
CLYDESDALE ENGINEERING LIMITED t/a ACCLES & POLLOCK 
TERMS AND CONDITIONS OF SALE 

1. DEFINITIONS AND INTERPRETATION 
1.1 In these Conditions these words shall have the following meanings: 

“The Company”               the company or business segment thereof as named on the quotation / Contract or purchase order. 
“Conditions”                   means the standard terms and conditions of sale set out in this document and (unless the context otherwise requires) includes 

any special terms and conditions agreed in writing between the Buyer and the Company. 
“The Contract”                 any Contract under which the Company sells Goods and / or provides Services to the Buyer. 
“The Buyer”                     the individual, firm, company or other party with whom the Company contracts as named on the Quotation / Contract or 

 Purchase Order. 
“Goods”                           the goods (including any instalment of the Goods or any parts of them) which the Company is to supply in accordance with 

 these Conditions. 
“Services”                      the whole or any part of the Services which the Company is to supply or carry out in accordance with these Conditions. 

“Supply” includes (but is not limited to) any Supply under a contract for sale. 
“Delivery Date”               means the earlier of the time of actual delivery of the Goods or performance of the Services or, if the Goods are to be collected by 

the Buyer or the Buyer wrongfully fails to take delivery of the Goods, the date that the Company notifies the Buyer that the 
Goods are ready for collection or, as the case may be, the Company tenders delivery of the Goods or, if the Buyer wrongfully 
fails to allow performance of the Services, the date that the Company notifies the Buyer that it is in a position to perform the 
Services. 

“Writing”                         includes letter, facsimile transmission, electronic mail and all comparable means of communication and “Written” shall be 
construed accordingly. 

1.2 References to clauses (except where the context otherwise requires) are references to the clauses set out below. 
1.3 Any reference in these Conditions to any provision of a statute shall be construed as a reference to that provision as amended, re-enacted or extended at 

the relevant time. 
1.4           These Conditions constitute the only Conditions upon which the Company is willing to supply the Goods to the Buyer. All quotations of the Company 

which are accepted by the Buyer or orders of the Buyer or which are accepted by the Company are subject in either case to these Conditions, which shall 
govern the Contract to the exclusion of any other terms and conditions subject to which any quotation is accepted or purported to be accepted, or any such 
order is made or purported to be made by the Buyer. 

1.5 No variation, waiver or addition to these Conditions shall be binding on the parties unless agreed in Writing expressly for the purpose and signed by an 
authorised officer of the Company and of the Buyer. 

2. FORMATION OF CONTRACT 
2.1 The Company shall sell and the Buyer shall purchase the Goods and / or Services in accordance with any Written quotation of the Company which is 

accepted by the Buyer or any Written order of the Buyer which is accepted by the Company.  No order submitted by the Buyer shall be accepted or 
deemed to be accepted by the Company unless and until confirmed in Writing by the Company’s authorised representative. Goods will be supplied only 
pursuant to a Contract between the Company and the Buyer. 

2.2            Except as provided in clause 2.3 no employee, representative or agent of the Company has the authority to agree any term or make any representations 
which is inconsistent with these Conditions or to enter into any Contract except on the basis of them.   In entering into the Contract the Buyer 
acknowledges that it does not rely on and waives any claim for breach of any such representations which are not confirmed in accordance with clause 2.3. 

2.3 Any term or representation inconsistent with these Conditions will only bind the Company if it is in Writing and signed by a Director of the Company. 
The words “unless otherwise agreed in Writing by the Company” in these Conditions, mean unless otherwise agreed in Writing and signed by an 
authorised signatory of the Company. 

2.4           Unless otherwise agreed in Writing by the Company these Conditions will override any terms or conditions stipulated or referred to by the Buyer in his 
order or pre-contract negotiations. 

2.5 Any illustrations, descriptions or specification contained in the Company’s catalogues samples, price lists or other advertising material are intended merely 
to present a general picture of the Goods and / or Services and will not form a representation or be part of the Contract, nor shall it constitute an offer to 
sell, unless otherwise agreed by the Company in Writing. 

2.6 Where the Company has not acknowledged the Buyer’s order in Writing these Conditions will apply to the Contract provided the Buyer has had prior 
notice of them. 

2.7           The Company reserves the right to correct any clerical or typographical or other error or omission in any sales literature, quotation, price list, acceptance 
of order, invoice or other document issued by the Company at any time without any liability on the part of the Company. 

2.8 No Contract may be cancelled by the Buyer except with the agreement in Writing of the Company and on terms that the Buyer shall indemnify the 
Company in full against all loss (including loss of profit), costs, damages, charges and expenses. 

2.9 Any advice or recommendation(s) given by the Company or its employees or agents to the Buyer or its employees or agents as to the storage installation 
application or use of the Goods which is not confirmed in Writing by the Company is followed or acted upon entirely at the Buyer’s own risk, and 
accordingly the Company shall not be liable for any such advice or recommendation which is not so confirmed. 

2.10 The Buyer shall be responsible to the Company for ensuring the accuracy of the terms of any order (including any applicable specification) and for giving 
the Company any necessary information relating to the Contract within a sufficient time to enable the Company to perform the Contract. 

2.11         The quantity, quality and description of any specification for the Goods and/or the description of the Services shall be those set out in the Company’s 
quotation (if accepted by the Buyer) or the Buyer’s order (if accepted by the Company). 

2.12          Each performance or delivery schedule submitted by the Buyer shall constitute an order capable of acceptance by the Company.  If the Company agrees 
that any such schedule shall not constitute an order in circumstances where it is reasonably necessary for the Company to act in reliance upon such 
schedule so as to enable the Company to perform the schedule in accordance with its terms if such schedule becomes an order accepted by the Company, 
the Buyer shall indemnify and keep the Company indemnified against all costs, damages, charges and expenses arising from such reliance by the 
Company if such schedule does not become an order capable of acceptance by the Company. 

3. PRICES 
3.1            Unless otherwise agreed in Writing by the Company, the Company’s quotations for the Goods or Services are provisional and may be altered at any time 

for any reason. 
3.2 Unless otherwise agreed in Writing by the Company, prices will be those current at the time of delivery of the Goods or completion of the Services and 

the Company may increase its prices at any time to take into account any increase in the cost to the Company of purchasing any Goods or materials or 
manufacturing or working or working on the supply of the Goods and / or Services or any other factor which is beyond the Company’s control. 
Furthermore, the Company may increase its prices at any time in account of any change in delivery or performance dates, quantities or specifications 
which is requested by the Buyer, or any delay caused by an error or inadequacy in any specification, instructions or design provided by the Buyer. 

3.3           The Company shall be entitled to increase its prices at any time to take account of any increases in the cost to the Company of purchasing any goods or 
materials (including any such increase arising from adverse movements in the rate of exchange between the pound sterling and the currency in which the 
supply to the Company by the relevant supplier is designated) and such increased prices ruling at the date of despatch by the Company shall be substituted 
for the previous Contract price. 

3.4           All prices quoted are ex-works, unless otherwise agreed in writing by the Company, exclusive of VAT and the Buyer shall be liable to pay any and all 
duties, taxes or other government charges payable in respect of the Goods and / or Services and the Company’s charges for transport, packaging and 
insurance. 

3.5           The Buyer shall if so required by the Company pay the Company an additional charge for all returnable or re-useable packing cases, packing and other 
containers provided by the Company which are not returned in good condition, carriage paid, to the Company's works within three weeks of receipt by the 
Buyer. 

3.6 Owing to the high costs of despatching small orders, the Company reserves the right to impose a minimum order charge. 
4. PAYMENT 
4.1            Subject to such other arrangement as is made between the Company and the Buyer, full payment for Goods and / or the Services (including, without 

limitation, the additional charges referred to in clause 3.4) will be made by the Buyer without any deduction or set-off not later than the last day of the 
month following the month of invoice, notwithstanding that property in the Goods has not passed to the Buyer and/or the Services have not been 
performed. The Company may invoice the Buyer for a partial delivery of Goods or partial performance of Services by the Company and be entitled to 
payment therefor. 

4.2 Time for payment will be of the essence of the Contract. 
4.3           Without prejudice to any other rights it may have, the Company reserves the right to charge interest on all overdue accounts at 5% above Bank of 

England’s base rate from time to time, accruing daily until payment in full is made. For the purpose of clause 7.2 and 9 the full purchase price of the 
Goods and / or Services will include any interest payable under this clause. 

4.4           Non-payment on a due date will entitle the Company to demand payment of all outstanding balances due under the Contract and any other contract 
between the Company and the Buyer whether due or not and / or cancel any outstanding orders without prejudice to any other rights it may have. 
Furthermore, the Company shall be entitled to refuse to make any deliveries of any Goods ordered by the Buyer and / or suspend performance of Services 
whether under the same or under any other contract with the Company, without incurring any liability whatsoever to the Buyer until payment in full of all 
sums due from the Buyer has been received by the Company. 

4.5 Without prejudice to any other rights it may have, the Company will have the right to suspend delivery and / or performance obligations if it reasonably 
believes that the Buyer will not make payment in accordance with these Conditions. 

4.6 The Company may without notice set-off any sums from time to time owed to the Buyer in/or towards the satisfaction of all and any liabilities of the 
Buyer to the Company whether or not under this Contract. The Buyer shall not in any circumstances or for any reason whatsoever be entitled to make any 
deduction or withhold any sum from the price of the Goods by way of set-off or cross-claim or otherwise. 

4.7            The Company shall have a general lien over all goods and property of the Buyer (whether worked on or not) in the possession of the Company for all 
unpaid debts due from the Buyer and the Company reserves the right upon the expiration of fourteen days written notice to dispose of such goods or 
property and to apply the proceeds of sale (net of costs of sale) towards the payment of such debts. 

5. SPECIFICATION 
5.1 If the Goods are made or Services carried out to a specification, instruction or design supplied by the Buyer or any third party on behalf of the Buyer then: 
5.1.1 the Buyer warrants that the Goods are capable of production; 
5.1.2 the suitability and accuracy of that specification, instructions or design will be the Buyer’s responsibility; 
5.1.3 the Buyer will indemnify the Company against any claim or liability in respect of any infringement of any patent, design right, registered 

design, trademark, trade name, copyright or other intellectual property right and any loss damage or expense the Company may incur because 
of any such infringement or alleged infringement in any country and; 

5.1.4 the Buyer will indemnify the Company against any loss, damage or expense in respect of any liability arising by reason of the specification or 
design of the Goods or Services under the Consumer Protection Act 1987 or any similar legislation in any other territory or country. 

5.2            The Company reserves the right to make any changes in the specification of the Goods or Services, which are required to conform with any applicable 
safety or other statutory requirements. Where the Goods are to be supplied or Services carried out to the Buyer’s specification, the Company reserves the 
right to make changes in the specification of the Goods or Services, which do not materially affect the quality, or performance of the Goods or Services. 

5.3            If the Goods are to be manufactured or any process is to be applied to the Goods, the Company reserves the right to subcontract any of the manufacturing 
or other processes to a third party and shall not be liable for any increase in the costs of labour materials or other costs of manufacture, any change of 
delivery dates quantities or specifications caused by such subcontracting. 

6. DELIVERY OR COMPLETION 
6.1 Except where the Company agrees otherwise in Writing, all sales shall be on an ex-works basis and the Buyer shall make all arrangements for collection 

of the Goods from the Company’s premises and for their carriage. The Buyer shall be responsible for the loading of the Goods and where the Company or 
its employees or agents carry out or assist the Buyer in such loading, the Buyer shall indemnify and keep indemnified the Seller against all liabilities 
including without limitation all loss, costs, damages, charges and expenses arising from such loading. 

6.2           Delivery of Goods or performance of Services may be made by instalments, in which case each delivery or performance shall constitute a separate 
Contract and failure by the Company to deliver or perform any one or more of the instalments in accordance with these Conditions or any claim by the 
Buyer in respect of any one or more instalments shall not entitle the Buyer to treat the Contract as a whole as repudiated. 

6.3 Unless otherwise agreed in Writing by the Company: 
6.3.1 If the Company agrees to deliver the Goods to the Buyers premises, the Buyer will take delivery at the nearest convenient unloading point to 

the Buyers works or appropriate site and the Buyer will give the Company all necessary instructions and approvals for delivery within (seven 
days) of notification that the Goods are ready for delivery. Off-loading and siting of the Goods will be at the Buyer’s risk and expense and the 
second sentence of clause 6.1 shall apply mutatis mutandis in respect of such off-loading and siting. 

6.3.2 If the Company agrees that the Buyer shall take delivery of the Goods at the Company’s premises, the Buyer will do so within 3 days of 
receiving notification that the Goods are ready. 

6.4 Where at the Buyers request, Goods are forwarded by any method involving a higher carriage charge than would be incurred by the use of the Company’s 
usual method of carriage, such extra charge will be payable by the Buyer. 

6.5           If the Contract is an International Supply Contract, it will be deemed to incorporate the latest edition of “Incoterms” current at the date of the Contract. If 
there is any inconsistency between “Incoterms” and any express term of the Contract, the latter will prevail. 

6.6 The Company will use reasonable endeavours to deliver the Goods or complete the Services by any agreed period but such dates or periods are estimates 
only, given in good faith and the Company will not be liable for any failure to deliver or complete by such dates or within such periods. Time for delivery 
will not be of the essence of the Contract and will also be conditional upon receipt of final instructions for delivery being received promptly. The Goods 
may be delivered by the Company in advance of any agreed date upon giving reasonable notice to the Buyer. 

6.7           The Company reserves the right to under or over-deliver the order quantity of any Goods by up to 10%, without any adjustment in the price and the 
quantity so delivered shall be deemed to be the quantity ordered. 

6.8 If the Company is delayed in, or prevented in delivering the Goods or carrying out the Services due to war, governmental or parliamentary restriction, 
strikes, lock-outs, fire, floods, explosions, labour disturbances, trade dispute, damage / destruction of the Goods, breakdown of machinery, shortage of 
labour or of raw materials, or Act of God, or due to any other cause beyond the reasonable control of the Company, the Company may cancel or suspend 
the Buyer’s order without incurring any liability for loss or damage. 

6.9           If the Company fails to deliver the Goods (or any instalment) or perform any Services (or any instalment) for any reason other than any cause beyond the 
Company’s reasonable control or the Buyer’s fault, and the Company is accordingly liable to the Buyer, the Company’s liability shall be limited to the 
excess, if any, of the reasonable cost to the Buyer (in the cheapest available market) of similar goods and/or services to replace those not delivered or 
performed over the price of the Goods and/or Services. 

6.10         The Company will endeavour to comply with reasonable requests by the Buyer for postponement of delivery but shall not be under any obligation to do 
so. Where delivery is postponed, otherwise than due to the Company’s default, the Buyer shall pay all costs and expenses of delay including a reasonable 
charge for storage and transportation. 

6.11          If the Buyer fails to take delivery of the Goods or to allow performance of the Services or fails to give the Company adequate delivery or performance 
instructions at the time stated for delivery or performance (otherwise than by reason of any cause beyond the Buyer’s reasonable control or by reason of 
the Company’s fault) then, without prejudice to any other right or remedy available, the Company may: 
6.11.1                         store the Goods until actual delivery and charge the Buyer for the reasonable cost of storage, including insurance; 
6.11.2                         after the expiration of 3 months from the Delivery Date dispose of the Goods in such manner as the Company may determine; and 
6.11.3                         suspend any further performance of the Services or services under the Contract or any other contract. 

6.12 Unless otherwise agreed, the Services shall be performed at the Company’s premises. 
7. CANCELLATION OR DEFERMENT 
7.1           The Company may defer any deliveries of Goods or performance of Services or treat the Contract as deferred if the Buyer fails to make any payment 

when it becomes due or has a winding up order made against it, or if the Buyer breaches any of these Conditions. 
7.2 Clause 7.1 is without prejudice to the Company’s right to the full purchase price for the Goods and / or Services and damages for any loss suffered in 

consequences for the determination of the Contract. 
7.3            Cancellation by the Buyer will only be accepted at the discretion of the Company. Acceptance of the cancellation will only be binding on the Company if in 

Writing and signed by a Director. Any costs and expenses incurred by the Company up to the date of cancellation will be paid by the Buyer to the 
Company, forthwith. 

 
8. WARRANTY & LIABILITY 

The Company warrants that the Goods will be free from defects in material and workmanship for a period of 3 months from the Delivery Date and that the 
Services will be performed with reasonable care and skill. 

8.1 The warranty set out in clause 8.1 is given by the Company subject to the following conditions: 
8.1.1         the Company shall be under no liability in respect of any failure or defect arising from any drawing, design or specification supplied by the 

Buyer; 
8.1.2         the Seller shall be under no liability in respect of any defect or failure arising from: 

i. unsuitable storage treatment; or 
ii. abnormal use, misuse, wilful damage or negligence; or 
iii. use under abnormal conditions; or 
iv.      use contrary to the Company’s instructions or recommendations or, in the case of automotive Goods, those of a vehicle 

 manufacturer; or 
v. use in conjunction with parts not approved by the Company or, in the case of automotive Goods, a vehicle manufacturer; or 
vi. reconditioning or repair without the Company’s approval; or 
vii. use in any hydraulic component of any fluid other than that approved by the Company; or 
viii. fair wear and tear; or 
ix. faulty installation, servicing or repair of the Goods by any person other than a duly authorised representative of the Company; 

8.1.3         if the total price has not been paid by the due date, the Company shall be under no liability until the total price has been paid; 
8.1.4 the above warranties do not extend to parts, materials or equipment not manufactured by the Company, in respect of which the Buyer shall 

only be entitled to the benefit of any such warranty or guarantee as is given by the manufacturer to the Company; 
8.1.5         the Company shall be under no liability in respect of any failure or defect if such failure or defect is within reasonable commercial tolerances; 
8.1.6 in respect of automotive Goods, the Company shall be under no liability where the Goods have incurred in excess of 12,000 miles/19,200 

kilometres of use. 
8.2           Subject as expressly provided in these Conditions, all conditions, warranties and other terms implied by statute or common law are excluded to the fullest 

extent permitted by law. 
8.3 The Buyer will carefully examine the Goods on receipt and notify the Company and the carrier immediately of any claim based on any defect in the 

quality or condition of the Goods or any failure to exercise reasonable care and skill or shortage within three working days of the Delivery Date or in the 
case of total loss, of receipt of the invoice, or other notification of despatch.  Where any defect or failure was not apparent on reasonable inspection, the 
Buyer shall give notice of its claim within a reasonable time after discovery and in any event within 7 days of discovery. For the avoidance of doubt a 
reasonable time shall not exceed 12 months from the Delivery Date / completion of Services. If delivery is not refused, and the Buyer does not so notify 
the Company, the Company shall have no liability for such defect or failure, and the Buyer shall be bound to pay the price as if the Contract had been 
performed in accordance with its terms. The Buyer will provide authority for the Company’s servants or agents to inspect any damaged Goods. 

8.4           The Company’s liability in respect of any valid claim notified to the Company in accordance with clause 8.4 is limited to replacing or (at its option) 
repairing or paying for the repair or replacement of Goods which are found to be defective by reason of faulty or incorrect workmanship, parts or 
materials or default in work done and carrying out again any Services which it has failed to perform properly in accordance with the Contract free of 
charge or, at the Company’s sole discretion, refunding to the Buyer the price (or a proportionate part of the price) but the Company shall have no further 
liability to the Company. 

8.5 Where the Company agrees to repair or replace Goods or carry out again any Services, any time specified for delivery or performance under the Contract 
will be extended for such period as the Company may reasonably require. 

8.6           The Company’s liability for any direct loss or damage sustained by the Buyer as a result of any error in any weight dimension, capacity performance or 
other description or information, which had formed a representation or is part of the Contract, will not exceed the price of the Goods and / or Services in 
respect of which the description or information is incorrect. 

8.7           The Company shall not be liable to the Buyer by reason of any representation, or any implied warranty, condition or other term, or any duty at common 
law, or under the express terms of the Contract, for any consequential loss or damage (whether for loss of profit, product recall or otherwise), costs, 
expenses or other claims for compensation whatsoever (whether caused by the negligence of the Company, its employees or agents or otherwise) which 
arise out of or in connection with the supply of the Goods and/or the Services and the entire liability of the Company under or in connection with the 
Contract shall not exceed the price under the Contract, except as expressly provided in these Conditions. 

8.8           The Company shall not be liable to the Buyer or be deemed to be in breach of the Contract by reason of any delay in performing, or any failure to 
perform, any of the Company’s obligations if the delay or failure was due to any cause beyond the Company’s reasonable control. 

8.9 Nothing in these Conditions shall exclude or limit the Company’s liability for death or personal injury caused by the Company’s negligence. 
9. RETENTION OF TITLE 
9.1 All Goods shall be at the Buyer's risk from the Delivery Date. 
9.2 Notwithstanding the provisions of clause 9.1 above, the Goods shall remain the sole and absolute property of the Company as legal and equitable owner 

until payment in full of the price of the Goods and / or Services and all other goods and/or services sold or agreed to be sold by the Company to the Buyer 
(including any interest), whether under this or any other contract with the Buyer, has been received in cash or cleared funds by the Company. 

9.3 The Buyer acknowledges that it is in possession of the Goods solely as bailee and in a fiduciary capacity for the Company until such time as payment in 
full (including any interest) whether under this or any other contract with the Buyer has been received by the Company. Until such time, or until the 
Goods have been incorporated into other articles, the Buyer will store the Goods on its premises separately from its own and other’s goods and in a 
manner which makes them readily identifiable as belonging to the Company and shall not alter, modify or add to any such Goods or any marking or 
identification on them and shall maintain them in good condition. 

9.4 Until such time as the property in the Goods passes to the Buyer, the Buyer shall be entitled to resell or use the Goods in the ordinary course of its 
business, but shall have a fiduciary duty to the Company to account for the proceeds of sale or otherwise of the Goods. 

9.5 If the Buyer ceases or threatens to cease to carry on business or becomes insolvent or commits an act of bankruptcy or if a petition of bankruptcy is presented 
against the Buyer, or if the Buyer shall enter into any negotiations for or make any arrangement or composition with its creditors, or if any distress or 
execution is levied on the Buyer or, the Buyer being a company, if it goes into liquidation or if a petition is presented for an administration order or if a 
petition is presented or a resolution is proposed to wind up the Buyer or if a receiver of its assets or undertaking or part thereof is appointed or if an 
administration order is made against it or if any similar event occurs or is reasonably apprehended by the Company as about to occur in respect of the Buyer 
then without prejudice to any other right or remedy available to the Company: 
(i)  notwithstanding any other agreement as to the terms of payment, the total amount invoiced under this Contract shall immediately become due and 
payable; 

 (ii) the Buyer's right of possession shall cease forthwith; 
 (iii) the Company shall have the rights set out in sub-paragraph 9.6 below; 
(iv) the Company shall have the right forthwith to terminate this Contract (without prejudice to any other of its rights); 
(v) the Buyer's right of resale shall cease; 
(vi) the Company shall be entitled to suspend performance and/or any further deliveries under Contract without any liability to the Buyer. 

9.6 Until such time as the property in the Goods passes to the Buyer, the Company may at any time (without prejudice to any of its other rights) require the 
Buyer to deliver up the Goods to the Company and, if the Buyer fails to do so forthwith, enter upon any premises of the Buyer or any third party where 
the Goods are stored and retake possession of and / or resell any Goods, the title to which it has retained and for that purpose the Buyer hereby authorises 
and licences the Company, its officers, employees and agents to enter upon any land or building upon which the Goods are situated for the purpose of 
recovering possession of such Goods. 

9.7            Notwithstanding that the Company has retained title to the Goods, the Company shall be entitled to maintain an action for the price of the Goods as soon 
as payment falls due. 

9.8 The Buyer shall not be entitled to or in any way charge by way of security for any indebtedness, any of the Goods which remain the property of the 
Company, but if the Buyer does so all moneys owing by the Buyer to the Company shall without prejudice to any other right or remedy of the Company 
forthwith become due and payable. 

9.9 The Buyer shall maintain all appropriate insurance in respect of the Goods from the Delivery Date. In the event of any loss or damage occurring while the 
Goods remain the property of the Company, the Buyer shall immediately on receipt of the insurance monies, remit to the Company the full purchase price of 
the Goods lost or damaged, less any part thereof which has already been paid and until such amount has been so remitted, shall hold such amount as 
trustee and agent for the Company. 

10. INTERNATIONAL SUPPLY CONTRACTS / EXPORT ORDERS 
10.1 In respect of sales of Goods outside the United Kingdom (“Export Sales”) the provisions of these Conditions shall apply unless inconsistent with the 

terms of this clause 10. 
10.2 Unless otherwise agreed in Writing, payment of all amounts due to the Company in respect of Export Sales shall be made by irrevocable letter of credit 

(“ILC”) opened by the Buyer in favour of the Company and confirmed by a United Kingdom Bank. Such ILC shall allow for transhipment, partial 
shipment and shall be transferable by the Company. If the Company has agreed in Writing on or before acceptance of the Buyer’s order to waive this 
requirement, payment shall be made by acceptance by the Buyer and delivery to the Company of a bill of exchange drawn on the Buyer payable 30 days 
after sight to the order of the Company at such branch of Barclays Bank Plc in England as may be specified on the bill of exchange. 

10.3 The Buyer warrants that if an import licence or permit is required for the importation of goods into the country of destination then such import licence or 
permit has been obtained or will be obtained prior to shipment and the Buyer shall be responsible for complying with any legislation or regulations 
governing such importation and for the payment of any duties thereon. 

10.4 The Buyer shall be responsible for arranging for testing and inspection of the Goods at the Company’s premises before shipment.  The Company shall 
have no liability for any claim in respect of any defect which would be apparent on inspection and which is made after shipment, or in respect of any 
damage during transit. 

 11. DESIGN INFORMATION, PATENTS, COPYRIGHT AND DRAWINGS 
11.1 The Buyer shall fully and effectively indemnify the Company against all losses, damages, claims, demands, costs and expenses (including legal costs on 

a full indemnity basis) suffered by the Company or for which the Company may become liable and which arise from or are incurred by reason of any 
infringement or alleged infringement of any patent, registered design, copyright, trademark, trade name or other intellectual property right which results 
from work carried out in accordance with the Buyer's specification, design or instruction. If the Buyer uses or sells the Goods in such a manner as to 
infringe any such rights, the Company shall not be responsible for such infringement and the Buyer agrees to indemnify the Company from and against all 
liability arising therefrom. 

11.2         The Company's copyright in and title information, designs and drawings delivered by the Buyer in connection with the supply of the Goods shall at all 
times remain with the Company and the Buyer shall at all times keep confidential and under no circumstances use or disclose such information, designs or 
drawings for any purpose than as may be reasonably necessary for the proper use and maintenance of the Goods. 

12. TOOLS 
12.1 Tools made specifically for, and charged in part to the Buyer, shall remain the sole property (together with the intellectual property rights therein) of the 

Company which reserves the right to use such tools or dispose of them after completion of the Contract unless otherwise agreed in Writing by the 
Company. 

12.2 Any Tooling supplied by the Buyer shall remain the property of the Buyer and at the Buyers risk. The Buyer shall be responsible for the repair and 
maintenance of such Tooling. 

12.3 All Tooling used, manufactured or procured in connection with the Contract and which is not supplied by the Buyer shall be the property of the 
Company. 

13. HEALTH AND SAFETY 
The Buyer warrants that it will pass on to all third parties to whom it may supply the Goods or who may it use the Goods, all information as to use and safe 
handling of the Goods which has been provided to the Buyer by the Company, and the Buyer will indemnify the Company against any loss, damage, claims, 
cost or expenses it may incur as a direct or indirect result of the Buyer’s breach of its warranty. 

14. INSTALLATION 
14.1 If under the Contract the installation, testing or servicing of the Goods or any other Goods is to be carried out by, or under the supervision of the 

Company, the Buyer warrants that it will lay all necessary foundations and make all preparations to the site which the Company deems necessary, by such 
date as may be specified in the contract or as may reasonably required by the Company. The Buyer further warrants that it will provide suitable access to 
and possession of the site and all information and facilities required, to enable the Company to perform its obligations. 

14.2         The Company’s liability in respect of any direct damage to property caused in the course of installation, testing, servicing or repair of the Goods by the 
negligence of the Company or the negligence or wilful default of its servants or agents shall not exceed the price payable under the Contract. 

14.3 The Company reserves the right to sub-contract the installation of the Goods or the performance of any other Services required under the Contract. 
14.4         The Buyer warrants that it will at all times provide a safe-working environment for the Company’s employees, agents and sub-contractors and will 

comply with all statutory or other regulations and codes of practice in connection therewith and will indemnify the Company in respect of any loss 
incurred by the Company due to the Buyer’s breach of such warranty. 

14.5         The Buyer shall indemnify and keep indemnified the Company, its employees, agents and sub-contractors against any loss or damage to any property or 
injury or death of any person caused by any negligent act or omission or wilful misconduct of the Buyer, its employees, agents or sub-contractors, 
including all and any costs and expenses relating thereto. 

15. TESTING 
If the Company agrees that any tests shall be carried out in the presence of the Buyer or his representative, the Company shall notify the Buyer of the date on 
which it is or will be ready to carry out such tests and the Buyer undertakes that it or its representatives will attend at the premises where the Goods are 
situated on the date specified by the Company for the purpose of witnessing the tests and agrees that in default of such attendance the Company, may 
proceed with the tests in his absence and the Buyer shall be bound by the results thereof. 

16. GENERAL 
16.1         These Conditions and the Contract are governed by English Law and the parties agree to submit to the jurisdiction of the English Courts in the event of 

any dispute. 
16.2 The headings in these Conditions are inserted for the convenience only. They are not to affect their interpretation or construction. 
16.3 If any provision of these Conditions becomes illegal or void for any reason, the validity of the remaining provisions shall not be affected. 
16.4          Failure by the Company to enforce strict compliance with these Conditions by the Buyer will not constitute a waiver of any of the Conditions. No time 

given or concession made on the part of the Company shall be construed as a waiver of any of its rights or remedies. 
16.5 The Buyer shall not be entitled to assign the whole or any part of the Contract without the prior Written consent of the Company. 
16.6 The Conditions shall constitute the entire agreement in relation to the subject matter and no modification or waiver thereof shall be valid unless made in 

Writing expressly for the purpose and signed by an authorised officer of the Company and of the Buyer provided that nothing in these Conditions shall 
exclude or limit liability for fraud. 

16.7         Unless expressly provided in these Conditions, no term of the Contract is enforceable pursuant to the Contracts (Rights of Third Parties) Act 1999 by any 
person who is not a party to it. 

 
 
 
 
 
 
 
 
 
 
 
 
 

V1 30 November 2024 


