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1 DEFINITIONS AND INTERPRETATION 

 

The following definitions and rules of interpretation apply in these Terms and Conditions. 

1.1 Definitions 

 

• Business Day: a day other than a Saturday, Sunday, or public holiday in England, when banks in 

London are open for business. 

• Conditions: these terms and conditions as revised or amended from time to time in accordance 

with clause 1.3.1.  

• Contract: the contract between the Supplier and the Customer for the supply of Goods and/or 

Services in accordance with these Conditions. 

• Customer: the person or firm who purchases the Goods and/or Services from the Supplier.  
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• Deliverables: produced/provided by the Supplier for the Customer. 

• Force Majeure Event: means any circumstance not within a party's reasonable control including, 

without limitation: 

o acts of God, flood, storm, drought, earthquake, or other natural disaster; - 

o epidemic or pandemic. 

o terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed 

conflict, imposition of sanctions, embargo, or breaking off diplomatic relations. 

o nuclear, chemical, or biological contamination or sonic boom. 

o any law or any action taken by a government or public authority, including without limitation 

imposing an export or import restriction, quota, or prohibition, or failing to grant a necessary 

licence or consent. 

o collapse of buildings, breakdown of plant or machinery, fire, explosion, or accident; and 

o any labour or trade dispute, difficulty, or increased expense in obtaining workers, materials, or 

transport, strikes, industrial action or lockouts. 

o non-performance by suppliers; and 

o interruption or failure of utility service. 

• Goods: the goods (or any part of them) set out in the Order.  

• Intellectual Property Rights: patents, utility models, rights to inventions, copyright and 

neighbouring and related rights, moral rights, trademarks 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, rights in computer software, 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. 

• Normal Office Hours: Monday to Thursday (08:00 – 16:00) and Friday (08:00 – 15:00). 

• Out of hours: any time or day other than Monday to Thursday (08:00 – 16:00) and Friday (08:00 – 

15:00).  

• Order: The Customer's order for the supply of Goods and/or Services, as set out in the Customer's 

purchase order. 

• Services: the services, including the Deliverables, supplied by the Supplier to the Customer as set 

out in the Service Specification.  

• Service Specification: the description or specification for the Services, that is agreed in writing by 

the Customer and the Supplier.  
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• Sign off sheet is a document signed by all stakeholders. It states the project's intended goals and 

whether they were met or not. 

• Supplier: FILTERMIST SYSTEMS LIMITED registered in England and Wales with company 

number 05671698. 

• Customer Contract Number means the number allocated by Filtermist to the Customer Contract. 

• Payments means the sums to be paid by the customer to Filtermist. 

• Work means the work to be undertaken under the Customer Contract. 

• The Contract terms and conditions including both parties’ obligation, liability, payment, and other 

terms and conditions are legally binding. The Contract dispute settlement process and change 

management work process are a part of the contract. In addition to being a signed document, resulting 

from acceptance of offers by award notices, letters of intent (LOI), and other orders such as POs. 

• Agreement is 1) a position or result of the same opinion or acceptance of something; 2) an explicit 

or implicit arrangement between organisations to their mutual benefit that is a negotiated terms and 

conditions of contract, usually covers deeds. The Agreement is usually legally binding, and often includes 

formal and written documents. 

• Response time is defined as the amount of time between when the customer contacts the Supplier 

regarding a breakdown and when the contractor attends site. 

 

 

1.2 Interpretation: 

 

• A person includes a natural person, corporate or unincorporated body (whether having separate legal 

personality).  

• A reference to a party includes its personal representatives, successors and permitted assigns. 

• A reference to a statute or statutory provision is a reference to it as amended or re-enacted. A reference 

to a statute or statutory provision includes all subordinate legislation made under that statute or 

statutory provision. 

• Any words following the terms including, include 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. 

• A reference to writing or written includes email. 

 

1.3 Basis of contract 

1.3.1 These Conditions apply to the Contract to the exclusion of any other terms that the Customer seeks 

to impose or incorporate, or which are implied by law, trade custom, practice, or course of dealing. The 
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Supplier may revise these Conditions from time to time. If there are revisions, the Supplier will publish them 

to the customer.  

1.3.2 The Supplier will identify the date on which the revisions will become effective and (unless the 

Customer has provided a notice of objection as detailed above) such revisions shall apply to all Orders 

which are issued on or after that date. 

1.3.3 The Order constitutes an offer by the Customer to purchase Goods or Services or Goods and 

Services in accordance with these Conditions.  

1.3.4 The Order shall only be deemed to be accepted when the Supplier issues a written acceptance or 

confirmation of the Order. 

1.3.5 The quantity and description of and any specification for the Goods/ Services shall be those set out 

in the Supplier’s quotation (if accepted by the Customer) or the Order (if accepted by the Supplier). 

1.3.6 A Customer who is dealing with the Supplier in the course of its business may not cancel an order 

which the Supplier has accepted, except with the agreement in writing of the Supplier and any Customer 

cancelling any order hereby agrees to indemnify the Supplier in full against all losses (including loss of 

profits), costs (including the costs of all labour and materials used until the date of cancellation), damages, 

charges and expenses incurred by the Supplier as a result of the cancellation. 

1.3.7 If the customer terminates the contract with the supplier, the customer will have to pay the 

remainder of the agreement value minus 5%. 

1.3.8 A quotation for the Goods/Services given by the Supplier shall not constitute an offer. A quotation 

shall only be valid for a period of 20 Business Days from its date of issue (provided that the Supplier has 

not previously withdrawn it). Any quotation given by the Supplier will only be binding if given in writing on 

the Supplier’s notepaper (by a duly authorised representative of the Supplier) and the quotation has not 

expired. A written quotation will be based on instructions given by the Customer. The Supplier reserves the 

right to amend any quotation given to reflect any incomplete, inaccurate or changed instructions given by 

the Customer. Any verbal quotation is an estimate only and will not be binding unless and until confirmed 

by the Supplier in writing. 

1.3.9 All these Conditions shall apply to the supply of both Goods and Services except where application 

to one or the other is specified. 

 

2 GENERAL OBLIGATIONS AND RESPONSIBILITIES 

 

Filtermist will carry out the work with due and careful diligence. 

2.2 Filtermist engineers shall carry out the Work at the premises of the Customer and therefore shall abide 

by any reasonable directives and regulations communicated to it by either Filtermist or the Customer site 

specific. 
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2.3 If there are any site-specific regulations or rules to be applied to the Work, then the Customer shall 

supply such copies of such regulations and rules to Filtermist prior to agreement to contract and any 

commencement of Works. 

2.4 Filtermist acknowledges that it shall whilst carrying out the Work abide by all current Health and Safety 

Regulations with regards to its own employees and to the Customer’s premises. 

2.5 It Is Filtermist’s responsibility to ensure that anyone attending site is suitability trained, certified and or 

qualified. 

2.6 Personal Protective Equipment is required by all individuals working on site in accordance with the site 

and work specific risk assessments. 

2.7 Filtermist reserves the right to subcontract this agreement. 

 

3 AREA 

The areas covered within the agreement are:  

• Midlands 

• Wales 

• Southeast England 

• Southwest England 

• Northern England 

• Scottish Borders 

 

4 RESPONSE TIME 

 

4.1 The Supplier will attend the Customer’s site within 6 hours from when a breakdown is reported by 

the Customer via the breakdown contact telephone number.  

4.2 Filtermist will use its best endeavours to remain on site until the repair is completed provided that 

any spare parts required are readily available.  

4.3 If repair is not possible then Filtermist will have to carry out a revisit at an additional cost. 

4.4 If the repair is outside the scope of works then this will be subject to Filtermist quotation and 

Customer approval. 
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5 DELAY EVENTS 

 

5.1 The Customer shall indemnify the Supplier against any additional costs, claims or proceedings 

arising out of any delay caused by lack of suitable access to or egress from the delivery premises, 

facilities for off-loading, signing-off of delivery notes or any other cause whatsoever arising from the 

Customer’s or the Customer’s agents' default or negligence. 

 

5.2 Filtermist shall not be liable for any delay (or provision of the Services) that is caused by a Force 

Majeure Event or the Customer's failure to provide the Supplier with adequate delivery instructions 

or any other instructions that are relevant to the supply of the Goods. 

 

5.3 If Filtermist’s performance of any of its obligations under the Contract is prevented or delayed by 

any act or omission by the Customer or failure by the Customer to perform any relevant obligation 

(Customer Default): 

 

5.4 Without limiting or affecting any other right or remedy available to it, the Supplier shall have the right 

to suspend performance of the Services until the Customer remedies the Customer Default, and to 

rely on the Customer Default to relieve it from the performance of any of its obligations in each case 

to the extent the Customer Default prevents or delays the Supplier's performance of any of its 

obligations. 

 

5.5 The Supplier shall not be liable for any costs or losses sustained or incurred by the Customer 

arising directly or indirectly from the Supplier's failure or delay performing any of its obligations; and 

 

5.6 The Customer shall reimburse the Supplier on written demand for any costs or losses sustained or 

incurred by the Supplier arising directly or indirectly from the Customer Default. 

 

5.7 Any delay caused by any instructions of the Customer in respect of the Goods or failure of the 

Customer to give the Supplier adequate or accurate information or instructions in respect of the 

Goods. 

 

5.8 Neither party shall be in breach of the Contract nor liable for delay in performing or failure to 

perform, any of its obligations under the Contract if such delay or failure results from events, 

circumstances or causes beyond its reasonable control (a Force Majeure Event). In such 

circumstances the time for performance shall be extended by a period equivalent to the period 
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during which performance of the obligation has been delayed or failed to be performed. If the period 

of delay or non-performance continues for four weeks, the Supplier may, whether delivery has been 

postponed or partial deliveries made, terminate the Contract forthwith by giving written notice to the 

Customer. 

 

5.9 Filtermist uses its best endeavours to attend site within 6 hours of receiving a breakdown notification 

from the customer. However, in the case of a delay where Filtermist does not attend site with 6 

hours there will be no grounds for delayed damages.  

 

6 HOURS 

 

Filtermist breaks down the two working periods in a normal week into office hours and out of hours. 

The breakdown for these periods is defined below: - 

 

Out of Hours  

Monday to Thursday 16:00 to 08:00 next day 

Friday 15:00 to 24:00 

Saturday 00:00 - Monday 8:00am  

 

Normal Office Hours 

Monday to Thursday 8:00 to 16:00 

Friday 08:00 to 15:00 

 

7  CUSTOMER OBLIGATIONS 
 

7.1 The Customer is required to ensure their system is:  

7.1.1 Maintained to the specifications outlined in the Operation and Maintenance manual 

7.1.2 Regularly LEV Tested by a competent person (minimum every 14 months) as per COSHH 

requirements 

7.1.3 Serviced by Filtermist (when required) 

7.1.4 All critical spares are present. 
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7.2 The customer is required to hold the following documentation on site or with the system:  

7.2.1 Maintenance schedule 

7.2.2 Previous LEV report 

7.2.3 Previous Service report 

7.2.4 Critical spares report and document 

7.2.5 Operation and maintenance manual 

7.2.6 Commissioning report 

7.2.7 System drawings, both electrical and mechanical 

7.2.8 Equipment specifications 

7.2.9 All health and safety documentation to enable the breakdown service to be performed safely. 

7.2.10 Breakdown agreement documentation. 

 

7.3 If the above are not in place, Filtermist will provide a quotation to supply the outstanding items so 

that the customer can continue with the breakdown agreement. 

 

8 SPARES 

 

8.1 The customer is required to keep all of the extraction system’s critical spares on site as agreed with 

Filtermist (the Supplier). 

 

8.2 All critical spares should be stored in a safe and dry location.  

 

8.3 All critical spares should be available to breakdown engineers when they attend site. 

 

8.4 Without critical spares present on site, the breakdown engineers may not be able to complete the 

breakdown work and result in the system not being able to be repaired.  

 

8.5 If Filtermist attends site where critical spares are not present, Filtermist will charge for the critical 

spares to be replaced and for an additional site visit. 

 

8.6 The Customer should ensure that the spares are within warranty. 
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9 SERVICE 

 

9.1 The Customer needs to ensure that their extraction system(s) are at a minimum serviced by 

Filtermist every 12 months or more if required. 

 

9.2 If there are any remedial works required from a service, these need to be completed within 3 

months of the service. 

 

10 LEV 

 

10.1 The Customer needs to ensure that their extraction system(s) are LEV tested by a competent 

person at a minimum of every 14 months, as per COSHH requirements. 

 

10.2 If there are any remedial works required from an LEV test, these need to be completed within 3 

months of the test. 

 

10.3 The breakdown agreement will only be valid for extraction systems that have passed the LEV test. 

 

10.4 If the extraction system fails or requires remedial actions from an LEV test, the customer is required 

to inform Filtermist. 

 

11 MAINTENANCE 

 

11.1 The Customer is to maintain the extraction system to the specifications outlined in the Operations 

and Maintenance manual, record and provide copies to Filtermist. 

 

12 COSTS AND EXPENSES  

 

12.1  The charges for Services shall be  

 

(a) A fixed cost as highlighted in Schedule 26. 
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12.2 The Supplier reserves the right to increase the price of the Goods, by giving notice to the Customer at 

any time before delivery, to reflect any increase in the cost of the Goods to the Supplier that is due to: 

 

(i) Any factor beyond the control of the Supplier (including foreign exchange fluctuations, increases in 

taxes and duties, and increases in labour, materials, and other manufacturing costs). 

 

(ii) Any request by the Customer to change the quantities or the Goods Specification; or 

 

(iii) Any delay caused by any instructions of the Customer in respect of the Goods or failure of the 

Customer to give the Supplier adequate or accurate information or instructions in respect of the 

Goods. 

 

 

13 EMERGENCY CALL OUT PROCESS EXECUTION AND DELIVERY OF 

DOCUMENTS 

 

13.1 When making an emergency breakdown telephone call, the customer will quote the Filtermist 

contract number. 

 

13.2 When a Filtermist engineer attends site, the customer will be required to sign the engineer 

attendance form prior to any work starting. 

 

13.3 A breakdown report will be issued to the customer within 48 hours of the engineer leaving the site. 

 

13.4 The Breakdown report will include the following: 

13.4.1 Identify the breakdown cause 

13.4.2 Repairs 

13.4.3 Any additional works 

13.4.4 Any spares used  
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14 PERIOD OF AGREEMENT 

 

14.1 Unless terminated sooner by virtue of the provisions of clause 25, this Agreement shall be for an 

initial period of 12 months and thereafter shall continue unless terminated by either party on giving to the 

other three months’ notice in writing.  

 

15 PAYMENT AND INVOICING 

 

15.1 Subject to any special terms agreed in writing between the Customer and the Supplier, the Supplier 

shall invoice the Customer on a proforma or monthly basis.  

 

15.2 The customer shall pay to Filtermist the rates as set out in Schedule 26 of this Agreement (the 

Payments). 

 

15.3 The Payments shall be payable against submission of invoices to the Customer together with a 

breakdown “sign off sheet” signed by the Customer agreeing to pay for the work provided and a full 

breakdown report will be provided by Filtermist.   

 

15.4 Invoices shall be sent for the attention of the customer Representative and shall bear the Customer 

Agreement number.  

 

15.5 Filtermist will undertake to maintain good and accurate records of all expenditure claimed under this 

Agreement. 

 

15.6 The Customer shall pay each invoice submitted by the Supplier:   

15.6.1 within 30 days from month end of the date of the Supplier’s invoice. 

15.6.2 In sterling and without deduction, to a bank account nominated in writing by the Supplier, 

and time for payment shall be of the essence of the Contract. 

 

15.7 All amounts payable by the Customer under the Contract are exclusive of amounts in respect of 

value added tax chargeable from time to time (VAT). Where any taxable supply for VAT purposes is made 

under the Contract by the Supplier to the Customer, the Customer shall, on receipt of a valid VAT invoice 

from the Supplier, pay to the Supplier such additional amounts in respect of VAT as are chargeable on the 
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supply of the Services or Goods at the same time as payment is due for the supply of the Services or 

Goods. 

 

15.8 If the Customer fails to make any payment on the due date, then, without prejudice to any other 

right or remedy available to the Supplier, the Supplier shall be entitled to: 

15.8.1 cancel the Contract or suspend any further deliveries of (i) Goods (or goods to be supplied 

under any other contract between the Customer and the Supplier) to the Customer; and/or 

(ii) provision of Services (or services to be supplied under any other contract between the 

Customer and the Supplier) to the Customer; and 

 

15.9 If the Customer fails to make a payment due to the Supplier under the Contract by the due date, 

then, without limiting the Supplier's remedies under clause 25 (Termination), the Customer shall pay 

interest on the overdue sum from the due date until payment of the overdue sum, whether before or after 

judgment. Interest will accrue each day at 4% a year above the Bank of England's base rate from time to 

time until payment in full is made (a part of a month being treated as a full month for the purpose of 

calculating interest), but at 4% a year for any period when that base rate is below 0%. 

 

15.10 All amounts due under the Contract shall be paid in full without any set-off, counterclaim, deduction 

or withholding (other than any deduction or withholding of tax as required by law). 

 

15.11 If the Supplier must commence and prosecute legal proceedings to recover outstanding sums due 

from the Customer, the Customer agrees to indemnify the Supplier and pay on demand the legal costs and 

expenses incurred by the Customer in commencing and prosecuting legal proceedings, on a full indemnity 

basis. 

 

16 COMMENCEMENT 

 

16.1 The breakdown agreement will start as soon as the following are received: - 

16.1.1 Signed agreement. 

16.1.2 All documentation as per clauses 8.1 and 8.2  

16.1.3 All critical spares have been confirmed as per clause 9.1. 

 

16.2 If the above are not in place, Filtermist will provide a quotation to supply the outstanding items so 

that the customer can continue with the breakdown agreement. 
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17 ENGINEERS 

 

17.1 Filtermist engineers are trained or hold the qualifications for the following standards to ensures that 

they can work on any system or any potential breakdown:  

17.1.1 Asbestos Awareness UKATA 

17.1.2 Confined Space training 

17.1.3 Ladder Safety training 

17.1.4 Electrical Lock off/Isolation 

17.1.5 Electrical - City in Guilds Level 3 

17.1.6 Harness Training 

17.1.7 IPAF 

17.1.8 Manual Handling 

17.1.9 PASMA Mobile Tower 

17.1.10 Working at Height (MEWPS) 

17.1.11 CSCS Skill card 

17.1.12 Safety Passport (SPA) 

17.1.13 Face Fit tested 

 

17.2 Filtermist engineers will be trained on every different type of extraction system and understand all 

extraction equipment. 

17.3 Filtermist will hold all information of customers’ sites.  

 

18 HEALTH AND SAFETY 

 

18.1 On receipt of a signed agreement from the Customer, Filtermist will supply all of the relevant health 

and safety documentation and issue to the Customer for approval. These health and safety documents will 

cover all work associated with the breakdown work a Filtermist engineer will carry out whilst on a 

Customer’s site.  

18.2 The Customer will be responsible for keeping hard copies of the approved health and safety 

documents on site, so Filtermist’s engineers have access to them if they attend site. 
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18.3 All health and safety documents are classed as live documents that can be altered prior to work 

commencing. 

18.4 All documents must be signed by the Customer prior to breakdown work starting. 

18.5 We reserve the right to leave site if RAMS are not sufficient and there is a risk to the Health or 

Safety of our employees. 

 

19 EXCLUSIONS 

 

19.1 Filtermist excludes the following from the breakdown agreement:  

19.1.1 Access equipment 

19.1.2 Any breakdowns that are not part of the extraction system 

19.1.3 Any system that hasn’t been maintained, serviced, LEV tested or hold critical spares 

19.1.4 Site that does not hold the required health and safety documentation. 

 

20 EXCEPTIONS 

 

19.1 Filtermist cannot offer Emergency Breakdown Cover for sites which are in the following regions:  

• Scotland – Telephone Support by Filtermist only with next day attendance on site. 

• Isle Of Wight – Telephone Support only by Filtermist with next day attendance on site 

• Northern Ireland – Telephone Support only by Filtermist with next day attendance on site. 

• Scottish Isles – Telephone Support only by Filtermist with next day attendance on site. 

 

19.2 Filtermist will not be able to attend a breakdown on the following days in 2022 and 2023:  

• Christmas Eve 

• Christmas Day 

• Boxing Day 

• 27th December 

• New Year’s Eve 

• New Year’s Day 

• January 2nd 2023 

 



 

 

16 
 

21 INSURANCES  

 

21.1 Filtermist undertakes to maintain at its own cost an insurance policy to cover full liability in respect 

of any act, omission or default for which it may become liable in undertaking the Work and to 

indemnify Filtermist on a full indemnity basis under the terms of this Agreement for all and any 

losses, expenses, fines, damages claims, and other liabilities incurred or suffered by the customer 

as a result of Filtermist’s breach of any term of this Agreement and/or negligence. 

 

21.2 During the term of the Contract and for a period of 6 years thereafter, Filtermist shall maintain in 

force, with a reputable insurance company, product liability insurance and public liability insurance 

to cover the liabilities that may arise under or in connection with carrying out repairs as follows: 

 

21.3 Public liability insurance for not less than £10 million per claim; and 

 

21.4 Product liability insurance for not less than £10 million for claims arising from any single event and 

shall, on the Customer’s request, produce both the insurance certificate giving details of cover and 

the receipt for the current year's premium in respect of each insurance.  

 

22 CONFIDENTIAL INFORMATION 

 

22.1 If either Party (the Disclosing Party) making available to the other (the Receiving Party) 

confidential information relating to its business, technical or other activities during the Work, the 

Receiving Party shall maintain the confidentiality of such information and shall not disclose it to its 

employees’ agents, representatives, or Customers. 

 

22.2 The obligations shall not apply to data or information which the Receiving Party can clearly 

demonstrate:  

 

23.2.1 Was known to the Receiving Party prior to disclosure; or 

23.2.2 Was in or enters the public domain through no fault of the Receiving Party; or 

23.2.3 Becomes available to the Receiving Party by any unconnected third party with a lawful right to 

make such a disclosure; or 

23.2.4 Has been independently developed or conceived by it; or 

23.2.5 Is required to be disclosed by law. 
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23 OWNERSHIP OF INTELLECTUAL PROPERTY 

 

23.1 Nothing in this Agreement shall affect the ownership of intellectual property rights existing prior to 

this Agreement or generated outside of the Work which one Party agrees to make available to the other 

during the Work (Background).  If one Party makes any of its Background available to the other Party 

during the Work, the Party receiving such Background shall treat it as confidential information and shall 

not disclose it to a third party nor use it for any purpose other than that for which it was made available 

to that Party.  Each Party agrees to make any Background which is relevant to the Work available to 

the other solely for the purpose of undertaking the Work. 

 

23.2 The results of, and any intellectual property created generated or developed from the Work (the 

Results) shall be owned by Filtermist.  

 

23.3 The provisions of this shall be subject to any provisions as to intellectual property contained within 

the Customer Contracts. 

 

24 TERMINATION  

 

24.1 This Agreement shall terminate immediately if: 

24.1.1 an encumbrancer takes possession, or where the other Party is a company, a receiver is 

appointed, of any of the property or assets of that other Party. 

24.1.2 the other Party makes any voluntary arrangement with its creditors or being a company, 

becomes subject to an administration order (within the meaning of the Insolvency Act 1986). 

24.1.3 the other Party, being an individual or firm, has a bankruptcy order made against it or being 

a company, goes into liquidation (except for the purposes of bona fide amalgamation or re-

construction and in such a manner that the company resulting there from effectively agrees to be 

bound by or assume the obligations imposed on the other Party under this Agreement). 

24.1.4 anything analogous to any of the foregoing under the law of any jurisdiction occurs in relation 

to the other Party. 

24.1.5 the other Party ceases, or threatens to cease, to carry on business; or 

24.1.6 control of the other Party is acquired by any person or connected persons not having control 

of that other Party on the date of this Agreement.   
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25 GENERAL/OTHER 

 

25.1 Force Majeure 

25.1.1 Neither Party shall have any liability under or be deemed to be in breach of this Agreement 

for any delays or failures in performance of this Agreement which result in the circumstances 

beyond the reasonable control of that Party.  The Party affected by such circumstances shall 

promptly notify the other Party in writing when such circumstances cause a delay or failure in 

performance and when they cease to do so.  If such circumstances continue for a continuous period 

of more than six months, either Party may terminate this Agreement by written notice to the other 

Party. 

 

25.2 Amendments 

25.2.1 This Agreement may only be amended in writing signed by the duly authorised Filtermist 

Representative. 

 

25.3 Entire Agreement 

25.3.1 This Agreement contains the whole agreement between the Parties and shall be read in 

conjunction with each Purchase Order and Schedule 1 and supersedes and replaces any prior 

written or oral agreements, representations, or understandings between them. The Parties confirm 

that they have not entered into this Agreement based on any representation that is not expressly 

incorporated into this Agreement.  Nothing in this Agreement excludes liability for fraud. 

 

25.4 Waiver 

25.4.1 No failure or delay by either Party in exercising its right, power or privilege under this 

Agreement shall impair the same or operate as a waiver of the same nor shall any single or partial 

exercise of any right, power or privilege preclude any further exercise of the same or the exercise of 

any other right, power or privilege.  The rights and remedies provided in this Agreement are 

cumulative and not exclusive of any rights and remedies provided by law. 

 

25.5 Agency/Partnership 

25.5.1 This Agreement shall not constitute or imply any partnership, joint venture, agency, fiduciary 

relationship, or other relationship between the Parties other than the contractual relationship 
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expressly provided for in this Agreement.  Neither Party shall have, nor represent that it has, any 

authority to make any commitments on the other Party’s behalf. 

 

25.6 Further Assurance 

25.6.1 Each Party to this Agreement shall at the request and expense of the other or any of them 

executing do any deeds and other things reasonably necessary to carry out the provisions of this 

Agreement or to make it easier to enforce. 

 

25.7 Severance 

25.7.1 If any provision of this Agreement is prohibited by law or judged by a court to be unlawful, 

void, or unenforceable, the provision shall, to the extent required, be severed from this Agreement, 

and rendered ineffective as far as possible without modifying the remaining provisions of this 

Agreement and shall not in any way affect any other circumstances of or the validity or enforcement 

of this Agreement. 

 

25.8 Announcements 

25.8.1 No Party shall issue or make any public announcement or disclose any information 

regarding this agreement unless prior to such public announcement or disclosure it furnishes all the 

Parties with a copy of such announcement or information and obtains the approval of such persons 

to its terms. However, no Party shall be prohibited from issuing or making any such public 

announcement or disclosing such information if it is necessary to do so to comply with any 

applicable law or the regulations of a recognised stock exchange. 

  

25.9 Interpretation 

25.9.1 In this Agreement unless the context otherwise requires: 

25.9.2 Words importing any gender include every gender. 

25.9.3 Words importing the singular number include the plural number and vice versa. 

25.9.4 Words importing persons include firms, companies, and corporations and vice versa. 

25.9.5 References to numbered clauses and schedules are references to the relevant clause in or 

schedule to this Agreement. 

25.9.6 Reference in any schedule to this Agreement to numbered paragraphs relate to the 

numbered paragraphs of that schedule. 

25.9.7 Any obligation on any Party not to do or omit to do anything is to include an obligation not to 

allow that thing to be done or omitted to be done. 



 

 

20 
 

25.9.8 The headings to the clauses, schedules and paragraphs of this Agreement are not to affect 

the interpretation. 

25.9.9 Any reference to an enactment includes reference to that enactment as amended or 

replaced from time to time and to any subordinate legislation or byelaw made under that enactment. 

25.9.10 Where the word 'including' is used in this Agreement, it shall be understood as 

meaning 'including without limitation'. 

 

25.10 Notices 

25.10.1 Any notice to be given under this Agreement shall be in writing and shall be sent by 

first class mail or air mail, or  e-mail (confirmed by first class mail or air mail), to the address of the 

relevant Party set out at the head of this Agreement, or to the relevant e-mail address set out below, 

or such other address as that Party may from time to time notify to the other Party in accordance 

with this clause.  

 

25.10.2 Notices sent as above shall be deemed to have been received three working days after the 

day of posting (in the case of inland first-class mail), or seven working days after the date of posting (in 

the case of air mail), or on the next working day after transmission (in the case of e-mail messages). 

 

25.10.3 In proving the giving of a notice, it shall be sufficient to prove that the notice was left, or that 

the envelope containing the notice was properly addressed and posted, or that the applicable means of 

telecommunication was addressed and despatched and despatch of the transmission was confirmed 

and/or acknowledged. 

 

25.11 Law and jurisdiction 

25.11.1 The validity, construction and performance of this Agreement shall be governed by English 

law and shall be subject to the exclusive jurisdiction of the English courts to which the Parties submit. 

 

25.12 Third parties 

25.12.1 For the purposes of the Contracts (Rights of Third Parties) Act 1999 this 

Agreement is not intended to, and does not, give any person who is not a party to it any right to enforce 

any of its provisions. 

 

25.13 Standard Conditions of Purchase 

25.13.1 In the event of a conflict between the terms and conditions of this agreement and the 

Filtermist Systems Terms and Conditions for the supply of goods and services then this agreement 
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shall take precedent. For any terms and conditions not contained within this agreement the Filtermist 

Systems Terms and Conditions for the supply of goods and services shall take precedent.  

 

26 SCHEDULE OF CHARGES 

The Payments Charges 

 

Monthly emergency breakdown fee Rate Payable 

 

Additional payments 

Normal hours breakdown call out 

Hourly over time rate (every hour over 4 hours on site) 

 

 

Out of hours breakdown call out 

Hourly over time rate (every hour over 4 hours on site) 

 

Additional spares 

 

____________________________________________ 

 

Additional services 

 

LEV testing 

Servicing 

Critical spares 

 

£600.00 

£50.00 

 

 

£1000.00 

£60.00 

 

 

Customer specific – quote will be 

provided 

      ________________________ 

 

 

 

Customer specific – quote will be 

provided 

 

 

 


