant to Chapter IV of the Copyright Act (“Moral Rights”) in respect of all items of Intellectual Property in which copyright subsists.

(e) The Seller agrees that all personnel utilised in performance of any Contract shall be employees of the Seller and that under the contract of employment of each of them any Intellectual Property rights arising out of or relating to work done by that person for the Seller will subject to the Patents Act vest in the Seller and that all Moral Rights of such employees will be irrevocably and unconditionally waived and that such employees will have no right, title or interest whether legal or beneficial in any such intellectual property rights. The Seller warrants represents and undertakes that it will be free to assign the Inventions, Intellectual Property and all other intellectual and industrial property rights to the Buyer pursuant to this agreement without any third party claims, liens, charges or encumbrances of any kind and that the Seller’s free of any duties or obligations to third parties which may conflict with the terms of this agreement. The Seller agrees to fully indemnify the Buyer against any and all liability, loss (including consequential loss) damage, costs and expenses which the Buyer may incur or suffer as a result of a breach by the Seller of the warranties and representations set out in this paragraph.

14. Confidentiality

(a) The Seller undertakes to treat as strictly confidential at all times all trade secrets or confidential information relating to the business financial position contracts transactions negotiations work services products equipment processes formulae technology and inventions or any developments or improvements or any other confidential information of the Buyer whatsoever (“Confidential Information”).

(b) The Seller undertakes:-

i) to restrict disclosure of confidential information to only those employees of the Seller to whom disclosure is necessary to enable the obligations on the part of the recipient under this Agreement to be undertaken (“relevant personnel”);

ii) not without the Buyer’s prior written consent to disclose the confidential information to any third party (other than the relevant personnel) whether directly or indirectly;

iii) not to make use of all or part of the confidential information other than in the performance of its obligations under a contract;

iv) not without the Buyer’s consent in writing to divulge to any third party the fact that the Buyer and the Seller have entered into any Contract or have any form of contact whatsoever.

(c)The Seller shall not use the Buyer’s Trade marks (or those of any associated company of the Buyer or other identity for advertising or publicity purposes without the Buyer’s written consent.
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15. Assignment

The Seller shall not without the consent in writing of the Buyer assign transfer or sub-contract any Contract or any part of any Contract. Any such consent shall not relieve the Seller of any of his obligations under the Contract. Where such consent is given it is conditional upon the Seller’s assignee transferee or sub-contractor accepting in writing these conditions.

16. Waiver

The failure of the Buyer to insist upon the performance of any of the contract or to exercise any right thereunder shall not be construed sa a waiver of the future performance of such term or the future exercise of such right.

17. Headings

The headings used in this Agreement are for ease of reference only and shall not form part of or affect any Contract.

18. Governing Law

The proper law of all Contracts shall be English law which shall govern in all respects the construction and effect of such Contracts and of these Terms and Conditions. The Seller agrees that in the event of any dispute arising out of the Contract or the performance thereof he will submit to the jurisdiction of the English Courts but the Buyer may enforce the contract in any court of competent jurisdiction.

