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�1.  Definitions and Interpretation 
1.1  �The following terms shall have the following meanings (unless the 

context shall require otherwise):

“Affiliate” means any entity that directly or indirectly controls, is 
controlled by, or is under common control with another entity.

“AMP” means the member(s) of the AMP Group as stated in the Order 
with the Supplier.

“AMP Group” means Aggregated Micro Power Holdings Limited and its 
Affiliates.

“Applicable Laws” means all laws, by-laws, rules, regulations and 
other requirements of relevant regulatory authorities which have the 
force of law together with any industry codes of practice in effect 
from time to time; 

“Business Day” means any day which is not a Saturday, a Sunday or a 
bank or public holiday in any part of England; 

“Conditions” means these terms and conditions; 

“Contract” the contract between AMP and the Supplier for the sale 
and purchase of the Goods and/or Services in accordance with these 
Conditions;

“Good Industry Practice” means using the standards, practices, 
methods and procedures which comply with Applicable Laws 
and exercising that degree of skill and care, diligence, prudence 
and foresight which would reasonably and ordinarily be expected 
from a skilled and experienced person engaged in a similar type of 
undertaking under the same or similar circumstances;

“Goods” means the goods which the Supplier is to provide to AMP 
pursuant to the Order and in accordance with these Conditions;

“Incoterms” means the international rules for the interpretation of 
trade terms of the International Chamber of Commerce 2020 edition; 

“Insolvency Event” means in relation to an entity:

a)that such entity makes any voluntary arrangement for a 
composition of debts or a scheme of arrangement is approved under 
the Insolvency Act 1986 or the Companies Act 2006;

b)that such entity has a winding up order made, or (except for 
the purposes of amalgamation or reconstruction) a resolution for 
voluntary winding up passed;

c)that such entity has a provisional liquidator, receiver, or manager of 
its business, property, or undertaking duly appointed save where such 
appointment is set aside within 30 days of such appointment being 
made; 

d)that such entity enters administration or has an Administrative 

Receiver, as defined in the Insolvency Act 1986, appointed; or

e)any event occurs which, under the applicable law of any relevant 
jurisdiction in relation to that entity, has an analogous or equivalent 
effect to any of the events specified in limbs (a) to (d) of this 
definition.

“Intellectual Property Rights” means any patent, copyright, trade 
mark, service mark or trade name, right in design, image right, moral 
right, right relating to passing off, domain name, right in confidential 
information (including trade secrets) or right of privacy, and all similar 
or equivalent rights anywhere in the world in each case whether 
registered or not and including all applications (or rights to apply) for 
registration of the foregoing;

“Order” means the order from AMP for the Goods and/or Services in 
such form as may be specified by AMP from time to time; 

“Policies” means all policies and site rules of AMP or the AMP Group 
as notified to the Supplier from time to time, including as provided at 
www.ampcleanenergy.com.

“Services” means the services which the Supplier is to provide to AMP 
pursuant to the Order and in accordance with these Conditions;

“Specification” means the specification for the Goods and/or 
Services referred to or included in the applicable Order or otherwise 
specified by AMP;

“Supplier” means the person to whom the Order is addressed;

1.2  � Save where otherwise provided in these Conditions, any reference 
to the Contract or any other document shall include any variation, 
novation, amendment or supplement to such document.

1.3  � Headings and titles are for convenience only and do not affect the 
interpretation of these Conditions. 

1.4  � Unless the context otherwise requires, the singular shall include 
the plural and vice versa and any word or words herein defined 
in the singular shall have a corresponding meaning if used in the 
plural and vice versa.

1.5  �Any reference, express or implied, to any statute, regulation, 
order, rule, by-law or any instrument having the force of law 
(“enactment”) includes references to:

a)that enactment as amended, extended or applied by or under any 
other enactment before or after the date of this Contract;

b)any enactment which that enactment re enacts (with or without 
modification); and

c) any subordinate legislation made (before or after the date of this 
Contract) under any enactment.

1.6  � References to a Party include that Party’s transferees, successors 
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and in each case in accordance with these Conditions.

1.7  � The expressions “include”, “includes”, “including”, “included”, “in 
particular” and similar expressions shall be construed without 
limitation of any proceeding words.

2. Basis of Contract
2.1  �These Conditions apply to the Contract to the exclusion of any 

other terms and conditions, (including any terms or conditions 
which the Supplier purports to apply under any quotation, order 
acknowledgement or any other document issued by the Supplier), 
or which are implied by law, trade custom, practice or course of 
dealing.

2.2  � The Order constitutes an offer by AMP to purchase the Goods 
and/or Services in accordance with these Conditions.

2.3  � The Order shall be deemed to be accepted on the earlier of:

a) the Supplier issuing a written acceptance of the Order; and

b) the Supplier doing any act consistent with fulfilling the Order,

at which point the Contract shall come into existence.

2.4  � No Order shall be capable of acceptance by the Supplier unless it 
includes an official purchase order generated by AMP’s purchase 
order system and issued to the Supplier in writing. 

2.5  �If there is any conflict between the terms of the Order and these 
Conditions, the terms of the Order shall prevail. 

2.6  � The Supplier waives any right it might otherwise have to rely 
on any term endorsed upon, delivered with or contained in 
any documents of the Supplier that is inconsistent with these 
Conditions.

3. Supplier Obligations
3.1  ��The Supplier undertakes to comply with:

a) the Policies including in relation to the Site(s); and

b) all Applicable Laws relating to health and safety including the 
Health and Safety at Work Act 1974; and

c) Good Industry Practice in the performance of its obligations 
hereunder.

3.2  �The Supplier warrants and represents that the Goods shall:

a) correspond with their description and the Specification;

b) be equal in all respects to any samples or patterns provided by the 
Supplier

c) be of satisfactory quality (within the meaning of the Sale of Goods 
Act 1979, as amended) and fit for any purpose held out by the Supplier 
or made known to the Supplier by AMP expressly or by implication, and 
in this respect AMP relies on the Supplier’s skill and judgement;

d) where they are manufactured products, be free from defects and 
deficiencies in design, material and workmanship and remain so for 
the period set out in the Order, or if no period is specified the period of 
twelve (12) months after delivery; and

e) comply with all Applicable Laws and all statutory and regulatory 
requirements relating to the manufacture, labelling, packaging, 
storage, handling and delivery of the Goods.

3.3  �If the Contract is for or includes Services then, the Supplier 

undertakes, represents and warrants to AMP that the Supplier 
shall:

a) co-operate with AMP and any third parties engaged to provide 
services to AMP, and comply with all reasonable instructions and 
guidelines of AMP and all health and safety rules and regulations and 
any other security requirements that apply;

b) perform the Services with reasonable care and skill and use 
sufficient numbers of personnel who are suitably skilled and 
experienced in accordance with Good Industry Practice to perform 
the tasks assigned to them in accordance with the Contract;

c) ensure that the Services and any deliverables conform with all 
requirements set out in the Order and the Specification, and that any 
deliverables shall be fit for any purpose held out by the Supplier or 
made known to the Supplier by AMP expressly or by implication, and in 
this respect AMP relies on the Supplier’s skill and judgement;

d) ensure that the Services and any deliverables are of satisfactory 
quality and free from defects in workmanship, installation and design; 
and

e) provide all equipment, tools and vehicles and such other items as 
are required to provide the Services.

3.4  �The Supplier shall ensure that at all times it has and maintains all 
the licences, permissions, authorisations, consents and permits 
that it needs to carry out its obligations under the Contract and 
not do or omit to do anything which may cause AMP to lose any 
licence, authority, consent or permission.

3.5  � The Supplier shall use its best endeavours to transfer or assign 
to AMP or otherwise obtain for the benefit of AMP any guarantee, 
warranty or other confirmation of quality, title or fitness for 
purpose given by any manufacturer of the Goods in respect of the 
Goods (or part thereof) to the extent that the same is capable of 
such transfer or assignment to AMP or otherwise providing such 
benefit for AMP.

4. Inspection
4.1  �AMP or its representatives, shall be entitled to inspect, sample, 

test, analyse and check on the Goods and/or performance of 
Services during manufacture, storage, logistics and the Supplier 
shall co-operate with any reasonable requirements including 
access to its premises.

4.2  � The Supplier shall remain fully responsible for the Goods despite 
any such inspection or testing and any such inspection or testing 
shall not reduce or otherwise affect the Supplier’s obligations 
under the Contract.

4.3  �If following such inspection or testing AMP considers that the 
Goods or Services do not conform or are unlikely to comply with 
the Supplier’s obligations under the Contract, AMP shall inform 
the Supplier and the Supplier shall immediately take such remedial 
action as is necessary to ensure compliance.

4.4  �AMP may conduct further inspections and tests after the Supplier 
has carried out its remedial actions.

4.5  �The Supplier shall provide AMP on request up to date information 
regarding the progress of the Goods and/or Services.
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5. Delivery
5.1  � Delivery of the Goods shall take place strictly in accordance with 

delivery instructions (including as to date and location) of AMP, 
whether given in the Order or separately. Where no instructions are 
given, delivery shall be Delivered Duty Paid (DDP) Incoterms 2020.

5.2  � The Supplier must deliver on the date and to the location 
specified in the Order. If no date(s) is specified in the Order the 
Goods shall be delivered as soon as practicable or as required by 
AMP. AMP is not obliged to accept delivery of the Goods before the 
specified delivery time. Time is of the essence for the purpose of 
delivery pursuant to this Contract.

5.3  � The Services must be provided so as to meet the dates set out in 
the Order, and if no such date the Services shall be performed as 
soon as practicable or as required by AMP.

5.4  � AMP may at any time by written notice to the Supplier amend 
(i) the quantity, (ii) the Specification, (iii) method of packaging 
and/or delivery (iv) place of delivery and/or performance (v) date 
of delivery and/or performance. If such change increases or 
decreases the cost of, and/or time required for Performance to 
take place, an equitable adjustment shall be made to the price 
and/or time required for Performance of the Contract.

5.5  � Where AMP requires the postponement or suspension of a 
delivery date, the Supplier shall store the Goods and, with the prior 
written consent of AMP, insure them against damage, destruction 
or other loss at the cost of AMP.

5.6  � The Supplier shall ensure that:

a) the Goods are properly packed and secured in such manner as 
to enable them to reach their destination undamaged and in good 
condition, and conforming to the Specification; 

b) On despatch of each consignment the Supplier shall send AMP 
details specifying the means of transport, order number, volume 
and/or weight and the point and date of despatch stating AMP order 
number, product code, reservation number and any other document 
relation to the Contract; and

c) each delivery of the Goods is accompanied by a delivery note which 
shows the date of the Order, the Order number (if any), the type and 
quantity of the Goods (including the code number of the Goods, 
where applicable), special storage instructions (if any) and, if the 
Goods are being delivered by instalments, the outstanding balance of 
Goods remaining to be delivered.

5.7  �AMP is not obliged to accept quantities of the Goods which vary 
from those specified in the Order or applicable Specification. AMP 
has no responsibility for Goods delivered or Services performed in 
excess of the Order.

5.8  �AMP is not obliged to return to the Supplier any packaging 
materials for the Goods. If the Supplier requires AMP to return 
any packaging material to the Supplier, that fact must be clearly 
stated on the delivery note. Any such packaging material shall be 
returned to the Supplier at the cost of the Supplier.

5.9  � The Supplier shall not deliver the Goods in instalments without 
the prior written consent of AMP. Where it is agreed that the 
Goods are to be delivered by instalments, they may be invoiced 
and paid for separately. Failure by the Supplier to deliver any one 
instalment on time or at all shall entitle AMP to the remedies set 

out at Clause 7 (Remedies).

5.10  � The Supplier shall immediately notify AMP in writing providing all 
relevant details if it discovers that there is any defect in, or any 
error or omission in the instructions for the use and/or assembly 
of, the Goods which have been delivered to AMP at any time 
which causes or may cause any risk of death, injury or damage to 
property.

5.11  � AMP shall not be deemed to have accepted any Goods until it has 
had a reasonable time to inspect them following delivery or after 
any latent defect has become apparent.

5.12  � The Supplier shall promptly keep AMP informed of any matter 
of which it is or reasonably should, as supplier of the Goods, be 
aware relating to the storage, transportation, handling, assembly 
or use of the Goods.

6. Title and Risk in Goods
6.1  � The Goods shall be at the risk of the Supplier until they are 

delivered to AMP in accordance with the Contract and the terms of 
the Order.

6.2  �The Supplier warrants that it is able to and shall transfer to AMP 
clean, full and marketable title to the Goods, free of any liens or 
other encumbrance.

6.3  � Title to the Goods in accordance with Clause 6.2 above shall pass 
from the Supplier to AMP on the earlier to occur of: (i) delivery; and 
(ii) the date payment is made by AMP to the Supplier in respect of 
such Goods. 

7. Remedies
7.1  �Where there is any breach of the Supplier’s obligations under this 

Contract, AMP may (without liability to the Supplier arising out of 
such action), without limiting its other rights or remedies, take one 
or more of the following actions:

a) require the Supplier at its sole cost and expense to replace or repair 
the Goods or to re-execute the Services;

b) reject the Goods (in whole or in part) and require the Supplier to 
collect such Goods or return them to the Supplier, in each case at 
the Supplier’s own risk and expense and to provide a full refund of the 
Price (if paid);

c) refuse to accept any subsequent delivery of the Goods or Services;

d) recover from the Supplier any costs reasonably incurred by AMP in 
obtaining substitute goods or services from a third party;

e) claim damages for any costs, loss or expenses incurred by AMP 
which are in any way attributable to the Supplier’s failure to carry out 
its obligations under the Contract; and/or

f) terminate the Contract for Supplier default pursuant to Clause 21.2.

7.2  � These Conditions shall apply to any repaired or replacement 
Goods or Services supplied by the Supplier.

7.3  � AMP’s rights and remedies under these Conditions are in addition 
to its rights and remedies implied by statute and common law.

8. Intellectual Property
8.1  � The Supplier acknowledges that all materials, equipment and tools, 
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drawings, Specifications, and data supplied by AMP to the Supplier 
(“Customer Materials”) and all rights in the Customer Materials are 
and shall remain the exclusive property of AMP. 

8.2  � The Supplier shall grant or procure the grant of a royalty-free, non-
terminable and non-exclusive licence to AMP, of any Intellectual 
Property Rights which the Supplier does not own, in any Goods, all 
materials, equipment and tools, drawings, Specifications, and data 
work done by the Supplier for AMP, or Goods or Services provided, 
in pursuance of the Contract sufficient to enable AMP to make full 
use (including to repair, maintain and update) of such Goods and/
or Services. 

8.3  � The Supplier shall keep the Customer Materials confidential and in 
safe custody at its own risk, maintain them in good condition until 
returned to AMP and not dispose or use the same other than in 
accordance with AMP’s written instructions or authorisation.

8.4  � The Supplier shall indemnify and keep indemnified AMP on demand 
from and against any direct or indirect liabilities, claims, demands, 
damages, losses or expenses (including reasonable legal and 
other professional adviser’s fees and disbursements), interest and 
penalties incurred by them made against AMP for actual or alleged 
infringement of a third party’s Intellectual Property Rights arising 
out of, or in connection with, the manufacture, supply or use of the 
Goods, or receipt, use or supply of the Services.

9. Payment
9.1  �The price of the Goods and/or Services shall be the price set out in 

the Order, or, if no price is quoted, the price set out in the Supplier’s 
published price list in force as at the date the Contract came into 
existence.

9.2  �The price of the Goods and Services:

a) excludes amounts in respect of value added tax (VAT), which AMP 
shall additionally be liable to pay to the Supplier at the prevailing rate, 
subject to the receipt of a valid VAT invoice; and

b) includes the costs of packaging, packing, labelling, insurance, 
export and import and or other customs duties taxes or licences and 
carriage of the Goods.

9.3  �No extra charges, costs or expenses shall be effective unless 
agreed in writing with AMP.

9.4  � The Supplier may invoice AMP for price of the Goods and/or 
Services stated in the Order plus VAT at the prevailing rate (if 
applicable) on or at any time after the completion of delivery or 
performance of the Goods and/or Services. 

9.5  �The Supplier shall ensure that the invoice includes the date of the 
Order, the invoice number, the Supplier’s VAT registration number 
and any supporting documents that AMP may reasonably require.

9.6  � AMP shall pay correctly rendered invoices within sixty (60) days 
of receipt of the invoice, unless agreed otherwise between the 
parties. Payment shall be made to the bank account nominated in 
writing by the Supplier.

9.7  � AMP reserve the right to set off against the price (including VAT 
payable) amounts due from the Supplier under the Contract, 
irrespective of the currency of its denomination. 

9.8  � If either Party fails to pay any amount properly due and payable 
by it under the Contract, the other Party shall have the right to 

charge interest on the overdue amount at the rate of two per 
cent per annum above the base rate for the time being of National 
Westminster Bank plc accruing on a daily basis from the due 
date up to the date of actual payment, whether before or after 
judgment.

9.9  � The Supplier shall reimburse AMP in respect of any rejected 
Goods or Services rejected together with any additional 
expenditure above the price reasonably incurred by AMP in for 
obtaining replacement goods within fourteen (14) days of AMP’s 
written demand or, at AMP’s sole option, such monies shall be 
deducted from the money still to be paid by AMP to the Supplier in 
relation to such Goods and/or Services.

9.10  �The Supplier shall not exercise any right of lien or encumbrance, 
over any Goods or any materials relating to the Services or 
otherwise, in respect of any sums owed by AMP to the Supplier 
under the Contract or otherwise.

10. Audit
10.1  � AMP retain the right to audit procedures, records or accounts 

including any original documents relating to the Contract. The 
Supplier shall maintain such documents for at least two years 
after termination of the Contract.

10.2  � If the price is stated in the Order to be on a “time and materials” 
or “cost plus” basis or similar the Supplier shall give AMP access 
to all documents and information in the Supplier’s possession or 
under its control to enable AMP to verify the amount charged by 
the Supplier.

11.  Subcontracting
11.1  � The Contract is personal to the Supplier. The Supplier shall not, 

without the written consent of AMP, assign, transfer, charge or 
sub-contract the Contract or any part of it to any other person(s). 
Any such permitted assignment, transfer, charge or sub-contract 
shall not relieve the Supplier from any of its obligations under the 
Contract.

11.2  � AMP have the right to assign, charge and/or transfer its rights and 
obligations under the Contract without the prior written consent 
of the Supplier. 

12.  Injury, Damage and Insurance
12.1  � Except in the case of fraud, death or personal injury resulting from 

negligence, which liability is not limited, neither party shall be liable 
to the other for any losses, revenue, claims, business interruption, 
loss of goodwill or reputation, any special, consequential, 
incidental, punitive or indirect damages in connection with the 
performance of the contract arising out of injury, disease or death 
of its own employees or loss of or damage to its or their property, 
even if caused by negligence of the other party subcontractors 
or agents. Moreover, even if the cost, expense, loss or damage 
was reasonably foreseeable or might reasonably have been 
contemplated by the parties and whether arising from breach of 
contract, tort, negligence, breach of statutory duty or otherwise. 
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13. Insurance

 

13.1���Subject�to�any�additional�requirements�specified�in�the�Order,�the�
Supplier�undertakes�to�maintain�throughout�the�Term�each 
the�following insurances:

a) Public, product and employers'
liability�insurance�with�a�limit�of�liability�of�not�less�than £5million   and 
includes an 'indemnity to principle' clause;

b)All�applicable�statutory�insurances;�and  
c)�Material�damage�all�risks�insurance�with�a�limit�of�liability�of�not�less 
than�£5million.

14.�Anti-Bribery�and�Anti-Corruption
14.1   The�Supplier�shall:

a) comply with all applicable laws, statutes, regulations, and codes 
relating to anti-bribery and anti-corruption including but not limited to 
the Bribery Act 2010 and the United States Foreign Corrupt Practices 
Act;

b) not engage in any activity, practice or conduct which would 
constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if 
such activity, practice or conduct had been carried out in the UK;

c) comply with those Policies relating to anti-bribery and anti-
corruption as AMP may update them from time to time;

d) have and shall maintain in place throughout the term of this Contract 
its own policies and procedures, including but not limited to adequate 
procedures under the Bribery Act 2010, to ensure compliance with the 
all applicable laws and the provisions of this Clause 14, and will enforce 
them where appropriate; and

e) notify AMP (in writing) if it becomes aware of any breach of any 
provision of this clause, or has reason to believe that it or any person 
associated with it has received a request or demand for any undue 
financial or other advantage;

14.2  � The Supplier shall ensure that any person associated with the 
Supplier who is performing services in connection with this 
Contract does so only on the basis of a written contract which 
imposes on and secures from such person terms equivalent 
to those imposed on the Supplier in this Clause 8 (“Relevant 
Terms”). The Supplier shall be responsible for the observance and 
performance by such persons of the Relevant Terms and shall be 
directly liable to AMP for any breach by such persons of any of the 
Relevant Terms.

14.3  � Breach of this clause shall be deemed a material breach and 
shall entitle AMP to terminate the Contract on written notice with 
immediate effect.

14.4  � For the purpose of this clause, the meaning of adequate 
procedures and foreign public official and whether a person is 
associated with another person shall be determined in accordance 
with section 7(2) of the Bribery Act 2010 (and any guidance issued 
under section 9 of that Act), sections 6(5) and 6(6) of that Act 
and section 8 of that Act respectively. For the purposes of this 
clause a person associated with the Supplier includes but is not 
limited to any subcontractor of the Supplier.

15.  Modern Slavery
15.1  � In performing its obligations under the Contract, the Supplier 

shall:

a) comply with all applicable anti-slavery and human trafficking laws, 
statutes, regulations and codes from time to time in force including 
the Modern Slavery Act 2015; 

b) not engage in any activity, practice or conduct that would 
constitute an offence under sections 1, 2 or 4, of the Modern Slavery 
Act 2015 if such activity, practice or conduct were carried out in the 
UK;

c) include in contracts with its direct subcontractors and suppliers 
provisions which are at least as onerous as those set out in this 
Clause 15;

d) notify AMP as soon as it becomes aware of any actual or suspected 
slavery or human trafficking in a supply chain which has a connection 
with this Contract; and

e) maintain a complete set of records to trace the supply chain of all 
Biomass or other goods and services provided to AMP in connection 
with this Contract; and permit AMP and its third party representatives 
to inspect the Supplier’s premises, records, and to meet the Supplier’s 
personnel to audit the Supplier’s compliance with its obligations under 
this Clause 15.

15.2  � The Supplier represents and warrants that at the date of this 
Contract it not has been convicted of any offence involving 
slavery and human trafficking; nor has it been the subject of any 
investigation, inquiry or enforcement proceedings regarding any 
offence or alleged offence of or in connection with slavery and 
human trafficking.

15.3  � AMP may terminate the Contract with immediate effect by giving 
written notice to the Supplier if the Supplier commits a breach of 
this Clause 15.

16.  Sanctions
16.1  � Neither party shall be obliged to perform any obligation 

otherwise required by this Contract including without limitation 
an obligation to perform, deliver, accept, sell, purchase, pay or 
receive monies to, from, or through a person or entity, if this 
would be in violation of, inconsistent with, or expose such party or 
their affiliates, to punitive measure under, any laws, regulations, 
decrees, ordinances, orders, demands, requests, rules or 
requirements applicable to such party or such affiliate, relating to 
trade sanctions, foreign trade controls, export controls, non-
proliferation, anti-terrorism and similar laws including but not 
limited to those of the United Kingdom, European Union, any EU 
member state, the United States of America or the United Nations 
or, in such party’s reasonable judgement, such circumstances 
exist (the “Trade Restrictions”). 

16.2  � Where any performance by a party would be in violation of, 
inconsistent with, or expose such party, or affiliate, to punitive 
measures under the Trade Restrictions, such party (the 
“Affected Party”) shall, as soon as reasonably practicable give 
written notice to the other party of the affected obligation. 

16.3  � Once such notice has been given the Affected Party shall be 
entitled: 

a) to immediately suspend the affected obligation (whether payment 
or performance) until such time as the obligation is no longer 
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affected; and/or 

b) where the obligation continues to be affected (or is reasonably 
expected to continue to be affected) until the end of the contractual 
time for discharge thereof, to a full release from the affected 
obligation and/or terminate the Contract, provided that (i) where 
the relevant obligation relates to payment for goods which have 
already been delivered, the affected payment obligation shall remain 
suspended (without prejudice to the accrual of any interest on 
an outstanding payment amount) until such time as the payment 
obligation is no longer affected; and (ii) where the relevant obligation 
relates to delivery of goods which the Supplier has been paid in full or 
part, the Supplier shall repay all amounts received in connection with 
such goods to AMP as a condition to its release from such obligation,

in each case, subject as provided above, without any liability 
whatsoever (including but not limited to any damages for breach of 
contract, penalties, costs, fees or expenses). 

16.4  �Nothing in this Clause shall be taken to limit or prevent the 
operation, where available under the governing law of this 
Contract, of any doctrine analogous to the doctrine of 
frustration.

17.  Data Protection
17.1  � In this Clause 17 following terms shall have the meanings 

prescribed below:

a) the terms “personal data”, “data subject” and “processing” shall 
be as defined in applicable data protection legislation, including the 
General Data Protection Regulation (EU 2016/679) (the “GDPR”);

b) “Data” shall mean any personal data provided by or on behalf of 
AMP to the Supplier or otherwise collected by the Supplier on behalf 
of AMP pursuant to or in connection with the Contract.

17.2  � The Parties confirm that AMP owns all the rights, title and interest 
in and to all of the Data.

17.3  �The Supplier agrees that it will at all times comply with all 
requirements applicable to it under applicable data protection 
laws.

17.4  �The following processing may be performed by the Supplier in 
relation to the Contract:

a) subject-matter of processing: processing of Data by the Supplier 
necessary to comply with the Supplier’s obligations under the 
Contract;

b) duration of processing: the term of the Contract;

c) type of Data: Data as provided by AMP in relation to the Contract or 
otherwise collected by the Supplier in relation to the Contract;

d) categories of data subjects: the data subjects relating to the Data 
referred to above.

17.5  � The Supplier shall:

a) process Data only on documented instructions of AMP; 

b) not transfer Data to a third country (save in accordance with 
the documented instructions of AMP, unless required to do so by 
the law of the European Union or the law of a member state of the 
European Union (provided that the Supplier has, prior to the relevant 
processing, informed AMP of such requirement (unless the relevant 
law prohibits such notification));

c) ensure that all individuals who it permits to process the Data are 
bound by enforceable obligations of confidentiality;

d) taking into account the state of the art, the costs of 
implementation and the nature, scope, context and purposes of 
processing as well as the risk of varying likelihood and severity for 
the rights and freedoms of the relevant data subjects, implement 
appropriate technical and organisational measures to ensure a level 
of security appropriate to the risk to the Data including, if appropriate 
and without limitation:

i) encryption and pseudonymisation;

ii) ability to ensure ongoing confidentiality, integrity, availability and 
resilience of processing systems and services;

iii) ability to restore availability and access to Data in a timely manner 
in the event of an incident; and

iv) process for regular testing effectiveness of security measures.

e) not engage a sub-processor without the prior written consent of 
AMP.  Where, with prior consent, a sub-processor is engaged, the 
Supplier must ensure that such sub-processor is engaged by way of 
a written contract which imposes obligations on the sub-processor 
which are at least equivalent to the obligations imposed under this 
Contract;

f) taking into account the nature of the processing, assist AMP by 
appropriate technical and organisational measures, insofar as this is 
possible, for the fulfilment of AMP’s obligation to respond to requests 
from data subjects exercising their rights under Chapter III of GDPR;

g) assist AMP in ensuring AMP’s compliance with AMP’s obligations to 
(a) ensure the security of the processing, (b) notify Data breaches; 
(c) communicate Data breaches to data subjects; (d) carry out 
impact assessments; and (e) engage in prior consultation; pursuant 
to Articles 32-36 of the GDPR and taking into account the nature of 
the processing and information available to the Supplier;

h) at the election of AMP, permanently delete (including any copies) 
or return to AMP all Data following the end of the provision of the 
services relating to the processing except to the extent that it is 
required to retain Data pursuant to the law of the European Union or 
the law of a member state of the European Union;

i) make available to AMP all information necessary to demonstrate 
compliance with this Contract; and

j) allow AMP and/or AMP’s representatives to conduct audits 
(including inspections).

18. Indemnity
18.1  �The Supplier shall indemnify and keep indemnified the AMP 

Group and their respective directors, officers and employees 
in full and on demand, from and against any and all direct or 
indirect liabilities, claims, demands, damages, losses or expenses 
(including reasonable legal and other professional adviser’s fees 
and disbursements), interest and penalties incurred by them 
howsoever arising whether wholly or in part resulting directly or 
indirectly from:

a) death or personal injury to any of the AMP Group’s employees or 
personnel or loss or damage to any property of the AMP Group or their 
employees and personnel arising out of the act or omission of the 
Supplier or its subcontractors or any employees, directors, agent or 
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other personnel of the Supplier or its subcontractors; or

b) claims by any third party in respect of death or personal injury 
of any third party or loss of or damage to any third party’s property 
arising out of the act or omission of the Supplier or its subcontractors 
or any employees, directors, agent or other personnel of the Supplier 
or its subcontractors,

c) any claim by a third party arising out of, or in connection with, 
the supply of the Goods or Services, to the extent that such claim 
arises out of the breach, negligent performance or failure or delay in 
performance of the Contract by the Supplier or its subcontractors or 
any employees, directors, agent or other personnel of the Supplier or 
its subcontractors.

19.  Force Majeure
19.1  � For the purposes of this Clause 19 “Force Majeure” means any 

event or circumstance which prevents the performance of any 
of the obligations (other than payment) of the affected Party 
under the Contract provided that such event or circumstance 
was beyond the reasonable control of the affected Party and not 
due to an act or omission of the Party affected and which could 
not have been avoided by the exercise of Good Industry Practice 
or reasonable diligence, including Act of God, fire, flood, war, 
revolution, act of terrorism, riot or civil commotion, but excluding 
strikes whether of the affected Party’s own employees or 
otherwise failure of supplies of power, fuel, transport, equipment, 
raw materials or other goods or services.

19.2  � Provided that the affected Party complies with the obligations 
set out in this Clause 19, the affected Party will not be liable 
for any failure or delay in the performance of the obligations 
prevented by the event Force Majeure, and the date for 
performance of the obligations affected will be extended 
accordingly. 

19.3  � The Party affected by an event of Force Majeure shall 
immediately notify the other in writing of the matters constituting 
the Force Majeure and shall keep that party fully informed of their 
continuance and of any relevant change of circumstances whilst 
such event of Force Majeure continues.

19.4  � The party affected by an event of Force Majeure shall take all 
reasonable steps available to it to minimise its effects on the 
performance of its obligations under the Contract.

19.5  �The party affected by Force Majeure will not be entitled to 
payment from the other party in respect of extra costs and 
expenses incurred by virtue of the Force Majeure.

19.6  � If an event of Force Majeure continues for longer than one month 
AMP may terminate the Contract by notice in writing to the 
Supplier.

20.  Confidential Information
20.1  � Each Party undertakes that it shall not at any time during this 

Contract and for a period of 12 (twelve) months after termination 
disclose to any person any confidential information disclosed to 
it by the other Party concerning this Contract or the business or 
affairs of the other Party, including information relating to a Party’s 
operations, processes, plans, product information, designs, and 

customers (“Confidential Information”), except as permitted by 
clause 20.2.

20.2  � Clause 20.1 shall not apply to the extent that:

a) such disclosure is a requirement of law placed upon the Party 
making the disclosure;

b) such information was in the possession of the Party making the 
disclosure without obligation of confidentiality prior to its disclosure 
by the information owner; 

c) such information was obtained from a third party without obligation 
of confidentiality;

d) such information was already in the public domain at the time of 
disclosure otherwise than by a breach of this Contract;

e) it is independently developed without access to the other Party’s 
Confidential Information;

f) such Confidential Information is disclosed to a Party’s 
Representatives, provided that the disclosing Party takes all 
reasonable steps to ensure that its Representatives comply with the 
confidentiality obligations contained in this clause 20 as though they 
were a Party to this Contract. The disclosing Party shall be responsible 
for its Representatives’ compliance with the confidentiality 
obligations set out in this clause.

20.3  � The Supplier shall not, and shall procure that any party to whom 
it discloses such Confidential Information shall not, use any 
of the AMP’s Confidential Information otherwise than for the 
purposes of performing this Contract.

20.4  � The Supplier shall not make, or permit any person to make, 
any news releases, public announcements or publicity of any 
type (including any posting on social media) concerning the 
existence, subject matter or terms of this Agreement, the wider 
transactions contemplated by it, or the relationship between 
the parties, without the prior written consent of AMP, except 
as required by law, any governmental or regulatory authority 
(including, without limitation, any relevant securities exchange), 
any court or other authority of competent jurisdiction.  Where 
the Supplier or any person it is responsible for makes any news 
release, public announcement or publicity in breach of this 
provision, the Supplier shall promptly take all necessary steps to 
remove it as directed by AMP.

21. Suspension and Termination
21.1  � If AMP is for any reason unable to accept delivery of the Goods or 

performance of the Services at the dates and/or times stated in 
the Order, or at all, then AMP may by notice in writing to the Supplier 
terminate or suspend the delivery of any of the undelivered Goods 
or the performance of any of the unperformed Services. 

21.2  �Each Party may immediately terminate the Contract by giving 
notice in writing to the other party if:

a) the other party commits a material breach of any of its obligations 
under the Contract which is incapable of remedy;

b) the other party commits a breach of its obligations under the 
Contract which is capable of remedy and fails to remedy it or persists in 
such breach after 30 days of having been required in writing to remedy 
or desist;
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c) the other Party undergoes an Insolvency Event;

d) such other right of termination as stated in this Contract occurs.

21.3  � The termination of the Contract shall be without prejudice to the 
rights and remedies of either party which may have accrued up to 
the date of termination.

21.4  � Where AMP terminates the Contract pursuant to Clause 21.2, it 
may reject and return the goods at the cost and expense of the 
Supplier and the Supplier shall be liable to AMP for any additional 
cost and expenses arising from the termination and the provision 
of replacement Goods and/or Services. 

21.5  � If either AMP terminates the Contract pursuant to Clause 21.1 or 
the Supplier terminates the Contract pursuant to Clause 21.2, the 
Supplier shall be entitled to receive payment of any amounts due 
under the Contract in respect of obligations and work already 
performed up to the date of termination, but the Supplier shall 
in no event have any entitlement to any compensation for the 
termination of the Contract or loss of profit or opportunity arising 
therefrom.

22. Miscellaneous
22.1  � Subject to Condition 22.2 no third party has any rights (whether 

under the Contracts (Rights of Third Parties) Act 1999 or 
otherwise) to enforce any provision of the Contract.

22.2  � All members of AMP Group may enforce the provisions of the 
Contract subject to and in accordance with Clause 22.3.

22.3  � The rights of the parties to terminate, rescind or agree any 
variation, waiver or settlement under the Contract are not subject 
to the consent of any third party.

22.4  � Nothing in the Contract and no action taken by the parties 
pursuant to the Contract creates, or is deemed to create, a 
partnership or joint venture or relationship of employer and 
employee or principal and agent between the parties.

22.5  � If at any time any part of the Contract is held to be or becomes 
void or otherwise unenforceable for any reason under any 
Applicable Law, the same shall be deemed omitted from the 
Contract and the validity and/or enforceability of the remaining 
provisions of the Contract shall not in any way be affected or 
impaired as a result of that omission.

22.6  � Any waiver of any breach of the Contract shall be in writing. Any 
failure by either party to enforce or exercise any of its rights and 
remedies in respect of the Contract shall not be construed as 
a waiver of that party’s right to enforce or exercise that right in 
future or other rights and remedies under the Contract.

22.7  � No amendment to the Contract shall be effective unless it is in 
writing and is signed by a duly authorised representative of each of 
the parties to the Contract.

23.  Governing law and Jurisdiction
23.1  � Save as set out below, the formation, existence, construction, 

performance, validity and all aspects of the Contract shall be 
governed by English law and the Parties submit to the exclusive 
jurisdiction of the Courts of England and Wales.

23.2  � The formation, existence, construction, performance, validity 

and all aspects of a Contract with AMP Clean Energy Services 
Limited with you shall be governed by Scottish law and the 
parties submit to the exclusive jurisdiction of the Courts of 
Scotland.




