SALE OR RETURN TERMS A

BACKGROUND:
The Seller is a supplier of goods f
its business, intends to purchase
these Terms and Conditions.

1. Definitions and Interpreta

1.1

“Business Day”

following expressio

HE SALE OF GOODS (B2B)

es and the Buyer, in the course of
a sale or return basis subject to

In these Terms an b context otherwise requires, the

hnings:

an a Saturday, Sunday or public

“Buyer” company that purchases the
its business subject to these
“Contract” the purchase and sale of the
ms and Conditions;
“Delivery Date” h the Goods are to be delivered
er’'s order and accepted by the
“Goods” ding any instalment of the goods

“Return Date”

“Returned Goods”

hich the Seller is to supply in
Terms and Conditions;

e on which the Buyer may return
e with the sale or return
as stipulated in the Contract;

h the Buyer returns to the Seller
sale or return provisions of

“Seller” company that sells the Goods in
ss subject to these Terms and
1.2 Unless the context h reference in these Terms and
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Conditions to:

1.2.1 “writing”, an
communicat

on, includes a reference to any
or similar means;

1.2.2 a statute or is a reference to that statute or

provision as At the relevant time;
1.2.3 “these Ter reference to these Terms and
Conditions 8 as amended or supplemented at

the relevant

1.2.4 a Schedule rms and Conditions; and



1.3

14
15

Basis of Sale

2.1

2.2

2.3

2.4

Orders and Specification

3.1

3.2

3.3
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b to a Clause of these Terms and
s) or a paragraph of the relevant

1.2.5 a Clause or
Conditions {
Schedule; a

1.2.6 a "Party" o
Conditions.

the parties to these Terms and

The headings used
and shall have n
Conditions.

nditions are for convenience only
brpretation of these Terms and

Words imparting thd clude the plural and vice versa.

References to any ¢ jther gender.

The Sellers emp
representations co
writing. In entering
rely on, and waives
are not so confirme

not authorised to make any
less confirmed by the Seller in
yer acknowledges that it does not
, any such representations which

Sales literature (ing
and other documen
to alteration without
are capable of acce

er electronic material), price lists
relation to the Goods are subject
tute offers to sell the Goods which

An order placed by
to acceptance by t
binding on the Se
expressed to be an
the Buyer by which

2.3.1 the Seller's

hdrawn, cancelled or altered prior
for the sale of the Goods shall be
as issued a quotation which is
has accepted an order placed by

Any typographical, Al errors or omissions in any sales
literature, quotation f offer, invoice or other document
or information issug subject to correction without any
liability on the part g

No order submitted
unless and until co

emed to be accepted by the Seller
eller’s authorised representative.

ose set out in the Seller's sales
e Buyer’s order (if accepted by the
the minimum units (or multiples
n multiples of the sales order as

The specification fq
documentation unle
Seller). The Goods
thereof) stated in t
specified.

pse set out in sub-Clause 3.2 will
graphs or descriptions whether in
on websites are intended as a

Orders received fo
be adjusted accord
catalogues, brochu



3.4

3.5

Price

4.1

4.2

4.3

4.4

4.5

4.6

4.7
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guide only and shal bller.

The Seller reserveq
Goods which are
statutory or regulatg
the Seller's speci
performance.

hanges in the specification of the
any applicable safety or other
e the Goods are to be supplied to
materially affect their quality or

No order which ha
Buyer except with
Buyer shall indemn
costs (including the
and expenses incu

Seller may be cancelled by the
the Seller on the terms that the
t all loss (including loss of profit),
aterials used), damages, charges
bult of cancellation.

The price of the Gd
brochure, website,
Buyer’s order or s
and the Buyer.

Where the Seller h
with the Seller’s pul
period>> days only

bted in <<insert name of price list,
at the date of acceptance of the
pbe agreed in writing by the Seller

b Goods other than in accordance
b quoted shall be valid for <<insert
e Seller may specify.

The Seller reserveqy
delivery, to increass
to the Seller whic
(including, but not
regulation, alteratig
materials or other
guantities or specifi
any delay caused b
instructions of the
information or instr

[The Seller will y discounts subject to and in
accordance with thg in the Seller’s published price list
for the Goods curre ce of the Buyer’s Order.]

e to the Buyer at any time before
to reflect any increase in the cost
pbeyond the control of the Seller
exchange fluctuation, currency
increase in the costs of labour,
any change in delivery dates,
ich is requested by the Buyer, or
Buyer, or any delay caused by any
buyer to give the Seller adequate

ller in the Contract will be allowed
pds for which payment is received
otherwise in accordance with the
Conditions and provided that no
ler are overdue and unpaid.]

by the Seller to the
by the Seller on or
payment terms set
other amounts owi

Except as otherwisd
of the Seller, and
the Seller, all price
transport.

pf any quotation or in any price list
in writing between the Buyer and
bller’'s charges for packaging and

AT or taxes or levies of a similar
any competent fiscal authority in
be additionally liable to pay to the

The price is exclug
nature which are i
respect of the Goog
Seller.



5. Payment

5.1 Subject to any spe
Seller, the Seller sh
time after delivery (¢
Buyer or the Buye
event the Seller sh:
after the Seller has
or (as the case ma

5.2 The Buyer shall p
allowed by the Sells
<<insert period>>
accordance with s
between the Buyer
made on the due d;
and / or that the prq
for payment of the |
issued only upon re

iting between the Buyer and the
he price of the Goods on or at any
Goods are to be collected by the
delivery of the Goods, in which
he Buyer for the price at any time
he Goods are ready for collection
red delivery of the Goods.

ods (less any discount or credit
deduction, credit or set off) within
b Seller’s invoice or otherwise in
py have been agreed in writing
of the Contract. Payment shall be
felivery may not have taken place
ot passed to the Buyer. The time
ce. Receipts for payment shall be

5.3 All payments shal er as indicated on the form of

acceptance or invoi

54 The Seller is not ob
the Seller with refe
the Seller is not sa
notice in writing to t
in which event no
against cash paym
and Conditions, a
immediately payabl

bm the Buyer if it has not supplied
deems acceptable. If at any time
brthiness of the Buyer it may give
credit will be allowed to the Buyer
elivered to the Buyer other than
) sub-Clause 5.2 of these Terms
e Buyer to the Seller shall be

6. Delivery

6.1 Delivery of the Goo
place specified eith
as the location to
place of delivery is
Seller’'s premises a
Goods are ready f
place in the United

6.2  The Delivery Date i
essence unless pre
delivered by the Se
notice to the Buyer.

6.3 Where the Goods
constitute a separa
more of the instal
claim by the Buyer
the Buyer to treat t

6.4 If the Buyer fails tq
Delivery Date and
consents or author
that date, the Selle
store or arrange fo

Seller delivering the Goods to the
nd / or in the Seller's acceptance
be delivered by the Seller. If no
br shall collect the Goods at the
er has notified the Buyer that the
specified for delivery must be a

ime for delivery shall not be of the
ller in writing. The Goods may be
ivery Date upon giving reasonable

instalments, each delivery shall
y the Seller to deliver any one or
these Terms & Conditions or any
more instalments shall not entitle
b repudiated.

oods or any part of them on the
instructions, documents, licences,
ple the Goods to be delivered on
iven written notice to the Buyer to
pds and then, notwithstanding the
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Non-Delivery

If the Seller fails to deliver
than for reasons outside t

fault:
7.1

7.2

Inspection / Shortage

8.1

8.2

8.3

8.4

8.5

Risk and Retention of Tit

9.1
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provisions of sub-
delivery shall be de
Seller all costs a
arising from such fa

Goods shall pass to the Buyer,
e and the Buyer shall pay to the
storage and insurance charges,

f them on the Delivery Date other
ntrol or the Buyer’s or its carrier’s

the Seller shall ha
delivers the Goods

of such late delivery if the Seller

if the Buyer gives
Days after the Deli
<<insert period>>
cancel the order an
of the cost to the B
of the Goods not dg

within <<insert period>> Business
fails to deliver the Goods within
iving such notice, the Buyer may
bl be limited to the excess (if any)
those not delivered over the price

The Buyer is under
or on collection as t

Where the Goods ¢
appropriate shall bg

The Seller shall be
be apparent on rea
are not complied
complaint is not d
delivery detailing th

e to inspect the Goods on delivery

arrier’s note or such other note as

damage or shortages that would
pection if the terms of this Clause
Il be under no liability if a written
ithin <<insert period>> days of
tage.

In all cases where
under no liability in
is supplied to the
modification is mad

Subject to sub-Cla
in the Goods and
soon as it is reasg
whatsoever arising

complained of the Seller shall be
opportunity to inspect the Goods
made thereof or any alteration or

ler shall make good any shortage
any Goods damaged in transit as
erwise shall be under no liability
mage.

Risk of damage to pass to the Buyer at:

9.1.1 in the case ¢ at the Seller’'s premises, the time

that the Goods are available for

ed otherwise than at the Seller's
the Buyer wrongfully fails to take

9.1.2 in the case



the Seller has tendered delivery

9.2 Notwithstanding de
provision of these
Goods shall not pa
cleared funds pay

9.3 [Sub-Clause 9.2 ng
not pass to the B
payment in full of t
Seller and the Buyj¢
how such indebted

f risk in the Goods, or any other
legal and beneficial title to the
e Seller has received in cash or

beneficial title to the Goods shall
received cash or cleared funds
i any other goods supplied by the
owed to the Seller, regardless of

in accordance with these Terms
ssed to the Buyer, the Buyer shall
the Seller, shall store the Goods
ent, shall ensure that they are
nd shall insure the Goods against

9.4 Until payment has
and Conditions and
be in possession o
separately and in
identifiable as being
all reasonable risks

9.5 The Buyer shall ng
security for any ind
of the Seller, but if
Seller shall (witho
forthwith become d

or in any way charge by way of
pbods which remain in the property
oney owing by the Buyer to the
br right or remedy of the Seller)

9.6 The Seller reserve
retains title without
the Buyer's premi
repossessing the (
Goods to ensure ¢
of sub-Clause 9.4.

9.7 The Buyer’s right t
legal and beneficial

9.7.1 the Buyer c
under these

9.7.2 the Buyer
Insolvency A
its creditors;

9.7.3 the Buyer ig

b any Goods in which the Seller
ably authorises the Seller to enter
ness hours for the purpose of
br retains title and inspecting the
pe and identification requirements

bds in which the Seller maintains

aterial breach of his obligations

hirrangement under Part 1 of the
eme or arrangement is made with

t of a bankruptcy order or takes

advantage ( ovision for the relief of insolvent
debtors;

9.7.4 the Buyer c( its creditors, enters into voluntary
or compulso bceiver, manager, administrator or

in respect of its assets or

9.7.5 any docume
administrato

9.7.6 notice of the
or any of it
defined in pg

court for the appointment of an

dministrator is given by the Buyer
lifying floating charge-holder (as
B1 of the Insolvency Act 1986);
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10.

11.
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Assighment

10.1

10.2

Defective Goods

111

11.2

11.3

114

115

11.6

11.7

9.7.7 aresolution
up of the Bu
of the Buyer

bented to any court for the winding
an administration order in respect

9.7.8 any proceed
insolvency o

ating to the insolvency or possible

The Seller may as
company.

part of it to any person, firm or

The Buyer shall no
the prior written co

b Contract or any part of it without

The provisions of t
Clause 12 governin

out prejudice to the provisions of

If on delivery any of
the Buyer lawfully
for on delivery “co
notice of such defeq
the Seller shall at it{

in any material respect and either
pfective Goods or they are signed
own” and the Buyer gives written
be business days of such delivery,

11.2.1 replace the
the Buyer's

11.2.2 refund to thg

Notwithstanding thé
further liability to th
not reject the Good
set out in sub-Claus

insert period>> days of receiving

oods which are defective.

se 11.2 the Seller shall have no
ective Goods and the Buyer may
d or notice given by the Buyer as

No Goods may be
without the prior ag
returned which the
quality or condition
replaced free of ¢
refund or credit to
shall have no furthe

The Seller shall be
wear and tear or
conditions, failure t
writing), misuse or 3
other act or omissi
third party.

der the provisions of this Clause
Seller. Subject thereto any Goods
e supplied subject to defects or
arent on inspection shall either be
sole discretion, the Seller shall
ch defective goods but the Seller

ect of any defect arising from fair
egligence, subjection to normal
ctions (whether given orally or in
ithout the Seller's approval, or any
ver, its employees, agents or any

s and Conditions, all warranties,
b or common law are excluded to

Subject as express
conditions or other
the fullest extent pe

Except in respect
negligence, or as
Seller shall not be li

injury caused by the Seller’s
ese Terms and Conditions, the
ton of:



11.8

12. Sale or Return

12.1

12.2

12.3
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11.7.1 any represe
11.7.2 any implied
11.7.3 any duty at
11.7.4 any duty ung

er term;

11.7.5 any express

for any of the follo
the Goods or their

11.7.6 direct or c{
(including,

11.7.7 costs;
11.7.8 expenses; 0

r in connection with the supply of
r:

pmage sustained by the Buyer
rofit, indirect or special loss);

11.7.9 other claims
caused by
otherwise).

The Buyer shall b
instructions as to t
or labelling of the
compliance with all
sale of the Goods
given by the Selle
The Buyer will inde
the Seller might s
condition.

bnsation whatsoever (and whether
Seller, its servants or agents or

b that, except to the extent that
ds are contained in the packaging
of the Goods by the Buyer is in
isions and that the handling and
out in accordance with directions
brnmental or regulatory authority.
hny liability, loss or damage which
buyer’s failure to comply with this

The provisions of t
Clause 11 governin
to undamaged Goo
or return basis.

out prejudice to the provisions of
rovisions of this Clause apply only
bs to return to the Seller on a sale

For a period of <<i
the Buyer shall ha
authorisation provid

hs>> starting on the Return Date
Goods to the Seller without prior

12.2.1 paymentin f
for the Good

12.2.2 the Returne
requiring no
material whi
packaging;

b Buyer and received by the Seller
ce with Clause 5;

] and are in a saleable condition,
rks, labels or any other additional
ed to the Returned Goods or their

12.2.3 a returns fd
Returned Gq

12.2.4 the Seller s
by the Buye
Buyer in the
and 12.2.3 8

[Notwithstanding s

b Buyer and dispatched with the

bn to reimburse any sum paid to it
to return Returned Goods to the
bnts of sub-Clauses 12.2.1, 12.2.2

eller may, at its sole discretion,



13.
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12.4

12,5

12.6

Risk and Retention of Tit

131

13.2

13.3

13.4

13.5

13.6

accept Returned G
to the Buyer by
reference to the est
such damage.]

amaged or marked and shall pay
a reduced sum calculated with
rned Goods taking account of any

The cost of returni Goods under this Clause shall be

borne exclusively b

Any and all refundg
Seller within <<inse
in undamaged and

The Seller shall dif
receipt of the Retu
by way of reimburs
otherwise non-salea

this Clause shall be made by the
of receipt of the Returned Goods
out in sub-Clause 12.2.2.

bturned goods to the Buyer upon
bet out the sums due to the Buyer
luctions or set-off for damaged or

Risk of damage to (
at the time of deli
delivery of the Re
delivery of the Retu

Notwithstanding de
any other provision
the Returned Gooq
received in cash or

oods shall pass back to the Seller
he Seller wrongfully fails to take
e when the Buyer has tendered

pf risk in the Returned Goods, or
ditions, legal and beneficial title to
o the Seller until the Buyer has
full for the Returned Goods.

in accordance with these Terms
ods has passed to the Seller, the
bd Goods as bailee for the Buyer,
nd in an appropriate environment,
g returned by the Buyer and shall
able risks.

Until payment has
and Conditions and
Seller shall be in p
shall store the Retu
shall ensure that thg
insure the Returned

The Seller shall nd
security for any ind
property of the Buyjd
the Buyer shall (wi
forthwith become d

or in any way charge by way of
urned Goods which remain in the
50 all money owing by the Seller to
her right or remedy of the Buyer)

The Buyer reserveq
Buyer retains title
to enter the Seller
repossessing the
inspecting the Ret
identification require

The Seller’s right t
maintains legal and

13.6.1 the Seller ¢
under these

13.6.2 the Seller
Insolvency A
its creditors;

any Returned Goods in which the
irrevocably authorises the Buyer
business hours for the purpose of
ich the Buyer retains title and
compliance with the storage and
3.

urned Goods in which the Buyer
nate if:

aterial breach of his obligations

irrangement under Part 1 of the
eme or arrangement is made with






15. Limitation of Liability

151

15.2

15.3

15.4

16.
16.1
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Confidentiality, Publicatiq

entitled to cancel the Contract or
ontract without any liability to the
ed but not paid for the price shall
notwithstanding any previous

available to the Se
suspend any furthe
Buyer, and if the G
become immediat
agreement or arran

Subject to Clauses
financial liability of
its employees and &

ing provisions set out the entire

iability for the acts or omissions of

Spect of:

15.1.1 any breach q itions;

15.1.2 any use ma
the Buyer of

ted to modifications) or resale by

15.1.3 any repress§
negligence 4

brtious act or omission including
tion with the Contract.

All warranties, cond
(save for the condit
are, to the fullest ex

plied by statute or common law
2 of the Sale of Goods Act 1979)
luded from the Contract.

Nothing in these T
Seller:

15.3.1 for death or

15.3.2 for any mat
attempt to e

15.3.3 for fraud or f
Subject to sub-Cla

15.4.1 the Seller's {
of statutory
connection
Contract shd

15.4.2 the Seller s
loss of profi
each case
consequenti
arise out of (

ludes or limits the liability of the

y the Seller’s negligence;

egal for the Seller to exclude or

jon.

brt (including negligence or breach
restitution or otherwise, arising in
contemplated performance of the
hct price; and

Buyer for any pure economic loss,
etion of goodwill or otherwise, in
consequential, or any claims for
pever (howsoever caused) which
ontract.

The Buyer undertak

16.1.1 the Buyer
obtained by
Seller and
without the {
shall not ap
by reason of

16.1.2 the Buyer
any name, t

the Contract and all information
business and / or products of the
b any third party such information
bent provided that this undertaking
s in the public domain other than

br permit any other person to use
mblem or symbol which the Seller

11



is licensed t by the Seller upon any premises,
cards, advertisement or other
other manner whatsoever unless

such use sh authorised in writing by the Seller

and (where i licensors;
16.1.3 the Buyer ndeavours to ensure compliance
with this Cla| | agents.

16.2 The provisions of t e termination of the Contract.

17. Notices

17.1 All notices under
deemed duly give
authorised officer o

17.2 Notices shall be ded

17.2.1 when delive
registered

17.2.2 when sent,
return receiq

17.2.3 on the fift
ordinary ma|

tions shall be in writing and be
giving the notice or by a duly

jiven:

ier or other messenger (including
ss hours of the recipient; or

| and a successful transmission

mailing, if mailed by national

in each case addre hddress or e-mail address notified

to the other Party.

17.3 Communications ag all be marked for the attention of

<<insert name>>,

18. Force Majeure

18.1 Neither Party to t
performing their obl
that is beyond the
are not limited to:
action, civil unrest,
war, governmental
Party in question.

able for any failure or delay in
re or delay results from any cause
t Party. Such causes include, but
bervice Provider failure, industrial
guakes, acts of terrorism, acts of
t that is beyond the control of the

18.2 The provisions of s
action where such 3

18.3 If and when the pe
months>> then the
first agree otherwisq

bt apply with respect to industrial
by the Party so incapacitated.

ceeds <<insert time period e.g. 6
ally terminate unless the Parties

19. No Waiver

The Parties agree that no
provision in these Terms
subsequently enforce tha
Conditions. Such failure ¢

b enforce the performance of any
bnstitute a waiver of the right to
r provision of these Terms and
be a waiver of any preceding or
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subsequent breach and sh ing waiver.

20. Severance

The Parties agree that, in t
and Conditions is found to
those provisions shall be
Conditions. The remainds
enforceable.

e of the provisions of these Terms
or otherwise unenforceable, that /
e remainder of these Terms and
| Conditions shall be valid and

21. Third Party Rights

A person who is not part
pursuant to the Contracts (

ave no rights under the Contract
ct 1999.

22. [Dispute Resolution (Arb

22.1 Itis agreed that w
Conditions or the
referred to the arbi
and practical experi

22.2 The arbitrator shall
shall be appointed
England and Wales

22.3 The arbitration sh
accordance with thg
of that Act for the ti

22.4 The Parties shall p
requested by him
obligations of config

22.5 The Parties shall r
render his decisio
requested or if this
practicable. The Pa
objective.

22.6 The Parties shall s
decision of the arbi

ence relating to these Terms and
the Parties that matter shall be
tor with appropriate qualifications
ular dispute.

or, in the event of failure to agree,
time being of the Law Society of

Gert location>> and shall be in
any re-enactment or modification

bitrator all information reasonably
Ar dispute, imposing appropriate

se all reasonable endeavours to
g his receipt of the information
thereafter as may reasonably be
y with the arbitrator to achieve this

ses of the arbitrator equally. The
ding upon both Parties.

22.7 [The Parties agree
England and Wales|
arbitration.]]

plication or appeal to the courts of
of law arising in the course of the

23. Law and Jurisdiction

23.1 These Terms and {
Wales.

rned by the laws of England and

these Terms and Conditions and
risdiction of the courts of England

23.2 Any dispute betwed
the Contract shall 4
and Wales.
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