
Terms and Conditions  

This agreement is made and is effective by and between Bespoke Windows London LTD (registered in England No 
8090163) with its operating address at 29 Horn Lane, Acton, W3 9NJ. 

Whereas: 
Client now wishes to utilize the resources of Contractor (Bespoke Windows London LTD) to perform the Services (as hereinafter 
defined), which Services comprise a vital portion of the Work; 

Bespoke Windows London LTD is willing to perform the Services on the terms and conditions set forth herein. 
 
By paying the deposit the client automatically accepts the terms and conditions.  

 
1. Definitions 
For the purpose of this agreement, the following terms shall have the meanings assigned to them in this article: 
1.1 "Agreement" means that Bespoke Windows London LTD as originally executed or as may from time to time be 
amended by a specific written instrument executed on behalf of both parties 
 
1.2 "Services" means the services to be performed by Bespoke Windows London LTD under this Agreement 
 
1.3 "Party" or "Parties" means either Client or Bespoke Windows London LTD, or both. 

 
2. General 

 
2.1 Bespoke Windows London LTD shall perform the Services in accordance with this Agreement, both in the manner of 
performance and in the completed results. 

2.2 Bespoke Windows London LTD shall provide all labour, materials, plant and equipment required for the 
execution, completion and maintenance of the Services. 
 

2.3 Client may assign this Agreement to any of its parent, subsidiary or affiliated companies subject to the prior 
written agreement of Bespoke Windows London LTD, such agreement not to be unreasonably withheld. 
Notwithstanding such assignment, Client shall remain liable to Bespoke Windows London LTD in the event that 
its assignee fails to comply with its obligations under this Agreement. 

2.4 Bespoke Windows London LTD shall carry out the Services in a professional and workmanlike manner in every 
respect, and in accordance with the Scope of Work and specifications set forth. If at any time, Bespoke Windows London 
LTD fails to perform the Services ln the manner and  at  the  times  set  out in  this Agreement  then Bespoke Windows 
London LTD  shall,  immediately upon the  request  of  Client,  at  no  a additional cost to Client, take all necessary steps, 
including but not limited to, the substitution of defective equipment, the provision of additional equipment and/or labour, 
changes in the method and manner of performance, and other measures as required so to perform. The request by 
Client of such measures shall be without prejudice to any other rights or remedies Client may have under this Agreement. 

2.5 It shall be the responsibility of Parties to inform and report to 
forthwith upon the occurrence of any event or circumstance that may, in parties opinion, immediately or in the future, 
impede the proper and timely execution of the Services so that remedial action, as is appropriate under the 
circumstances, may be taken and relevant decisions made. 

2.6 Bespoke Windows London LTD shall in relation to the Services comply with all instructions and decisions that are 
notified and confirmed in writing to Bespoke Windows London LTD by Client, where such instructions and decisions are 
validly given under the Agreement. 

2.7 Bespoke Windows London LTD shall make such variations in the Services whether by way of addition, 
modification or omission, as may be confirmed in writing to Bespoke Windows London LTD by Client. 

 
2.8 The value of all variations which may be made under the provisions of Article 2.7 above shall be ascertained by 
reference to the rates and/or prices specified for like or analogous work, but if there are no such Rates and/or Prices, or 
if they are not applicable, then the value shall be such as is fair and reasonable in all circumstances, provided that nothing 
in Articles 2.7 and 2.8 shall oblige Bespoke Windows London LTD to undertake variations in the Services at a loss. 
 
 
2.9 Parties shall abide by all applicable safety and quality assurance requirements validly. Parties must implement these 
safety and quality assurance systems at its own cost where applicable. 
 



 
2.10 Bespoke Windows London shall act as an independent contractor with respect to the Services and shall exercise control, 
supervision, management and direction as to the method and manner of performing the Services in accordance with this 
Agreement. It is expressly understood that Bespoke Windows London LTD is an independent contractor and that neither 
Bespoke Windows London LTD nor anyone employed by Bespoke Windows London LTD shall be deemed for any purpose to 
be an employee, agent, partner, servant or representative of Client. 
 
2.11 Both Client and Bespoke Windows London LTD shall each take all reasonable steps to mitigate any loss resulting from 
breach of this Agreement by the other Party.  
 
2.12 The Time is not the essence of this Contract. The Company will complete the Contract and in the effect of installation 
delivered goods within the reasonable practice. However, the Company cannot be held responsible for any loss or damage 
caused by delays in manufacture, delivery or installation of goods caused by circumstances beyond Companies control. (fire, 
flooding, strike action by others, criminal damage or others.)  
 
2.13 The Client agrees to give the Company's Surveyor access to survey the Clients property given the reasonable notice prior 
to the survey and all reasonable time. The Client agrees to allow the Company's installer and service engineer access to the 
Client’s property at all reasonable time, so the Company can carry out the installation. 
 
2.14 The Company installers will remove and dispose of all replaced existing doors, windows and/or frames unless the Client 
ask to leave them on Client's premises. The Client shall be obligated to remove from relevant spaces/rooms or appropriate from 
relevant areas or parts thereof likely to be affected by installation. Whilst some damages may occur during the installation of the 
product, the Company will use all reasonable care during installation of the goods, removal of redundant material from the site 
and demolition and removal of any brickwork. The Company under no circumstance shall be liable in respect to of any such 
damage or to make good to any damage caused except that the Company specified as a part to the works included in estimate, 
but excluding any tiles, paint or any other finished internally or externally. The Client shall arrange at their own cost removal and 
reinstallation of any blinds, curtains, ornaments and any electrical and other cables. 
 
2.15 Payment of the total balance (less any deposit paid) shall be paid before collection or delivery of the goods to the Client. 
Payment of the fitting goods shall be due immediately upon completion of any installation. Any balance due, but unpaid by the 
Customer on the day following the date of the completion of the installation becomes subject to carry interest rate at the rate of 
4% per calendar month calculated on the daily bases on the amount due until full settlement. 

 
3. Liabilities, Indemnities and Insurance 

 
3.1 For the purposes of this Article 4, the following definitions shall apply: 

 
"Client Group" shall mean Client, its parent, subsidiary and fellow subsidiaries of parent, and affiliates, joint venture partners 

and its subcontractors of any tier and their respective directors, officers, employees, agents and invitees but shall not include 
any member of the Contractor Group. "Contractor Group" shall mean Bespoke Windows London LTD, its parent, subsidiary 
and fellow subsidiaries of parent, and affiliates, joint venture partners and its subcontractors of any tier and their respective 
directors, officers, employees, agents and invitees but shall not include any member of the Client Group. 

3.2 The following provisions shall apply between Client and Bespoke Windows London LTD: 
 

(a) Bespoke Windows London LTD shall hold harmless and indemnify the Client Group from and against all liability for injury to 
or death of the personnel of the Contractor Group and for loss of or damage to the property of the Contractor Group or the 
property of their respective personnel, and all claims, demands, proceedings, damages, costs, losses, liabilities and expenses 
whatsoever resulting there from arising out of, or in connection with the performance or non-performance of this Agreement, 
irrespective of the negligence or breach of du ty (statutory or otherwise) of any of the indemnified parties 

(b) Client shall hold harmless and indemnify the Contractor Group from and against all liability for injury to or death of the 
personnel of the Client Group and for loss of or damage to the property of the Client Group or the property of their respective 
personnel, and all claims, demands, proceedings, damages, costs, losses, liabilities and expenses whatsoever resulting there 
from arising out of, or in connection with the performance or non-performance of this Agreement, irrespective of the 
negligence or breach of du ty (statutory or otherwise) of any of the indemnified parties 

 
3.3 “Consequential Loss” shall mean: 

 
(a) Consequential! or indirect loss under English law; and 

 
(b) Loss and/or deferral of production, loss of product, loss of use, loss of revenue, profit or anticipated profit (if any), 
in each case whether direct or indirect to the extent that these are not included in (i), and whether or not foreseeable 
at the effective date of commencement of this Agreement. 
Notwithstanding any provision to the contrary elsewhere in this Agreement and except to the extent of any agreed 
liquidated damages (including without limitation any predetermined termination fees) provided for this Agreement, 
neither party shall be liable to the other for consequential loss. 



3.4 Client shall not permit anyone other than Contractor Group to use Contractor Group equipment without Contractor 
Group's express prior written consent. If consent is given, notwithstanding any other provision of the Contract. Client shall 
defend, indemnify, and hold harmless the Contractor Group from and against all claims, losses, damages, costs (including 
legal costs) expenses and liabilities in respect of personal injury, death or property damage and loss arising out of use of 
Contractor Group equipment. 

3.5 Without limiting Bespoke Windows London LTD liabilities under this Agreement, Bespoke Windows London LTD 
shall effect and maintain with a first class insurance company, policies of insurance adequate to cover its liabilities and 
to fulfil l any requirements of government or other appropriate bodies. Bespoke Windows London LTD policy shall 
name the Client Group as additional insured and Bespoke Windows London LTD shall ensure that Bespoke Windows 
London LTD insurers waive their rights of subrogation against Client Group but both only to the extent of the liabilities 
expressly assumed hereunder by Bespoke Windows London. An insurance certificate showing compliance by Bespoke 
Windows London LTD with the insurance requirements of this Agreement shall, upon request, be provided to the Client 
within fifteen days of such request being made. 

3.6 Client’s policies of insurance shall name Bespoke Windows London LTD as additional insured and Client shall ensure 
that its insurers waive their rights of subrogation against Contractor Group but both only to the extent of the liabilities 
expressly assumed hereunder by Client. 

3.7 Bespoke Windows London LTD warrants that the Rates and/or Prices set out in this Agreement are correct and sufficient 
to support the performance of all of its obligations either expressed or implied in this Agreement or otherwise appropriate for 
the proper performance of the Services, based on applicable laws and regulations in effect at the date of execution of this 
Agreement.  

4.Duration 
 

This Agreement shall be deemed to be effective on the date hereof and shall remain in full force and effect (i) until full and 
final performance of the Services or final accounting and settlement of all obligations and/or disputes arising from this 
Agreement, whichever event shall occur last, or (ii) until terminated as per Article 7. 

5. Termination 
 

5.1 Without prejudice to Client's rights under Article 5.2 below, Client shall have the right to terminate this Agreement for 
any reason, at any time on giving notice in writing to Bespoke Windows London LTD.  In the event that Client terminates 
this Agreement for its own reasons, Bespoke Windows London LTD shall be entitled to recover from Client all monies due 
prior to such termination plus all reasonable costs actually incurred or committed by Bespoke Windows London LTD as 
the result of early termination. The total payment due to Bespoke Windows London LTD under this Article 5.1 shall in no 
circumstance exceed an amount equal to the unpaid balance of the Bespoke Windows London LTD agreed total 
subcontract value under this Agreement. Bespoke Windows London LTD shall also have the right to terminate this 
Agreement for any reason at any time on giving 30 days written notice to Client. 

5.2 If Bespoke Windows London LTD: 
(a) Fails to proceed with the Services with due diligence; or 
(b) Fails to execute the Services or to perform its other material obligations in accordance with this Agreement; or 
(c) becomes bankrupt or enters a deed or arrangement with its creditors or being a company goes into liquidation (other 
than a voluntary liquidation for the purposes of reconstruction) or  has a receiver appointed of all or part of its 
undertaking;  then in such event and without prejudice to any other rights or remedies Client may have under this 
Agreement or at law, Client may by written notice to Bespoke Windows London LTD forthwith terminate this Agreement. 

5.3 Termination of this Agreement howsoever caused shall not prejudice the rights or obligations of either of the 
Parties that have accrued prior to termination. 

5.4 Client may in lieu of giving notice of termination under Article 5.2 take part of the Services out of the hands of 
Bespoke Windows London LTD and may by itself or by others execute, complete and maintain such part, and in such 
event Client may recover all reasonable costs of so doing from Bespoke Windows London LTD or deduct the costs 
from monies otherwise due to Bespoke Windows London LTD. Bespoke Windows London LTD liability to Client 
shall not exceed the relevant limit of liability specified in Exhibits to this Agreement. However, if no limit is established 
in the Exhibits then Bespoke Windows London LTD liability to Client hereunder shall not exceed the Bespoke Windows 
London LTD value of the Services terminated. 

 
6. Taxes 

 
To the extent that Client is responsible under the Main Contract for taxes, imposts, fees, duties and the like related to the 
performance of the Work, Bespoke Windows London LTD shall similarly be responsible for taxes, imposts, fees, duties 
and the like related to the performance of the Services and shall indemnify Client  in respect of all liabilities and associated 
costs and expenses which they may incur in connection therewith. 



7. Notices 
 

All notices and other communications provided for in this Agreement shall be in writing and shall be delivered by 
post, electronic mail (subject to the originating Party receiving a "Read" receipt from the receiving Party) or hand to an 
authorised representative of the Party to whom such notice is directed at the address shown below or such other 
address as may, from time to time, be notified to the other Party in writing. Any notices served shall, unless otherwise 
specified herein, be deemed effective upon actual receipt by the receiving Party and shall be acknowledged within 
three working days of the time and date of receipt. 

 
8. Confidentiality 

 
8.1 Each party receiving information from the other shall keep confidential and not use, or disclose to any third 
party, any information provided directly or indirectly by the divulging Party including, but not limited to, any technical 
information or operating data derived from the divulging Party's Work or Services hereunder or its related business 
operations. Notwithstanding the foregoing Bespoke Windows London LTD shall be entitled to disclose any information 
received from the Client as required to allow Bespoke Windows London LTD to comply with the provisions of its 
contract with its client and the Parties agree that the confidentiality obligations do not apply when 
(a) the information was part of the public domain or becomes part of the public domain other than through a breach 
of this Agreement; or 
(b) the information was in the possession of either Party prior to the date of this Agreement and which was not received 
under an obligation of confidentiality; or (c) the information was received lawfully from a third party without binder of 
confidentiality; or 
(d) the information is required to be disclosed in compliance with the requirements of any law, rule or regulation of any 
governmental authority, regulatory body or stock exchange having jurisdiction over the work or the parties; or 
(e) The information is developed by either Party independently of this Agreement; or 
(f) The information is disclosed following authorization by the other Party or after five years from the date of completion of 
the Services or such longer period as may be specified in the Main Contract. 

9. intellectual Property 
 

Title to all intellectual property belonging to Bespoke Windows London LTD that is utilised in the performance of this 
Agreement or the Services shall remain with Bespoke Windows London LTD. Intellectual property rights in any inventions, 
improvements or discoveries based on or derived from Bespoke Windows London LTD Services, property or equipment 
shall vest in Bespoke Windows London LTD at the time of such inventions, improvements or discoveries. 

 
10. Liens, Attachments and Encumbrances 

 
10.1 Bespoke Windows London LTD shall be responsible for all claims in respect of labour, equipment, supplies and 
materials to be furnished by or on behalf of Bespoke Windows London LTD hereunder, and Bespoke Windows London 
LTD shall not permit liens, attachments or encumbrances relating to its obligations to be imposed by any person, firm, or 
government authority upon Client's property by reason: of any such claim or demand against Bespoke Windows London 
LTD. Any such lien, attachment, or other encumbrance shall, until Bespoke Windows London LTD shall have secured the 
release thereof, preclude any claims or demands by Bespoke Windows London LTD for payment under this Agreement, and in 
the event that the same shall not have been removed within a reasonable amount of time after receipt by Bespoke Windows 
London LTD of written notice from Client, then Client may remove the same and withhold the cost of removal, including legal 
and other fees and expenses, from any sums due to Bespoke Windows London LTD hereunder. 
 
10.2 Client shall be responsible for all claims in respect of labour, equipment, supplies and materials to be furnished by or 
on behalf of Client hereunder, and Client shall not permit liens, attachments or encumbrances relating to its obligations to 
be imposed by any person, firm, or government authority upon Bespoke Windows London LTD property by reason: of any 
such claim or demand against Client. Any such lien, attachment, or other encumbrance shall, until Client shall have 
secured the release thereof, preclude any claims or demands by Client for payment under this Agreement, and in the event 
that the same shall not have been removed within a reasonable amount of time after receipt by Client of written notice from 
Bespoke Windows London LTD, then Bespoke Windows London LTD may remove the same and withhold the cost of removal, 
including legal and other fees and expenses, from any sums due to Client hereunder. 
 
11. Business Ethics 
 
11.1 The Parties shall uphold the highest standards of business ethics in the performance of this Agreement.  
 
11.2 Neither Party shall knowingly involve itself in any business in connection with, or use information arising from this 
Agreement; in any manner which conflicts with the interests of the other Party.  In particular, but without limitation, neither 
of the Parties shall, directly or indirectly, receive, give or offer to give, anything of material value to any employee, director or 
agent of the other Party or its other contractors, subcontractors and suppliers, government officials or any other persons, which 



could be regarded as an improper inducement to any Party. Any breach of this obligation shall constitute a material breach of 
this Agreement. 

12. Entire Agreement 
 

This Agreement constitutes the entire Agreement between the Parties in relation to the Services and supersedes all prior 
agreements, understandings and commitments, whether oral or in writing, between the Parties. No changes, alterations or 
modifications to this Agreement shall be binding on either Party unless set down in writing and signed by the authorized 
representatives of the Parties. Each Party irrevocably and unconditionally waives any right it may have to claim damages for 
any misrepresentation not contained in this Agreement or for breach of any warranty not contained in this Agreement 
unless such misrepresentation or warranty was made fraudulently and/or to rescind this Agreement. 
 
13. Law and Disputes 
 
13.1 This Agreement shall be construed and take effect in accordance with English Law excluding those conflict of law rules and 

choice of law principles that would deem otherwise. The ruling language of the Agreement shall be English. 
 

13.2 Should a dispute arise between the Parties out of or in connection with this Agreement, the Parties shall initially 
endeavour to resolve such dispute via their appointed representatives, failing which the dispute shall then be referred 
to the Managing Director or equivalent manager of the Parties. 
 

13.3 In the absence of any agreement being reached on a particular dispute either Party may take appropriate action to resolve 
such dispute which shall then be submitted to the exclusive jurisdiction of the English Courts. 
 

13.4 Whilst any matter or matters are in dispute, Bespoke Windows London LTD shall proceed with the execution and 
completion of the Services and both Bespoke Windows London LTD and the Client shall comply with all the 
provisions of the Agreement. 

14. Contracts (Rights of Third Parties) Act 
 

The Parties agree that the Contracts (Rights of Third Parties) Act 1999 shall apply to this Agreement, but only to the 
extent that a member of a Party's Group shall be entitled in its own right to enforce the benefit only of the indemnities 
given to it by virtue of Article 4 but not in any other respect. Further, in making a claim under this Agreement, the 
remedies of any third parties shall be limited to claiming for damages; and no third party shall be entitled to assign any 
benefit conferred on it pursuant to this Agreement. The Parties may rescind or vary any term of this Agreement without the 
consent of any third party, even if as a result that third party's right to enforce a term of this Agreement would be varied or 
extinguished. 

15. Export Compliance 
 

The goods, services, technology or software provided by either Party are subject to applicable law and export controls, 
including those of the United States of America to the extent they apply. 

        16. Severability 

16.1 In the event any act required under this Agreement is inconsistent with, penalised by or prohibited under the Laws of 
England or any country having jurisdiction over the Services and/or either of the Parties hereto, the Party obligated hereunder 
to perform such act shall be excused from such performance and this Agreement construed as if such obligation had not been 
set forth herein. 
 
16.2 Any provision of this Agreement that is now or hereafter prohibited, illegal or unenforceable in any applicable 
jurisdiction shall be ineffective to the extent of such prohibition, illegality or unenforceability without invalidating the 
remaining provisions hereof. 

 
17. Continuing obligations 

 
Those obligations contained in this Agreement that by their nature survive termination, shall continue in full force and 
effect notwithstanding the termination or expiry of this Agreement. 

 


