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TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS AND SERVICES 

The Customer's a+en-on is par-cularly drawn to the provisions of clause 16 (Limita-on of liability). 

1. Interpreta-on 

The following definiAons and rules of interpretaAon apply in these terms and condiAons. 

1.1 DefiniAons:  

 Business Day: a day other than a Saturday, Sunday or public holiday in Ghana, when banks are open 

for business. 

 Commencement Date: has the meaning given in clause 2.2. 

 Condi-ons: these terms and condiAons as amended from Ame to Ame in accordance with clause 

20.8.  

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

Goods and Services in accordance with these CondiAons. 

 Control: the possession, directly or indirectly, of the power to direct or cause the direcAon of 

management and policies of the Supplier or Customer either through the direct or indirect ownership 

of shares, voAng securiAes, general or limited partnership interests, interests in a limited liability 

company, or by contract or other manner of control and the expression change of Control shall be 

interpreted accordingly. 

 Customer: the person or firm who purchases the Goods or Services or Goods and Services from the 

Supplier.  

 Data Protec-on Legisla-on: the Data ProtecAon Act, 2012, Act 843 relaAng to personal data and all 

other legislaAon and regulatory requirements in force from Ame to Ame which apply to a party 

relaAng to the use of personal data (including, without limitaAon, the privacy of electronic 

communicaAons); and the guidance and codes of pracAce issued by the relevant data protecAon or 

supervisory authority and applicable to a party. 

 Deliverables: deliverables set out in the Order produced by the Supplier for the Customer. 

 Deposit: any advance payment required by the Seller in advance of the Goods being provided. 

 Force Majeure Event: has the meaning given to it in clause 19. 

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

 Goods Specifica-on: any specificaAon for the Goods, including any relevant plans or drawings, that 

is agreed in wriAng by the Customer and the Supplier. 
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 Intellectual Property Rights: patents, rights to invenAons, copyright and related rights, trade marks, 

business names, goodwill and the right to sue for passing off rights in computer soFware, database 

rights, rights to use, and protect the confidenAality of, confidenAal informaAon (including know-how 

and trade secrets), and all other intellectual property rights, in each case whether registered or 

unregistered and including all applicaAons 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 protecAon which subsist or will subsist now or in the future in any part of the world. 

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

the Customer's purchase order form or the Customer's wriHen acceptance of the Supplier's 

quotaAon.  

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

in the Service SpecificaAon.  

 Service Specifica-on: the descripAon or specificaAon for the Services provided in wriAng by the 

Supplier to the Customer. 

 Supplier: Pasico Ghana Ltd with company number CS618552015 (C-1698) and its registered address 

at Plot No. B6, 2nd Hannah Lane, Community 5, Tema, GP GPS: GT-128-9005, Ghana]. 

 Supplier Materials: has the meaning given in clause 9.1(l). 

 Warranty Period: to the extent that no Original Equipment Manufacturers (OEM) warranty applies, 

has the meaning given in clause 5.3(a). 

1.2 InterpretaAon: 

(a) A person includes a natural person, corporate or unincorporated body (whether or not 

having separate legal personality).  

(b) A reference to a party includes its personal representaAves, successors and permiHed 

assigns. 

(c) Unless otherwise stated, a reference to legislaAon or a legislaAve provision is a reference to 

it as amended or re-enacted in Ghana. A reference to legislaAon or a legislaAve provision 

includes all subordinate legislaAon made under that legislaAon or legislaAve provision. 

(d) Any words following the terms including, include, in par-cular, for example or any similar 

expression shall be interpreted as illustraAve and shall not limit the sense of the words 

preceding those terms. 

(e) A reference to wri-ng or wri+en includes fax but not email.  

2. Basis of Contract 

2.1 The Order consAtutes an offer by the Customer to purchase Goods or Services or Goods and Services 

in accordance with these CondiAons.  

2.2 The Order shall only be deemed to be accepted when the Supplier issues wriHen acceptance of the 

Order at which point, and on which date the Contract shall come into existence (Commencement 

Date). 

2.3 Any samples, drawings, descripAve maHer or adverAsing issued by the Supplier and any descripAons 

of the Goods or illustraAons or descripAons of the Services contained in the Supplier's catalogues or 
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brochures are issued or published for the sole purpose of giving an approximate idea of the Goods 

and Services described in them. They shall not form part of the Contract nor have any contractual 

force. 

2.4 These CondiAons 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, pracAce or course of dealing. 

2.5 Any quotaAon given by the Supplier shall not consAtute an offer and is only valid for a period of 30 

Business Days from its date of issue. 

2.6 All of these CondiAons shall apply to the supply of both Goods and Services except where applicaAon 

to one or the other is specified. 

2.7 Any quesAons relaAng to these CondiAons which are not expressly or implicitly seHled by the 

provisions contained in the Contract itself shall be governed by reference to the laws of Ghana. 

2.8 Any reference made to trade terms (such as EXW, FCA, etc.) is deemed to be made to the relevant 

term of Incoterms published by the InternaAonal Chamber of Commerce. Any reference made to a 

publicaAon of the InternaAonal Chamber of Commerce is deemed to be made to the version current 

at the date on which the Contract is entered into.  

2.9 The Customer waives any right it might otherwise have to rely on any term endorsed upon, delivered 

with or contained in any documents of the Customer that is inconsistent with these CondiAons. 

2.10 The Customer acknowledges that it has not relied on any statement, promise or representaAon made 

or given by or on behalf of the Supplier which is not set out in the Contract.  

3. Goods 

3.1 Once the Contract has been entered into, the Customer is obliged to purchase the Goods for the Price.  

If the Customer subsequently changes its mind, fails to pay the Price and/or fails to take delivery of 

the Goods (in each case as is required by the Contract), without limitaAon to its other rights and 

remedies, the Supplier shall be enAtled to retain and the Customer shall forfeit any amounts already 

paid by the Customer to the Supplier and, further, in the event that any such amounts are insufficient 

to cover the Supplier’s direct and/or indirect costs and losses, the Customer shall pay to the Seller on 

demand such further sum as is required to cover such addiAonal costs and losses. 

3.2 To the extent that the Goods are to be manufactured in accordance with a Goods SpecificaAon, the 

Customer shall indemnify the Supplier against all liabiliAes, costs, expenses, damages and losses 

(including any direct, indirect or consequenAal losses, loss of profit, loss of reputaAon and all interest, 

penalAes and legal costs (calculated on a full indemnity basis) and all other [reasonable] professional 

costs and expenses) suffered or incurred by the Supplier arising out of or in connecAon with any claim 

made against the Supplier for actual or alleged infringement of a third party's Intellectual Property 

Rights arising out of or in connecAon with the Supplier's use of the Goods SpecificaAon. This clause 

3.2 shall survive terminaAon of the Contract.  

3.3 The Supplier reserves the right to amend the Goods SpecificaAon if required by any relevant OEM 

requirement, and the Supplier shall noAfy the Customer in any such event.  
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3.4 If the parAes have agreed that the Customer is enAtled to inspect the Goods before shipment, the 

Supplier shall noAfy the Customer within a reasonable Ame before the shipment of the Goods are 

ready for inspecAon at the agreed locaAon. Pre-inspecAon may incur addiAonal charges, in addiAon 

to the Price of the Goods.  

4. Delivery of Goods 

4.1 Unless otherwise agreed in wriAng, delivery shall be “Ex Works” (EXW). 

4.2 Unless otherwise agreed in wriAng, the Supplier shall provide the documents (if any) indicated in the 

applicable Incoterm or, if no Incoterm is applicable, according to any previous course of dealing.  

4.3 Any dates quoted for delivery of the Goods are approximate only, and the Ame of delivery is not of 

the essence. The Supplier shall not be liable for any delay in delivery of the Goods that is caused by a 

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

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

4.4 If the Supplier fails to deliver the Goods, its liability shall be limited to the costs and expenses incurred 

by the Customer in obtaining replacement goods of similar descripAon and quality in the cheapest 

market available, less the Price of the Goods. The Supplier shall have no liability for any failure to 

deliver the Goods to the extent that such failure is caused by a Force Majeure Event or the Customer's 

failure to provide the Supplier with adequate delivery instrucAons or any other instrucAons that are 

relevant to the supply of the Goods. 

4.5 If the Customer fails to take or accept delivery of the Goods within three Business Days of the Supplier 

noAfying the Customer that the Goods are ready, then except where such failure or delay is caused 

by a Force Majeure Event or by the Supplier's failure to comply with its obligaAons under the Contract 

in respect of the Goods: 

(a) delivery of the Goods shall be deemed to have been completed at 9.00 am on the third 

Business Day following the day on which the Supplier noAfied the Customer that the Goods 

were ready; and 

(b) the Supplier shall store the Goods unAl actual delivery takes place, and charge the Customer 

for all related costs and expenses (including insurance). 

4.6 If thirty (30) days aFer the day on which the Supplier noAfied the Customer that the Goods were 

ready for delivery the Customer has not taken or accepted actual delivery of them, the Supplier may 

resell or otherwise dispose of part or all of the Goods and, aFer deducAng reasonable storage and 

selling costs, account to the Customer for any excess over the Price of the Goods or charge the 

Customer for any shorRall below the Price of the Goods. For the avoidance of doubt, nothing in this 

clause 4.6 shall impose any obligaAon on the Seller to return any Deposit received, either in whole or 

in part, to the Customer.  

4.7 The Customer shall not be enAtled to reject the Goods if the Supplier delivers up to and including 5% 

more or less than the quanAty of Goods ordered.  

4.8 The Supplier may deliver the Goods by instalments. Any delay in delivery or defect in an instalment 

shall not enAtle the Customer to cancel any other instalment. Unless otherwise agreed in wriAng, 

payment for all of the instalments shall be made in accordance with clause 10.4(a). 
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5. Quality of Goods 

5.1 To the extent that the benefit of any warranAes made by the OEM of the Goods to the Supplier can 

be assigned to the Customer, the Supplier shall, if requested by the Customer and at the cost of the 

Customer, assign them to the Customer. The provisions of this clause 5.1 shall take precedence over 

the provisions of clause 5.3(a).  

5.2 UnAl such assignment, the Supplier will co-operate with the Customer in any reasonable 

arrangements to provide the Customer with the benefit of such warranAes or like condiAons including 

enforcement at the cost of and for the benefit of the Customer. 

5.3 To the extent that any OEM warranty is not passed to the Customer by the Supplier, the Supplier 

warrants the following:  

(a) That in respect of Goods sold as ‘new’, on delivery, and for a period of 12 months or 1000 

working hours (whichever is less) from the date of delivery (New Goods Warranty Period), 

shall: 

(i) conform in all material respects with their descripAon;  

(ii) be free from material defects in design, material and workmanship; and 

(iii) be of saAsfactory quality within the meaning of the Sale of Goods Act, 1962, Act 137.  

(b) That in respect of Goods sold as ‘second-hand’, unless otherwise agreed in wriAng by the 

parAes, and to the fullest extent permiHed by law, no warranAes are given. 

(c) That in respect of Goods sold as ‘parts, on delivery, and for a period of 6 months from the 

date of delivery (Parts Warranty Period), shall: 

(i) conform in all material respects with their descripAon;  

(ii) be free from material defects in design, material and workmanship; and 

(iii) be of saAsfactory quality within the meaning of the Sale of Goods Act, 1962, Act 137.  

5.4 The Customer shall examine the Goods as soon as possible aFer their arrival at desAnaAon and shall 

noAfy the Seller in wriAng of any failure of the Goods to comply with the warranty set out at clause 

5.3(a) within 48 hours of when the Customer discovers or ought to have discovered the failure.  

5.5 Subject to clause 5.7, if: 

(a) the Customer gives noAce in wriAng to the Supplier during a warranty period described in 

clause 5.3(a) or 5.3(c) (Warranty Period) within a reasonable Ame of discovery that some or 

all of the Goods do not comply with the warranty set out in clause 5.3(a);  

(b) the Supplier is given a reasonable opportunity of examining such Goods; and 

(c) the Customer (if asked to do so by the Supplier) returns such Goods to a locaAon specified 

by the Supplier at the Customer's cost, 

the Supplier shall, at its opAon: 

(a) replace the Goods with conforming goods, without any addiAonal expense to the Customer 

on an Ex Works-basis; or  

(b) repair the Goods without any addiAonal expense to the Customer. 
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5.6 The Customer acknowledges and agrees that aFer the Warranty Period has elapsed, the Supplier will 

not be liable for any damages, losses, costs, or claims arising from or related to any defects or non-

compliance of the Goods, whether such defects or non-compliance were discoverable or not during 

the Warranty Period. This limitaAon of liability includes, but is not limited to, any express or implied 

warranAes of merchantability, fitness for a parAcular purpose, or any other warranAes arising by 

operaAon of law or otherwise. 

5.7 The Supplier shall not be liable for the failure of Goods  not complying with the warranty set out in 

clause 5.3(a) if:  

(a) the Customer makes any further use of such Goods aFer giving a noAce in accordance with 

clause 5.5; 

(b) the defect arises because the Customer failed to follow the Supplier's oral or wriHen 

instrucAons as to the storage, installaAon, commissioning, use or maintenance of the Goods 

or (if there are none) good trade pracAce regarding the same; 

(c) the defect arises as a result of the Supplier following any drawing, design or specificaAon 

supplied by the Customer; 

(d) the Customer alters or repairs such Goods without the wriHen consent of the Supplier; 

(e) the defect arises as a result of fair wear and tear, wilful damage, negligence, or abnormal 

working condiAons; 

(f) the defect relates to exhausAble items including but not limited to items such as fuses and 

bulbs;  

(g) the Goods differ from the Goods SpecificaAon as a result of changes made to ensure they 

comply with applicable statutory or regulatory requirements; or 

(h) the defect arises otherwise than at the fault of the Supplier.  

5.8 Except as provided in this clause 5, the Supplier shall have no liability to the Customer in respect of 

the Goods' failure to comply with the warranty set out in clause 5.3(a). 

5.9 Except as set out in these CondiAons, all warranAes, condiAons and other terms implied by statute or 

common law are, to the fullest extent permiHed by law, excluded from the Contract.  

5.10 These CondiAons shall apply to any repaired or replacement Goods supplied by the Supplier. 

6. Title and risk 

6.1 The risk in the Goods shall pass to the Customer on compleAon of delivery. 

6.2 Title to the Goods shall not pass to the Customer unAl the Supplier has received payment in full (in 

cash or cleared funds) for: 

(a) the Goods; and  

(b) all other sums which are, or which become due to the Supplier for sale of the Goods or any 

other goods or products to the Customer.  

6.3 UnAl Atle to the Goods has passed to the Customer, the Customer shall:   
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(a) hold the Goods on a fiduciary basis as the Supplier’s bailee;  

(b) store the Goods separately from all other goods held by the Customer so that they remain 

readily idenAfiable as the Supplier's property;   

(c) not remove, deface or obscure any idenAfying mark or packaging on or relaAng to the Goods; 

(d) maintain the Goods in saAsfactory condiAon and keep them insured against all risks for their 

full Price on the Supplier's behalf from the date of delivery; 

(e) noAfy the Supplier immediately if it becomes subject to any of the events listed in clause 

17.1(b) to clause 17.1(d); and 

(f) give the Supplier such informaAon relaAng to the Goods as the Supplier may reasonably 

require from Ame to Ame, but the Customer may resell or use the Goods in the ordinary 

course of its business.  

6.4 Where Atle to the Goods passes to the Customer before the Customer becomes subject to any of the 

events listed in clause 17.1(b) to clause 17.1(d), or the Supplier reasonably believes that any such 

event is about to happen and noAfies the Customer accordingly, then, provided that the Goods have 

not been resold, or irrevocably incorporated into another product, and without limiAng any other 

right or remedy the Supplier may have, the Supplier may at any Ame require the Customer to deliver 

up the Goods and, if the Customer fails to do so promptly, enter any premises of the Customer or of 

any third party where the Goods are stored in order to recover them. 

7. Supply of Services 

7.1 The Supplier shall supply the Services to the Customer in accordance with the Service SpecificaAon in 

all material respects. 

7.2 The Supplier shall use all reasonable endeavours to meet any performance dates for the Services 

specified in the Order but any such dates shall be esAmates only and Ame shall not be of the essence 

for the performance of the Services. 

7.3 The Supplier and its employees shall comply with the Customer’s safety, health and environmental 

policies and procedures, copies of which will be made available to the Supplier.  

7.4 The Supplier reserves the right to amend the Service SpecificaAon if necessary to comply with any 

applicable law or regulatory requirement or to comply with its own safety standards following a risk 

assessment, or if the amendment will not materially affect the nature or quality of the Services, and 

the Supplier shall noAfy the Customer in any such event. The Supplier may refuse to carry out the 

Services without any liability if in its reasonable opinion the performance of such Services could affect 

the safety of its site employees or third parAes. 

7.5 The Customer shall ensure the reasonable security of the Supplier’s site employees and property 

whilst they are on the Customer’s site and in the Supplier’s care during the duraAon of the Contract.  

7.6 The Supplier warrants to the Customer that the Services will be provided using reasonable care and 

skill. 



 

8 

 

7.7 For the avoidance of doubt, the Supplier shall not operate any machinery or equipment in the 

performance of the Services (or otherwise) and shall have no responsibility or liability for the 

operaAon of any such machinery or equipment. All responsibility in relaAon to the operaAon of any 

machinery or equipment shall remain with the Customer at all Ames. 

7.8 To the extent that the Services include the provision of statutory inspecAons or training, the following 

provisions shall apply: 

(a) any cerAficates of inspecAon relaAng to the machinery provided in connecAon with the 

Services confirm the condiAon of the machinery on the date of inspecAon only and no 

representaAons or guarantees are provided as to the condiAon of that machinery on any 

other day; and  

(b) any cerAficates relaAng to individuals provided in connecAon with the Services are issued on 

the basis of that individual’s abiliAes, competency and performance on the day on which an 

assessment of that individual is carried out. No representaAon or guarantee is offered as to 

that individual’s ability, competency or performance on any other day.  

7.9 No liability shall aHach to the Supplier for any issue which arises outside of the scope of clause 7.8.  

8. Deposit 

8.1 The Supplier may require a Deposit to be paid in advance of the Supplier starAng to provide the Goods 

and/or Services. Details of any such Deposit shall be set out in the Supplier’s quotaAon.  

8.2 Where a Deposit is payable, such Deposit shall be non-refundable in the event of: 

(a) Non-delivery of the Goods (as detailed in clause 4.6);  

(b) Non-compleAon of the Services due to a Customer Default; or  

(c) CancellaAon or suspension of any deliveries by the Supplier due to the occurrence of event 

listed in clauses 17.1(b) to clause 17.1(d). 

8.3 The retenAon of the deposit by the Supplier shall not prejudice the Supplier’s rights under this 

Contract to recover any other costs and expenses incurred.  

9. Customer's obliga-ons  

9.1 The Customer shall: 

(a) ensure that the terms of the Order and any informaAon it provides in both the Service 

SpecificaAon and the Goods SpecificaAon are complete and accurate; 

(b) co-operate with the Supplier in all maHers relaAng to the Services and/or Goods to be 

supplied; 

(c) provide the Supplier, its employees, agents, consultants and subcontractors, with access to 

the Customer's premises, office accommodaAon and other faciliAes as reasonably required 

by the Supplier to provide the Services; 

(d) if applicable, provide an operator for any affected machine for the duraAon of the 

performance of the Services;  
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(e) provide the Supplier with such informaAon and materials as the Supplier may reasonably 

require in order to supply the Services, and ensure that such informaAon is complete and 

accurate in all material respects; 

(f) provide the Supplier with access to any monitoring soFware and data derived from such 

soFware as may be required to enable the Supplier to perform the Services;  

(g) inform the Supplier of any access or safety issues prior to the commencement of the supply 

of Services;  

(h) prepare the Customer's premises for the supply of the Services; 

(i) where the site or any site hazard assessment indicates that items such as a mobile elevaAng 

plaRorm, liFing equipment, portable access equipment or similar is required to facilitate the 

provision of the Services, provide such equipment immediately; 

(j) obtain and maintain all necessary licences, permissions and consents which may be required 

for the Services before the date on which the Services are to start; 

(k) comply with all applicable laws, including health and safety laws; 

(l) keep all materials, equipment, documents and other property of the Supplier (Supplier 

Materials) at the Customer's premises in safe custody at the Customer’s own risk, maintain 

the Supplier Materials in good condiAon unAl returned to the Supplier, and not dispose of or 

use the Supplier Materials other than in accordance with the Supplier's wriHen instrucAons 

or authorisaAon; and 

(m) comply with any addiAonal obligaAons as set out in the Service SpecificaAon or the Goods 

SpecificaAon or both.  

9.2 If the Supplier's performance of any of its obligaAons under the Contract is prevented or delayed by 

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

(Customer Default): 

(a) without limiAng or affecAng any other right or remedy available to it, the Supplier shall have 

the right to suspend performance of the Services unAl the Customer remedies the Customer 

Default, and to rely on the Customer Default to relieve it from the performance of any of its 

obligaAons in each case to the extent the Customer Default prevents or delays the Supplier's 

performance of any of its obligaAons; 

(b) 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 to perform any of its 

obligaAons as set out in this clause 9.2; and 

(c) the Customer shall reimburse the Supplier on wriHen demand for any costs or losses 

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

10. Charges and payment 

10.1 The price for Goods shall be the price set out in the Order or, if no price has been agreed, the 

Supplier’s current price list at the Ame the Contract is entered into shall apply. In the absence of such 

a current price list: 
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a. the Supplier shall noAfy the Customer in wriAng (email is acceptable) of the esAmated cost for 

procuring such Goods or other addiAonal goods, parts, or materials necessary for the provision 

of its services which were not included in the Order; 

b. The Customer must provide its wriHen approval for the cost esAmates within 24 hours of 

receiving the Supplier’s noAficaAon. Failure to respond within the specified period shall be 

deemed as approval of the cost esAmates and same shall be invoiced to the Customer; and 

c. Unless stated otherwise, the cost price shall be exclusive of the costs and charges of packaging, 

transport, insurance and customs clearance, which shall be invoiced to the Customer separately. 

10.2 The Charges for the Services shall be calculated as follows: 

(a) the Charges shall be calculated based on an esAmated job duraAon in accordance with the 

Supplier's daily fee rates, as set out in the Order; 

(b) the Supplier's daily fee rates for each individual are calculated on the basis of an eight-hour 

day worked Monday to Friday between the hours of 7:30am and 4:30pm;  

(c) the Supplier shall be enAtled to charge for any Ame incurred beyond the esAmated Ame and 

job duraAon quoted where:  

(i) such addiAonal Ame and charges are incurred as a result of Customer Default or are 

otherwise not aHributable to any act or omission of the Supplier; or 

(ii) the Supplier is required to work outside of the usual hours, set out at clause 10.2(b) 

above; or 

(iii) such addiAonal Ame and charges have been agreed between the Supplier and the 

Customer in advance of having been incurred. 

(d) the Supplier shall be enAtled to charge the Customer for any expenses reasonably incurred 

by the individuals whom the Supplier engages in connecAon with the Services including but 

not limited to travel expenses, accommodaAon, toll fees and permit costs and for the cost of 

services provided by third parAes and required by the Supplier for the performance of the 

Services, and for the cost of any materials; and 

(e) any addiAonal service or repair work requested, which does not form part of the Services 

originally provided for in the Order, shall be treated as a separate service provision and 

charged for accordingly. 

10.3 The Supplier reserves the right to:  

(a) increase the price of the Goods, by giving noAce to the Customer at any Ame before delivery, 

to reflect any increase in the cost of the Goods to the Supplier due to: 

(i) any factor beyond the control of the Supplier (including foreign exchange 

fluctuaAons, increases in taxes and duAes, and increases in labour, materials and 

other manufacturing costs); 

(ii) any request by the Customer to change the delivery date(s), quanAAes or types of 

Goods ordered, or the Goods SpecificaAon; or 
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(iii) any delay caused by any instrucAons of the Customer in respect of the Goods or 

failure of the Customer to give the Supplier adequate or accurate informaAon or 

instrucAons in respect of the Goods. 

10.4 In respect of payment for Goods, the following provisions shall apply:  

(a) unless otherwise agreed in wriAng, full payment of the price and all other sums due by the 

Customer to the Supplier are to be paid in advance and such advance payment must be 

received by the Supplier’s bank in immediately available funds at least 30 days before the 

agreed date of delivery or the earliest date within the agreed delivery period. If advance 

payment has been agreed only for a part of the contract price (i.e. a Deposit is to be paid), 

the payment condiAons of the remaining amount will be determined according to the rules 

set forth in this clause. The Customer will be responsible for any bank charges for transferring 

such sums; 

(b) if the parAes have agreed on payment by documentary credit, then, unless otherwise agreed, 

the Customer must arrange for an irrevocable documentary credit in favour of the Supplier 

to be issued and confirmed by a reputable bank, subject to the latest version of the Uniform 

Customs and PracAce for Documentary Credits published by the InternaAonal Chamber of 

Commerce, and to be noAfied prior to the delivery period commencing. Unless otherwise 

agreed, the documentary credit shall be payable at sight and allow parAal shipments and 

transhipments. The Customer shall be responsible for all bank charges in relaAon to the leHer 

of credit (including but not limited to charges for the establishment, confirmaAon and 

payment under such leHer of credit); 

(c) if the parAes have agreed on payment by documentary collecAon, then, unless otherwise 

agreed, documents will be tendered against payment (D/P) and the tender will in any case 

be subject to the latest version of the Uniform Rules for CollecAons published by the 

InternaAonal Chamber of Commerce. The Customer shall be responsible for all bank charges 

in relaAon to the documentary collecAon;  

(d) to the extent that the parAes have agreed that payment is to be backed by a bank guarantee, 

the Customer is to provide, prior to commencement of the delivery period, a first demand 

bank guarantee subject to the latest version of the Uniform Rules for Demand Guarantees 

published by the InternaAonal Chamber of Commerce, or a standby leHer of credit subject 

either to such Rules or to the latest version of the Uniform Customs and PracAce for 

Documentary Credits published by the InternaAonal Chamber of Commerce, in either case 

issued by a reputable bank agreed on by the parAes. The Customer shall be responsible for 

all bank charges in relaAon to the bank guarantee. 

10.5 In respect of Services, unless otherwise agreed in wriAng between the parAes, the Supplier shall 

invoice the Customer in advance of the commencement of the provision of the Services (based on 

the esAmated Ame and job duraAon). Any addiAonal charges not included in the esAmated Ame and 

job duraAon shall be invoiced by the Supplier on compleAon of such Services. 

10.6 The Customer shall pay each invoice submiHed by the Supplier: 

(a) within 30 days of the date of the invoice or in accordance with any credit terms agreed by 

the Supplier and confirmed in wriAng to the Customer; and 

(b) in full and in cleared funds to a bank account nominated in wriAng by the Supplier, and 
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Ame for payment shall be of the essence to the Contract. 

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

Added Tax (VAT) and any other applicable taxes, chargeable from Ame to Ame. 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 addiAonal amounts 

in respect of VAT as are chargeable on the supply of the Services or Goods at the same Ame as 

payment is due for the supply of the Services or Goods. 

10.8 In respect of Goods, where the Customer is located outside the European Union and the delivery 

locaAon is located inside of the European Union, the Customer shall comply with any reasonable 

wriHen request of the Supplier in respect of saAsfactory proofs of export from the European Union. 

A failure by the Customer to comply with a wriHen request made under this clause 10.8 may result in 

the Customer being required to pay a VAT invoice in accordance with the provisions of clause 10.7.  

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

without limiAng the Supplier's remedies under clause 17, the Customer shall pay interest on the 

overdue sum from the due date unAl payment of the overdue sum, whether before or aFer judgment. 

Interest under this clause 10.9 will accrue at the prevailing  Commercial lending rate of 35% per 

annum and the interest will accrue from the due date. interest rate.    

10.10 Notwithstanding clause 10.9, the Supplier may in the alternaAve claim interest at its discreAon.  

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

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

11. Intellectual property rights  

11.1 All Intellectual Property Rights in or arising out of or in connecAon with the Services (other than 

Intellectual Property Rights in any materials provided by the Customer) shall be owned by the 

Supplier.  

11.2 The Supplier grants to the Customer or shall procure the direct grant to the Customer of, a fully paid-

up, worldwide, non-exclusive, royalty-free licence during the term of the Contract to copy the 

Deliverables (excluding materials provided by the Customer) for the purpose of receiving and using 

the Services and the Deliverables in its business. 

11.3 The Customer shall not sub-license, assign or otherwise transfer the rights granted by clause 11.2. 

11.4 The Customer grants the Supplier a fully paid-up, non-exclusive, royalty-free non-transferable licence 

to copy and modify any materials provided by the Customer to the Supplier for the term of the 

Contract for the purpose of providing the Services to the Customer. 

12. Data protec-on 

12.1 Both parAes will comply with all applicable requirements of the Data ProtecAon Laws of Ghana. The 

Supplier processes any data collected in accordance with its privacy policy which can be found at 

hHps://www.patersonsimons.com/privacy-policy/.  A hard copy of this policy can be provided on 
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request. This privacy policy is an addiAon to, and does not relieve, remove, or replace, a Party's 

obligaAons or rights under the Data ProtecAon Laws of Ghana. 

13. Monitoring SoCware 

13.1 Goods sold pursuant to the Contract may be fiHed with monitoring soFware which uses automoAve 

technology to collect and hold data, including CanBUS and locaAon data. The data collected can be 

accessed by both the Customer and the Supplier.  Any such monitoring soFware is operated by, and 

subject to the terms and condiAons of the manufacturer of the Goods.  The Customer’s purchase and 

use of the Goods shall consAtute acceptance of such terms and condiAons.  The Customer should 

contact the manufacturer directly with any issues it may have relaAng to the monitoring soFware.  

The Supplier shall have no responsibility or liability to the Customer in relaAon to monitoring soFware 

described in this clause 13.1  

14. Confiden-ality 

14.1 Each Party undertakes that it shall not at any Ame during the Contract, and for a period of two years 

aFer terminaAon or expiry of the Contract, disclose to any person any confidenAal informaAon 

concerning the business, assets, affairs, customers, clients or suppliers of the other Party, except as 

permiHed by clause 14.2. 

14.2 Each Party may disclose the other Party's confidenAal informaAon: 

(a) to its employees, officers, representaAves, contractors or subcontracts or advisers who need 

to know such informaAon for the purposes of exercising the party's rights or carrying out its 

obligaAons under or in connecAon with the Contract. Each Party shall ensure that its 

employees, officers, representaAves or advisers to whom it discloses the other Party   's 

confidenAal informaAon comply with this clause 14; and 

(b) as may be required by law, a court of competent jurisdicAon or any governmental or 

regulatory authority. 

14.3 No Party shall use any other Party's confidenAal informaAon for any purpose other than to exercise 

its rights and perform its obligaAons under or in connecAon with the Contract. 

15. Non-solicita-on of employees 

15.1 In order to protect the legiAmate business interest of the Supplier, the Customer covenants with the 

Supplier that it shall not, except with the prior wriHen consent of the Supplier: 

(a) aHempt to solicit or enAce away; or  

(b) solicit or enAce away 

from the employment or service of the Supplier, the services of any firm, company or person 

employed or engaged by the Supplier during the term of this Contract who could materially damage 

the interest of the Supplier if they were involved in any capacity in any business concern which 

competes with the business of the Supplier, other than by means of a naAonal adverAsing campaign 

open to all-comers and not specifically targeted at such staff of the Supplier.  
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15.2 The Customer shall be bound by the covenant set out in clause 15.1 during the term of the Contract 

and for a period of 36 months aFer terminaAon or expiry of this Contract.  

16. Limita-on of liability 

16.1 The Supplier has obtained insurance cover in respect of its own legal liability for individual claims, not 

exceeding One Million United States Dollars (US$1,000,000) per claim. The limits and exclusions in 

this clause reflect the insurance cover the Supplier has been able to arrange, and the Customer is 

responsible for making its own arrangements for the insurance of any excess liability. 

16.2 References to liability in this clause 16 include every kind of liability arising under or in connecAon 

with the Contract including liability in contract, tort (including negligence), misrepresentaAon, 

resAtuAon or otherwise. 

16.3 Nothing in the Contract limits any liability which cannot legally be limited, including liability for: 

(a) death or personal injury caused by negligence; 

(b) fraud or fraudulent misrepresentaAon; 

(c) breach of the implied warranty of the right of the Supplier to sell Goods and/or supply 

Services; and 

(d) defecAve goods or service contrary to the Goods SpecificaAon and Service SpecificaAon.  

16.4 Subject to clause 16.3, the Supplier's total liability to the Customer shall not exceed the fees paid in 

respect of the Services and/or Goods purchased by the Customer under this Contract.  

16.5 This clause 16.5 sets out specific heads of excluded loss and excepAons from them: 

(a) Subject to clause 16.3, the types of loss listed in clause 16.5(b) are wholly excluded by the 

parAes. 

(b) The following types of loss are wholly excluded: 

(i) loss of profits; 

(ii) loss of sales or business; 

(iii) loss of agreements or contracts; 

(iv) loss of anAcipated savings; 

(v) loss of use or corrupAon of soFware, data or informaAon; 

(vi) loss of or damage to goodwill; and 

(vii) indirect or consequenAal loss. 

16.6 In respect of Services only, unless the Customer noAfies the Supplier that it intends to make a claim 

in respect of an event within the noAce period, the Supplier shall have no liability for that event. The 

noAce period for an event shall start on the day on which the Customer became, or ought reasonably 

to have become aware of the event having occurred and shall expire 12 months from that date. The 

reasonable noAce must be in wriAng and must idenAfy the event and the grounds for the claim in 

detail.  
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16.7 This clause 16 shall survive terminaAon of the Contract. 

17. Termina-on 

17.1 Without affecAng any other right or remedy available to it, either party may terminate the Contract 

with immediate effect by giving wriHen noAce to the other party if:  

(a) the other party commits a material breach of any term of the Contract and (if such breach is 

remediable) fails to remedy that breach within a period of 30 days aFer being noAfied in 

wriAng to do so; 

(b) the other party takes any step or acAon in connecAon with its entering administraAon, 

provisional liquidaAon or any composiAon or arrangement with its creditors (other than in 

relaAon to a solvent restructuring), obtaining a moratorium, being wound up (whether 

voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having 

a receiver appointed to any of its assets or ceasing to carry on business or, if the step or 

acAon is taken in another jurisdicAon, in connecAon with any analogous procedure in the 

relevant jurisdicAon; 

(c) the other Party suspends, or threatens to suspend, or ceases or threatens to cease to carry 

on all or a substanAal part of its business; or 

(d) the other Party's financial posiAon deteriorates so far as to reasonably jusAfy the opinion 

that its ability to give effect to the terms of the Contract is in jeopardy. 

17.2 For the purposes of clause 17.1(a), material breach means a breach (including an anAcipatory breach) 

that is fundamental and having a grave effect on the benefit which the terminaAng party would 

otherwise derive from: 

(a) a substanAal porAon of the Contract; or 

(b) any of the obligaAons set out in the Contract. 

In deciding whether any breach is material, no regard shall be had to whether it occurs by some 

accident, mishap, mistake, or misunderstanding. 

17.3 Without affecAng any other right or remedy available to it, the Supplier may terminate the Contract 

with immediate effect by giving wriHen noAce to the Customer if: 

(a) the Customer fails to pay any amount due under the Contract on the due date for payment; 

or 

(b) there is a change of Control of the Customer. 

17.4 Without affecAng any other right or remedy available to it, the Supplier may suspend the supply of 

Services or all further deliveries of Goods under the Contract or any other contract between the 

Customer and the Supplier if the Customer fails to pay any amount due under the Contract on the 

due date for payment, the Customer becomes subject to any of the events listed in clause 17.1(b) to 

clause 17.1(d), or the Supplier reasonably believes that the Customer is about to become subject to 

any of them. 
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18. Consequences of termina-on 

18.1 On terminaAon of the Contract: 

(a) the Customer shall immediately pay to the Supplier all of the Supplier's outstanding unpaid 

invoices and interest and, in respect of Services and Goods supplied but for which no invoice 

has been submiHed, the Supplier shall submit an invoice, which shall be payable by the 

Customer immediately on receipt; and 

(b) the Customer shall return all of the Supplier Materials and any Deliverables or Goods which 

have not been fully paid for. If the Customer fails to do so, then the Supplier may enter the 

Customer's premises and take possession of them. UnAl they have been returned, the 

Customer shall be solely responsible for their safe keeping and will not use them for any 

purpose not connected with the Contract. 

18.2 TerminaAon of the Contract shall not affect any rights, remedies, obligaAons and liabiliAes of the 

parAes that have accrued up to the date of terminaAon, including the right to claim damages in 

respect of any breach of the Contract which existed at or before the date of terminaAon. 

18.3 Any provision of the Contract that expressly or by implicaAon is intended to have effect aFer 

terminaAon shall conAnue in full force and effect. 

19. Force Majeure Event 

19.1 For the purposes of this clause 19, a Force Majeure Event means any event beyond a Party’s 

reasonable control, which by its nature could not have been foreseen, or, if it could have been 

foreseen, was unavoidable, including strikes, lock-outs or other industrial disputes (whether involving 

its own workforce or a third party's), failure of energy sources or transport network, acts of God, war, 

terrorism, riot, civil commoAon, interference by civil or military authoriAes, naAonal or internaAonal 

calamity, armed conflict, malicious damage, breakdown of plant or machinery, nuclear, chemical or 

biological contaminaAon, sonic boom, explosions, collapse of building structures, fires, floods, storms, 

earthquakes, loss at sea, epidemics or similar events, natural disasters or extreme adverse weather 

condiAons, volcanic ash or default of suppliers or subcontractors 

19.2 Neither Party shall be in breach of the Contract or otherwise liable for any failure or delay in the 

performance of its obligaAons if such delay or failure results from a Force Majeure Event. The Ame 

for performance of such obligaAons shall be extended accordingly. If the period of delay or non-

performance conAnues for 6 months, the Party not affected may terminate the Contract by giving 30 

days' wriHen noAce to the affected Party.  

20. General  

20.1 Assignment and other dealings 

(a) The Supplier may at any Ame assign, mortgage, charge, subcontract, delegate, declare a trust 

over or deal in any other manner with any or all of its rights and obligaAons under the 

Contract. 

(b) The Customer shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a 

trust over or deal in any other manner with any of its rights and obligaAons under the 

Contract without the prior wriHen consent of the Supplier. 
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20.2 No-ces 

(a) Any noAce or other communicaAon given to a Party under or in connecAon with the Contract 

shall be in wriAng, addressed to that Party at its registered office (if it is a company) or its 

principal place of business (in any other case) or such other address as that Party may have 

specified to the other Party in wriAng in accordance with this clause, and shall be delivered 

personally, sent by pre-paid first-class post, recorded delivery, commercial courier , fax or e-

mail. 

(b) A noAce or other communicaAon shall be deemed to have been received if:  

i. delivered personally,  

ii.  leF at the address referred to in clause 20.2(a);  

iii.  sent by pre-paid first-class post or recorded delivery, at 9.00 am on the second 

Business Day aFer posAng;  

iv.  delivered by commercial courier, on the date and at the Ame that the courier's 

delivery receipt is signed; or,  

v.  sent by fax or e-mail, one Business Day aFer transmission. 

20.3 Severance  

If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it 

shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of the 

Contract. If any provision or part provision of the Contract is deemed deleted under this clause 20.3 

the ParAes shall negoAate in good faith to agree a replacement provision that, to the greatest extent 

possible, achieves the commercial result of the original provision. 

20.4 Waiver 

(a) A waiver of any right or remedy is only effecAve if given in wriAng and shall not be deemed 

a waiver of any subsequent right or remedy.  

(b) A delay or failure to exercise, or the single or parAal exercise of, any right or remedy shall not 

waive that or any other right or remedy, nor shall it prevent or restrict the further exercise 

of that or any other right or remedy.  

20.5 No Partnership or Agency 

Nothing in the Contract is intended to, or shall be deemed to, establish any partnership or joint 

venture between the ParAes, consAtute either Party the agent of the other, or authorise either Party 

to make or enter into any commitments for or on behalf of the other Party. 

20.6 En-re agreement 

(a) The Contract consAtutes the enAre agreement between the ParAes. 

(b) Each Party acknowledges that in entering into the Contract it does not rely on any statement, 

representaAon, assurance or warranty (whether made innocently or negligently) that is not 

set out in the Contract. Each Party agrees that it shall have no claim for innocent or negligent 

misrepresentaAon or negligent misstatement based on any statement in the Contract. 
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20.7 Third party rights  

(a)   Unless expressly provided to the contrary in the Contract, a person who is not a party to the Contract 

has no rights under the Contracts Act, 1960,Act 25 to enforce or to enjoy the benefit of any term of 

the Contract.  

(b) Notwithstanding any term of the Contract, the consent of any person who is not a party to the 

Contract is not required to rescind or vary this Contract at any time.  

20.8 Varia-on 

No variaAon to the Contract shall be effecAve unless it is in wriAng and signed by the ParAes or their 

authorised representaAves.   

20.9 Governing law 

The Contract and any dispute or claim (including non-contractual disputes or claims) arising out of or 

in connecAon with it or its subject maHer or formaAon shall be governed by and construed in 

accordance with the law of Ghana. 

20.10 Jurisdic-on 

Each Party irrevocably agrees that the courts of Ghana shall have exclusive jurisdicAon to seHle any 

dispute or claim (including non-contractual disputes or claims) arising out of or in connecAon with 

the Contract or its subject maHer or formaAon. 
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