K2 Associates
CONDITIONS OF SALE

OEFINITIONS

1IN thege conditions the follawing expressions shall have the
following meanings.

{1) "the company” shall mean K2 Associates and also where
the contexd 50 penmits any subcontracter for the sald company.

{2) "Goods” shall mean the article or thing or any of them
describad in the contract between tha company or the buyer (ar
the sake of SUpply of goods.

(3) “the Buyer” shal mean the person, firm or company with
whoin anhy contract to sall goods |s made by tha Company
whether directly or indirectly through an agent or factor who ie
acting for or instructed by any such person firm or company of
whose actiona are subsequently to the contract ralified by the
actual buyer,

(4) “Company’s Premises” shall mean the premises menlioned
In the Company's quatation or othar car | document or if
not se mentioned shall mean the Company's works at Unit 6
Haslemere industrial Estate, Pig Lane, Bishops Stortford,
Herts. CM23 3HG.,

GENERAL

2 THESE conditions shall be deemed to be incorporated in
all contracts of the Company to sall Gooda and in the case of
any Inconsistency with any letter or quolation incorporating or
referring lo these conditions of any order letter or form of
contract sant by the Buyer to the Company or any other
communication between the Buyer and the Company whatever
may be their respective dales the provisions of these conditions
shall prevail unless expressly varied in writing and signed by a
partner in the Company. Any conceeslon made or latitude
allowed by the Comparty Lo the Buyer shall nat affect the sirict
righte of the Company under tha contract. If in any particutar
cawe ary of these conditions shall be hekd to be invaiid or shall
not apply to the contract the other conditions shall continue in
full force and eifect.

ORDERS

3 (1) NOTWITHSTANDING that the Company may have
given a detalled quotation no order shall be binding on the
Compary unless and until & has been acknowledged in writing
by the Company.

{2) The Company's catalogues, brochures, feaflets or
comespondencs are not binding as reasonable varlations may
be made without notice and such Goods as varied shall be
accapted as complying with the contract,

PRICES

4 {1) THE price payable for Goocle shall uniess otherwise
stated by the Company in writing and agreed on it& behalf be
the price of the Company cument at the date of despatch and
In the case of an order for delivery by instalments the price
payable for each instalmant shall be the list price of the
Company current at the date of despatch of such Ir t
unless otherwise stated to be firm for a period.

(2) Uniess othervwice expressly stated to be firm for a period
the Company's prices are subject to variation to take account
of varlations in wages, materials or cther costs since the date
of the order. The Company accordingly resarves tha right to
adjust the invoice price by the amount of any increase or
decreasa in such coats afler the price is quoled and the Invoice
B0 adjusted shall be payable as If it were the ariginal contract
price.

{3) Al prices are exciugive of Value Added Tax and this will
be charged at the appropriate rate.

ADDITIONAL COSTS

S The Buyer agreas to pay for any loss or exira cost incurred
by the Company through the Buyer's Instructions or lack of
instructions or through failure or delay in taldng dalivery or
through any act or default on the part of the Buyer its servants
agents of employees.

PATENTS

& The Buyer shall indemnify the Company against all costs
clalms and demages incurred or threatened arising out of any
alleged infringement of paterts trade marks or copyright
occasloned by the manufacture or sale of the Goods made to
the specification or special requirermnents of the Buyer.

7 (1) PAYMENT shal be in accordance with the standard
terms of payment of the Company in the United Kingdom
applicable from time: to time and will unless otherwise stated be
due in cash not later than 30 days from the date of invoice.

(2) Hf the Goods are delivered In Instalments tha Company
shall be enitled to invoice each instalment as and when
delivery thereof has been made and payment shall be due in
respect of each instalments whereof delivery has been made
not withstanding non-delivery of other instalments or other
dafault on the part of the Company.

{3)  upon tha terms applicable to any order the price shall
be payabie by Instalments or if the Buyer has agreed to take
epaciied of Goods at specified times a default by the
Buyer of the payment of any dus instalment or the failure to
give delivery Instnuctions in respect of any quantity of Goods
outstanding shall cause the whole of the balance of the price
to become due forthwith.

{4) The price of Iha goods shall be due in full to the
Company in accordance wilh the 1erms of the contract and the
Buyer shall not be entitled to exercise any set-off llen or any
other similar right or claim.

{5) The time of payment shall be of the essence of the
contract.

(6) Without prejudice to any other rights i may have the
Company s entitied o charge interest 2% abcve tha then
Current Base Rate or Barclays Bank PLC on coverdue
payments of the price of the Goods or the price of any
Instaiments thereof.

DELIVERY

8 (1) THE period for defivery shall be the period within which
the Goods as intended to be despatchad from the Company’s
premizas and shall be calculated from the tima of the recelpt by
the Company of the Buyer's offer or from the recaipt of all
necassary information to anable the Company to manufacture
or procure the manufacture of the Goods whichever shall be
the later and the Buyer shall take delivery of the goods within
that lime,

(2) All times or dates given for delivery of the goods are
given in good faith but without any responsibility on the part of
the Company. Time of delivery shall not be of the gssence of
any conlract nar shad the Company be under any liabllity for
delay whether or not beyord the Company’s reasonable control
unless otherwise agreed in writing at or belore the
data of the order In which case the Company’s liablkty shall be
limited fo such liguidated demeges as may specifically be
agreed at or before that date.

(3) Where tha goods are handed 10 a camier for carriage to
the Buyer or to United Kingdom port for export any such carrier
shail be deemed 1o be an agent of the Company and not the
Buyer for the purposes of Sections 44,45 and 46 of the Sale of
Goads Act 1979,

{4} No liability for non-dellvery partial loss or damage to the
goods occurring prior to delivery of for any claim that the Goods.
are not i accordance with the contract will attach to the



unlesa ciaims to that etfect are ridtified in writing by
the Buyer to the Company (and In the case of claims for
non-delivery partial loss or damage with a copy to the carrier if
the Company's own vehicles have not been usad to deliver the
Goods).

(a) within 3 daya of delivery for partial loss damage or
non-compliance wilh the contract or
(b) within 7 days of the: date of the Invoice for non-delivery.

(5) In the event of & valld claim for non-delivery for partial
loas damage or non-compliance with the contract the
Company undertakes at its oplion efther to reprocess or
replace the goods at its mxpensa but shall not be under any
further or other liability to any person in connection with such
non-delivery partial loss damage or non-compliance,

{6) If the Buyer shall fail to give notice in accordance with
condition 8(4) above the Goods shall be deemed to be In all
respects in accordance with the contract and the Buyer shall
be bouned 1o aceapl and pay for the same accordingly.

() W for any reasons the Buyer is unable to accept delivery
of the Goods at the time when the Goods are due and ready far
delivery the Company may at Its sofe discration without
prejudice to its other rights siore the Goods at the risk of the
Buyer and take all reasonable steps to safeguard and insure
them at the cost of the Buyer, provided that the buyer shall be
Immadiately informed theraof.

(8) The Buyer shal be obligad o accept dellvery sl any time
before the contract is determined or instalment cancalled.

(2) The Company shall have the right to make delivery by
instalments of such quantities and at such intervais as It may
decide and any express provision as to instalment in the
contract shall be in addilion to and nat in derogation of this
right.

RETURNS

8 GODODS supplied in accordance with the contract cannot
be returned without prior written permission of the Company.
Duly authorised retums shall be sent to the Company's
Pramises at the Buyar's expense.

CARRIAGE

10 WHERE the Buyer requests delivery prices quoted will be
based on a full foad, any shorifall resulting in difference in cost
shall be charged to the Buyer's account.

PASSING OF TITLE AND RISK

11 (1) FROM the time of delivery the goods shall be at the
risk of the Buyer who shall be solely responsible for thelr
custody and maintenance as If it were the ownar but unlass
otherwise expressly agreed in writihg the Goods shall remain
the property of the Company until the payment due under the
contract between the parties has been made in full and
uncondionally or until resale of the Goods by the Buyer bona
fide in the ordinary course of its busineas and at full market
price and the Buyer shall sell as principat only. Whilst the
ownership of tha Company centinues the Buryar shall keep the
Goods separate and identifiable from all other goods in ks

possession.

(2) Inthe event of any resale by the Buyer of the Goods the
beneficial entittement of the Company shall attach to the
proceads of sale or other disposition thersof so that such
proceeds of any claim therefore shall be assigned to the
Company and until and subject to such assignment shall be
heid on trust for the Company by the Buyer who will stand in a
strictly fiduclary capacity in respect thareof,

{3) In the event of failure to pay the price i accordance
with the cantractual obligations the Company shall have power
1o resefl the Goods after reasonable notice such power baing
additional to (and not In substitution for) any other power of
sale arising by operation of law or in implication or otherwise,

{4) Not laler than tha time of delivery of the Goods to the
Buyet, the Buyer shall insure the Goods end kesp the same
insurad while they remain the proparty of the Company against
the kces or damage by accidant fire theft and other riek usually
covared by insurance in the type of business for which the
Goods are for the time baing tsed.  The goods shall be insurad
to the full replacement value thereof with some insurance
company to be approved by tha Company under a
comprehensive policy of insurance free from all reatriction or
excess in the name of the Buyer bearing an endorssment
recanding the Company's interest and siating that no payment
Is 1o be made 1o the Buyer undar the: policy until the Company's
interast has been discharged and in default of the Buyer so
doing the Company may insure as aforesaid and racover the
cost from purpose of recelving all monies payable under the
said policy and giving a discharge therefore. The Buyer shal
punchually pay sl premiums payable under the said policy and
produce the receipls for such payments to the Company on
demand and shal do everything necessary to maintain the said
policy in full effect and not do anything whereby the said policy
will or may be vitiated.

CONDITIONS AND WARRANTIES

12 (1) EVERY desctiption or specification of the Goods
given in good faith based on average results of standard tests
but any conditions or warranties express or implied that the
Goods shall correspand with such description or specification
ars heraby expressly negatived and the use of any such
descriplion or specification shall not constitute a sale by
description.

{2) Any tonditions or warrantles (whether express or
Implied by statute common law or arising from conduct o &
previous course of dealing or trade custom or usage) as to the
qualtty or fitness of the Goods for any particular purpose even
if that purpase is made known expressly or by implication to the
Company and hereby expressly negatived.

(%) Notwithstanding that a sample of the Goods may have
been exhibited to and inspected by the Buyer or resulte of
standard tests upon a sample fumighed to the Buyer it is
heseby deciared thal sample was so exhibited and inspected or
tesled solaly to enable the Buyer Lo judge for kself the quallty
of the bulk and not 20 as (o constitule a sals by sampls. The
Buyer shall take the Goods at ts own risk as to their
cormesponding with the sample or as to their quality condition
or sufficiency for any purposs.

DEFECTIVE GOODS

13(1) IN substitution for all rights which the Buyer would or
might have had but for these conditions the Company
undertakes at its discretion to cradit to the Buyer in full the
price paid by the Buyer to the Company or repair or supply free
of charge at the place of delivery specified by tha Buyer for the
original Goods a replacement of the Goods i manufactured or
processed by the company in which a sarious defect in
materials or workmanship appeara wilhin three months of
delivery provided in any case the Goods have been accepted
and paid for and wers manufactured or processed by the
Company.

{2) In the case of Goods not of the Company's
manufacture the company will pase on fo the Buyer any
benefits obtainable under ay wamanty given by the Company’s
supplier provided that the Goods have been accepted and pald
for.

(3 IN order ta exercise its rights under this Condition the
Buyer shall Inform the Company within seven days of the date
when such defect appeared or ought reasonably to have been
discoverable and shall return the defact Goods carriage paid to
the Company's premises.

{4) Nothing hereln shail impose any liabiity upon the
Company in respect of any defect in the Goods arlsing cut of
the acts omiseions negligence or default of the Buyer ite
servants of agents Including in particular but without prejudice
to the generaiity of the foregoing any failure by the Buyer 1o
comply with any recommendations of the Company as to
storage and handling of the Goods.



(5) Where the Goods are for delivery By Instaiments any
defact in an instakment shall not be a ground for canceliation of
the remainder of tha Instaiments and the Buyer shall be bound
to accept delivery thereaf,

(8) Nothing herein shall have the effect of excluding or
rastricting the liability of the Company for death or persanal

Injury resulting from s negligence.

BUYER'S ORAWINGS

14 THE Company shall not ba liable for imperfect
work d by any i in any drawing, bills of
quantities or upecifications supplied by the Buyer.
CONSEQUENTIAL LOSS

15 THE Company shall not be lable for any costs

claims or damages or expense ansing out of any tortious acl or
omission or any breach of contract or stafutory duty calculated
by referance to profits Income preduction or accruals or loss of
such profits income production or accruals or by reference to
actrual of such costs claims damages or expenses oh a time
basis.

DEFAULT OR INSOLVENCY OF BUYER

18 IF the buyer shall (ail o accept the Goods of any
instalment or past instaiment theveof or shall fai! to pay any sum
dus to the Company at the praper time or make dafault in or
cormimit any breach of any ather obilgation or if any distress or
execution shall be Jevied on the Buyer's properly of assets or
I the Buyer shall make or offer to make any arrangement or
composition with his creditors or commit any act of bankruptcy
or If atty banlqupicy petition be presented against him or (if the
Buyer Is a Company) if any R Resolution or Pelition to wind up
such company shal be d af pr ted or if a Receiver of
the whole or any part of such company's undertaking property
or agsets shall be appoirted, the Company in ils discretion and
without prejusiice to any other right or claim by notice in writing
determine wholly or in part any and every coniract between the
Company and the Buyer or may (without prejudice to the
Company's ight subseduently to determine the contract for the
same cause should It so decide) by notice in writing suspend
further defiveries of Goods until any defauits by the Buyer be
remmedied.

LIMITATION OF LIABILITY

17 THE lability of the Company to the Buyer for any
Joss or damage of whatsoever nature and howsosver caused
shall be limited to and in no circumstances shall exceed the
sales value of the goods.

REPRESENTATIONS

18 NO statement description information warranty
condition or recommendation contained in any calalogue price
list advertisement or communication or made verbally by any of
the agerts of employess of the Company shall be constructed
fo enlarge vary or override in any way any of ihase conditions.

FORCE MAJEURE

19 THE Cornpratyy shall bé enfitied 1o delay or cancel
delivery of 1o reduce the amount delivered if it is prevented from
of hindered in or delayed In manufacturing oblaining or
delivering the Goods by nommal route or means of delvery
through any circumstances beyond its control including but not
limited to sirikes lock-outs accidents war fire reduction in or

unavailability of power at r facturing piant, breakdaown of
plant or machinery or shortage o « ilability of raw jal
from normal source of supply. :
CANCELLATION

20 SAVE as provided in Conditions 16 and 19 hereofl

contracts may not be canceiled except by agreement in writing
of both parties and upon payment to the Company of such
amount as may be necessary fo indemnily the Company
agalnst all loss resuling from the said cancellalion,

SUB-CONTRAGCTING

21THE Company may assign the contract with the Buyer or
sub-contract tha whole o any part thereof tn any person fim or
company.

HEADINGS

22THE headings in these Gonditions ars intended fro
reference only and shall not effect their conatruction,

PROPER LAW

23THE contract shall in all respects ha governad by English
Law ah shall be deemed to have beer made In England and
the Buyer and the Company agres to submit to the
non-axclusive jurisdiction of the English Courts.
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