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Terms and Conditions of Sale

BASIS OF THE SALE

1. Thefollowingtermsand conditions, together
with the particularsand any expresstermssetout
on the face of this Acknowledgement of Order
(which expresstermstotheextentthattheycon-
tradict these terms shall prevail) shall represent
the entire agreement between (“the Seller”) and
the party specifiedon the face of the Acknowledge-
mentof Order (“the Buyer”)to the exclusion of all
other purported terms and conditions which the
Buyermay seektoimposeupontheSellerwhether
onitsdocumentation or otherwise.

2. Abindingcontractshall only comeinto exist-
enceatsuchtimeastheBuyerdespatcheswritten
notice thatthe terms hereof have been accepted
or(ifearlier)when the goodsordered by the Buyer
have been despatched by the Seller.

3. Dates and periods quoted by the Seller for
performance, despatch or delivery of goods are
estimatesonlyandtimeshallnotbe of theessence
of the contract unless expressly so stipulated on
the face of the Acknowledgement of Order.

PRICE AND DELIVERY

4. Theprice of all goods supplied shall be deter-
mined by the Seller’s pricelist currentat the date
of despatch of the goods or by an agreed quota-
tioninadvance of theworkcommencing.All prices
are on an ex-works basis and the Buyer shall be
responsible for arranging delivery of the goods.
The Buyer shall not be entitled to any set off of
objectionspursuanttoany contractwith the Seller.

5. Unlessotherwisespecificallyagreedinadvance
bytheSellernorefundorcreditwill be given by the
Sellerinrespectofreturned goodssaveastheSeller
may elect to make pursuant to clause 10(c) below.

6. IntheeventoftheBuyerrefusingtoacceptde-
livery the Sellershall beentitled toarrange storage
and insurance as it may see fit, the costs of which
shall be paid or fully reimbursed by the Buyer.

7. Unlesstermsof paymenthave otherwise been
agreedinwriting between the parties, payments
to be made pursuant to this Agreement shall be
made in full within 14 days the invoice date.

8. RISKANDTITLE

a) WhilstriskingoodssuppliedtotheBuyerunder
the contractshall passondelivery to the Buyeror
its carrier (whichever is earlier), legal and benefi-
cial ownership of these goods shall remain with
the Seller until paymentin full of the price due to
theSellerunderthisAgreementordisposal by the
Buyer by way of bonafidesaleat full marketvalue
(whichevershallbe theearlier). Until such time the
Buyershall keep such goodsseparate fromits prop-
ertyandclearlyidentified astheSeller’sproperty.

b) Notwithstandingtermsofpaymentspecifiedin
thisAgreementorelsewhere paymentforall goods
suppliedshallbecomedueimmediately upon the
commencementofanyactorproceedinginwhich
theBuyer’ssolvencyisinvolved (whethervoluntary
orupon application toany court) or upon the ap-
pointmentofareceiveroverthewholeorany part
ofitsassetsorundertakingand uponsuchoccur-
rencethe powerofsalegrantedtoitinclause8(a)
of thisagreementshallautomatically determine.

c) If payment for any goods is overdue, whether
inwholeorinpart,and any of the goods have been
delivered, the Seller may, without prejudice toany of
itsotherrights,entertheBuyer’s premisestorecover
and/orresellthegoodsorsuchof themastheSeller
initsabsolutediscretion maydesignateasnecessary
torecover theamount of payment overdue and its
reasonablecostsincurredingivingeffecttoitsrights

underthissub-clause. The Buyer herebyirrevocably
authorisestheSellertoenterand takeall necessary
andreasonablestepsupontheBuyer’s premises for
the purposes of this sub-clause.

d) Untilfull paymenthasbeenmadeforall goods
supplied the Buyeris,and shall remain,afiduciary
fortheSellerinrespectof the goodsand ifitsells
orallowstobesoldthegoodstheproceedsofsale
shall be held inaseparate clearly identifiable ac-
count.TheSeller’sbeneficialinterestsshall attach
to the proceeds of such sale and the Seller shall
have theright to trace such proceeds of sale.

NON-PAYMENT

9. Ifpaymentforanygoodsisoverdue,whetherin
wholeorinpart,ortheBuyerbyanactoromission
breaches the terms of any agreement subsisting
between the partiesorimmediately upon the hap-
peningofanyactdescribedinclause8(b)abovethe
Sellershall(ifitsoelects)forthwith be entitled to —

a) chargeinterestonoverdue paymentatarate
of five percent 5% above the base rate quoted by
Midland Bank PLC from time to time per month or
part thereof accruing on the daily balance from
the due date until paymentis made; and/or

b) chargeanycostsincurred by theSellerinclud-
ing, without limitation, administration costs as
aresult of the Buyer’s failure to make a payment
due; and/or

c) treatsuchhappeningasbreachofcontractand
bereleased fromanyremaining’obligationsunder
anysuchagreements(including withoutlimitation
anyagreement for future or continuing supply of
goods), butwithout prejudice toitsrightsagainst
the Buyerasaresultof such breach.

d) Appropriate any payment made by the Buyer
tosuch of the goods supplied by the Seller as the
Sellermay thinkfit(notwithstandingany purported
appropriation by the Buyer).

10. LIABILITY

a) All conditions, guarantees or warranties,
(whetherexpressorimplied by statute orcommon
law) which may be lawfully excluded are hereby ex-
cluded fromthe contractsaveassetoutontheface
of theAcknowledgementof Orderand neitherthe
Sellernoritsauthorised representativesoragents
shallbeunderany liability whatsoeverinrespect
of any loss, damage or expense arising, whether
directlyorindirectly, fromany defect which may be
found to existinany goods supplied by the Seller
or for late delivery of such goods or for failure to
performany obligationsunderthe contract by the
Sellersave as setoutin clause 10(c) below.

b) NothinginthisAgreementshallexcludeorre-
stricttheliability of the Sellerinrespect of goods
supplied within the United Kingdom from personal
injury or death resulting from negligence of the
Sellerinthe performance of hisobligations under
the contract.

c) Intheeventthatanygoodsprovetobedefec-
tive and/or there is proved to be any shortfall in
goodssuppliedandineithercasedetailed notice
of such defectorshortfallis giveninwriting to the
Sellerandthecarriersof thegoodswithin3working
days of the date of delivery or such goods and/or
intheeventofnon-delivery of goodsand detailed
notice of non-delivery being given to the Seller
within14days of the date of despatchinrespect of
thesamethen,inanysuch case, the Seller’s entire
liability shallbetoreplaceorrefund or waive pay-
mentforthegoodsasitmayelect,subjectalwaysto
alimitoftheagreed price forsuch goods PROVIDED
ALWAYS that the Seller shall be under no liability
totheextentthatsuchdefectsoccurasaresultof
some actoromission of the Buyer.

d) Intheeventthatanyliability forloss,damage
orinjuryisimposed upontheSellerbyvirtueofany
statute or the common law (other than a liability
accepted by the Sellerin clause1o(c)above) then,
(insofarasmay be permitted by law) the Buyershall
indemnify the Seller to the full extent of any such
liability including, without limitation, any costs
incurred by the Seller in relation to the liability
(saveinsofarassuchliability resultsdirectly from
areckless ornegligentact of the Seller).

11. Innoeventshall the Sellerbeliable under this
Agreement for any failure or delay in performing
any of its obligations under the contract to the
extent that such failure or delay is caused by oc-
currencesoutsideitsreasonable controlincluding,
withoutlimitation,acts of God, governmentalacts,
fire, riot or industrial disputes, no matter where
these occur.

COMPLIANCE WITH REGULATIONS

12. TheSeller’squotationand thisAgreementshall
atalltimesbesubjecttoallrelevantlaws, regula-
tions and acts of governmental authority of the
Government of the United Kingdom or other rel-
evantcountryandinparticulartotheSellergaining
allnecessaryapprovalsandlicenceswith respect
totheexportof goods ordata.The Seller shall be
under no liability whatsoever for any failure to
perform the contractin any respect which is due
to compliance with any such laws, regulations or
acts or to the Seller’s failure to gain any such ap-
provalsortheBuyeragreestoassistand co-operate
with the Seller’scomplianceand, without limiting
the generality of the foregoing, to give the Seller
suchassurancesand undertakings with regard to
there-exportofthe goodsor productsthereofas
suchlaws, regulationsoractsrequirethe Sellerto
demand of the Buyer.

INTELLECTUAL PROPERTY

13. Theintellectual property rights in all designs
conceptsand know-howincorporatedin goods sup-
plied to the Buyer by the Seller and not originally
supplied by the Buyershall remain atall times the
property of the Seller or any relevant third party
ownerofsuchrightsand theBuyershalltakenostep
which may challenge of endangersuch proprietory
rights of the Seller or any such third party owner.

14. The Buyerwarrants thatany designorinstruc-
tion furnished or given by the Buyer to the Seller
shallnotbesuchaswill causetheSellertoinfringe
any Letter Patent, Registered Design, Trade Mark
or Copyrightin the execution of the contractand
indemnifies the Seller to the full extent of any li-
ability (including without limitation as to costs)
which may be incurred by the Seller by reason of
any breach of this warranty.

GENERAL

15. Thiscontractrepresentstheentireagreement
betweenthepartiesand supersedesallearlierwar-
ranties representations or statements (whether
oralorinwriting)and may only bevaried oramend-
edinwriting between the parties.

16. The failure of either party to this contract to
exercise or enforce any rights conferred under it
shallnotbedeemedtobeawaiverofanysuchright
nor operate so as to bar the exercise or enforce-
mentofitatany time or times.

17. This contract is subject exclusively to, and
shall be interpreted in accordance with, English
Law and the parties herebyirrevocably submit to
the exclusivejurisdiction of the English Court. All
notices and other communications and dealings
between the parties,includinglegal proceedings,
shall beinthe English language.
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