
Standard Terms and Conditions for Consultancy, Engineering Services and supply of Software 
 

1. Formation of Contract: 

These Terms and Conditions for Consultancy and Engineering Services and supply of Software, (the "Terms") contain the entire terms upon which The Logistics Business Limited (TLB) will provide products and/or services (the 

"Services") to the client (the "Client").  No alteration variation or addition to the Terms will be binding on TLB unless signed by an authorised signatory of TLB. No standard or other terms of contract used by the Client will apply. 

2. The Proposal: 

The Services to be provided are described in the proposal or quotation to the Client (the "Proposal"). 

3. Fees: 

The fees payable by the Client to TLB for providing the Services ("Fees") will be as set out in TLB's schedule of fee rates current from time to time unless otherwise agreed in writing between the parties.  If the Client requests TLB to 

provide additional Services and TLB agrees to provide them TLB will be entitled to make an additional charge therefor, based on TLB's schedule of fee rates current from time to time. 

4. Expenses: 

TLB shall in addition to the Fees be reimbursed by the Client for all charges and expenses incurred by TLB in providing the Services including, without limitation, all sums payable for travel and subsistence costs reasonably incurred by 

TLB in the performance of the Services. 

5. VAT: 

VAT shall (where applicable) be charged on any amounts due to TLB hereunder at the rate ruling at the relevant tax point and shall be paid at the same time as the payment to which it relates. 

6. Payment: 

The Client will pay TLB for the Services in accordance with the payment schedule set out in the Proposal or, in the event that no payment schedule is given or otherwise agreed in writing, Fees will be paid monthly in arrears. The client shall 

pay to TLB all amounts due without any deduction, set-off or counterclaim. Unless otherwise agreed by TLB all invoices issued by TLB will be paid within 30 days of the date of the invoice. Time for payment is of the essence. All payments 

will be in Sterling unless otherwise agreed by TLB. 

7. Interest: 

If any sum owing from the Client to TLB is not paid on the due date then TLB shall be entitled, without prejudice to its other rights and remedies, to charge interest at the rate of one and a half per cent per month or, when applicable, part of 

a month, on the outstanding sum such interest to accrue (both before and after any judgement) from day to day from the date payment became due until receipt of payment in full by TLB. 

8. Non-payment: 

If the payment of any amount due hereunder from the Client to TLB is not made on the due date then, without prejudice to its other rights and remedies, TLB shall be entitled to treat this and any other contract between the parties as 

repudiated and to terminate all or any part of the Services or, as a proviso of performance of this contract require payment of all monies due on this and any other contract between the parties. 

9. Facilities: 

The Client agrees to provide TLB with all reasonable assistance and facilities as TLB may from time to time require for TLB, its employees, agents and sub-contractors, to facilitate the completion of the Services, including without 

limitation, office, telephone, e-mail and parking facilities while working at the Client's premises. The Client will ensure that any of its premises where the Services are to be carried out are in all respects safe. 

10.     Timing: 

TLB will use all reasonable endeavours to carry out and complete the Services within any timetable agreed with the Client but the time of performance shall not be of the essence and TLB shall not be liable in any manner for failure to 

meet any such timetable. 

11.     Warranty: 

TLB will provide the Services with reasonable skill and care.  So far as applicable TLB shall use reasonable endeavours to pass on to the Client any third party guarantees and warranties, and this shall comprise TLB's entire obligation with 

regard to third party products forming part of the Services. The Client shall be deemed to have satisfied itself as to such third party guarantees and warranties. All other warranties, representations or conditions, express or implied, statutory 

or otherwise relating to the Services are expressly excluded to the fullest extent permitted by law. No sub-contractor or agent of TLB has authority to make any representation or give any warranty in relation to the Services. 

12.     Proprietary Rights: 

12.1   Title, copyright and all other proprietary rights in any and all materials, documentation and/or items (including but not limited to any and all computer software and/or systems, “Software”) provided by or on behalf of TLB and all 

parts and copies thereof shall remain vested in TLB. Such rights shall include, but are not limited to, the exclusive right to develop, modify, license, distribute and/or sell any and all Software. 

12.2   Where the Services include the provision of Software the Client: 

12.2.1     shall have a non-exclusive, non-transferable licence to use the Software to such extent as is necessary to enable the Client to make reasonable use of the Services (such licence to automatically terminate upon the 

termination, cancellation and/or cessation of these Terms); 

12.2.2     shall only be entitled to use the Software for its own internal business purposes; 

12.2.3     shall not be entitled (except as may be allowed by any applicable law which is incapable of exclusion by agreement between TLB and the Client) to sell, distribute, sublicense, adapt, develop, modify, reverse compile, 

disassemble and/or reverse engineer the Software without the express prior written consent of TLB (which shall be granted at TLB’s sole discretion); 

12.2.4     shall be solely responsible for the use, upkeep and/or maintenance of the Software and for ensuring that the Software is suitable for the Client’s purposes. TLB hereby excludes (to the fullest extent permitted by law) any 

and all liability arising from and/or related to: 

(i) the Client’s use of the Software; and/or 

(ii) any failure by the Client to fully and properly maintain the Software; and 

12.2.5     shall, if requested by TLB, enter into a software licence agreement with TLB or with any relevant third party. 

13.     Cancellation: 

The Client shall not be entitled to terminate the contract with TLB without the prior written approval of TLB.  In giving any such approval, which shall be at the discretion of TLB, TLB shall be entitled to be compensated for any loss of 

profit and other losses, costs and damages resulting from the termination. 

14.     Liability: 

14.1   TLB shall not under any circumstances be liable for any indirect, consequential or special loss or damages caused by or arising out of the provision of the Services even if TLB has been appraised of the likelihood of such loss or 

damages occurring, including (but without in any way limiting the generality of the foregoing) financial loss, economic loss, loss of profits, loss of other business or contracts, loss of time, loss of goodwill or any other form of loss 

whether financial or otherwise howsoever arising. 

14.2   Any report or advice supplied to the Client by TLB is prepared for the Client only and it is agreed and acknowledged that TLB shall have no liability to any third party which in any way uses or relies on such report or advice. 

14.3   TLB may be liable for; 

(i)  death or injury resulting from the negligence of TLB in the performance of the Services; 

(ii) direct physical damage to the tangible property of the Client in or upon the Client's premises, resulting from the negligence of TLB up to a maximum of £10 million. 

14.4        In respect of any other claim for breach of contract or negligence in relation to the Services the liability of TLB shall be limited (at the option of TLB) to the remedying of defective Services or the repayment of the applicable 

Fees. TLB shall not be liable to the Client for any losses arising by reason of the Client's failure to fulfil its obligations. 

14.5   If a number of events referred to in 14.3(ii) or 14.4 give rise substantially to the same loss then they shall be regarded as giving rise to only one claim against TLB. 

14.6   Except under clause 14.3(i) TLB shall have no liability to the Client unless the Client shall have first served written notice of the default upon TLB within 3 months of supply of the relevant Services and provided the Client has 

complied with its obligations to TLB and allows TLB to inspect and test the defects complained of. 

15.     Information provided by the Client: 

The Client shall ensure that all written material, specifications, assumptions and other information provided by it to TLB in connection with the Services is true and accurate.   TLB shall be entitled to rely on the aforesaid and shall have no 

liability to the Client for any loss, damages, liabilities or costs suffered by the Client as a result of any inaccuracy or incompleteness of any such information. 

16.     Confidentiality: 

TLB will use all reasonable endeavours not to make any unauthorised disclosure to any third party of any confidential information relating to the Client notified to TLB as confidential by the Client.  The Client shall keep confidential all 

confidential information relating to TLB of which it becomes aware. The provisions of this clause 16 shall not apply to any information in the public domain other than by breach of this clause, information obtained from a third party who is 

free to divulge the same, information already in the possession of the relevant party other than as a result of breach of this clause or information required to be disclosed by law or the rules of any regulatory authority.  TLB may disclose 

the Client’s name, logo, and the nature of the relevant project in TLB’s marketing and publicity materials. 

17.     Non-Soliciting: 

The Client hereby undertakes that it will not during the provision of the Services or for a period of twelve months after completion of the Services endeavour to solicit or entice away from TLB, or directly or indirectly offer employment to, or 

offer to engage the services of any employee, agent or sub-contractor of TLB who has been involved in the provision of the Services to the Client at any time during the period of six months preceding the time of the soliciting, 

enticement or offer. 

18.     Force Majeure: 

TLB shall not be liable in any circumstances for any failure to perform any obligations where such failure is due to any cause beyond its reasonable control including (without in any way limiting the generality of the foregoing) act of God, 

refusal or revocation of licence or other governmental act, war, industrial dispute, accident, fire, flood, explosion, transport delays, act of third party or loss of or damage to property. 

19.     Termination: 

TLB may without prejudice to any other right or remedy available to it terminate any contract with the Client (a) upon seven (7) days prior written notice to the Client in the event that the Client shall fail to observe or perform any of its 

obligations to TLB whether under these Terms or otherwise; or (b) forthwith upon written notice to the Client in the event that, if the Client is an individual or individuals, he or they shall make or offer any arrangement or composition with 

creditors or become bankrupt or if any petition in bankruptcy is presented against him or them or he or they shall suffer any process of execution or distress to be levied upon his or their goods; if the Client is a company, it shall go into 

liquidation whether compulsory or voluntary (except for the purpose of reconstruction or amalgamation without insolvency) or shall have a petition for winding up presented against it or a resolution is passed to wind up the Client or it shall 

enter into any agreement or arrangement with its creditors for the liquidation of its assets by composition or otherwise or shall suffer any process of execution or distress to be levied upon its goods or if a receiver, an administrative receiver 

or administrator is appointed in respect of its undertaking or a material part thereof or other property or assets.  Termination shall operate without prejudice to the rights of TLB which have accrued prior to the date of termination and termination 

shall not relieve the Client of any of its obligations under these Terms intended to continue in force after termination. 

20.     Waiver: 

No waiver by TLB of any provision of these Terms shall be valid and effective unless in writing and signed by a duly authorised representative of TLB. The waiver of a provision of these Terms in any particular instance shall not prevent such 

provision from being valid and enforceable in all other instances and shall not affect the validity and enforceability of any other provision of these Terms. 

21.     Assignment: 

The Client shall not assign, charge, sub-contract or otherwise transfer or share any benefit or burden of any contract with TLB without the prior written consent of TLB. TLB shall be entitled to freely assign its rights and obligations under this 

Agreement to a third-party without liability to Client, with 30 day prior written notice to Client, and TLB may also delegate or sub-contract all or any part of its obligations to the Client. 

22.     Law: 

22.1   Any contract to which these Terms apply shall be subject to English law and the parties submit to the non-exclusive jurisdiction of the English courts. 

22.2   It is the intention of neither party to violate any public policy statutory or common law and if any sentence paragraph clause or combination (not being of a fundamental nature) shall be held to be illegal or unenforceable the same 

shall not be of effect but shall be divisible from the remainder of these Terms which shall remain binding on the parties. 

23.     Statutory Changes: 

TLB shall perform such alterations or additional works as are necessitated by changes in statutes, bye laws and regulations or other mandatory requirements of any competent UK authorities relevant to the Services and coming into 

effect during the period of the Services.  Where such alterations or additional works involve extra cost to TLB or increases in taxes, duties or charges are imposed on TLB then TLB reserve the right to pass on such extra costs to the 

Client. 

24.     Notices: 

All notices shall be in writing. Notices may be given by being sent in the case of either party to its registered office or last known address or to such other address as the party may notify in writing to the other. Notices may be sent by 

facsimile, e-mail or first class registered post, such notices being deemed to have been received in the case of facsimile or e-mail 24 hours after despatch and in the case of first class registered post two (2) days after posting. 

25.     Headings: 

Headings are included for ease of reference only and shall not affect the interpretation or construction hereof. 


