SCHEDULE 2 - CALL OFF ND CONDITIONS (GOODS)

1. Application
1.1 These Terms and Conditions shall ap,
Call Off Contract.
1.2 The Call Off Contract shall be dee
provisions of the Agreement.

y of the Goods to the Company under the

these Terms and Conditions and the

2. Interpretation
2.1 The “Agreement” means the Frame
pursuant to which the Call Off Contract is
2.2 The “Call Off Contract” means the ag
to the Agreement to which these Terms
the goods which are the subject of these
2.3 A “business day” means any day othe
2.4 The headings in these Terms and
interpretation.

| into by the Company and the Supplier

the Company and the Supplier pursuant
d under which the Supplier is to provide

hy or bank holiday.
enience only and shall not affect their

3. Goods
3.1 The description of the Goods is as s
the Supplier and is intended as a guide o
3.2 The Supplier reserves the right to
required to conform to any applicable safg

. The description shall not be binding on

e specification of the Goods which are
bgulatory requirements.

4. Price
4.1 The price (“Price”) of the Goods sh:
list>> current at the date of the Compan
the Supplier and the Company.
4.2 If the cost of the Goods to the Suf
including, but not limited to, material cost
to delivery rates, the Supplier reserves th
4.3 Any increase in the Price under sub
Company of the increase in writing.
4.4 The Company may be entitled to disg
Supplier's <<insert document e.g. price
agreed in writing by the Supplier and thg
discount. Any and all discounts shall be 3
4.5 The Price is [inclusive] OR [exclusive
4.6 The Price is [inclusive] OR [exclusi
imposed or charged by any competent a

Supplier's <<insert document e.g. price
ice as may be agreed in writing between

pny factor beyond the Supplier's control
of exchange rates or duties, or changes
ce prior to delivery.

e place upon the Supplier informing the

hccordance with any details set out in the
e of the Company’s order or as may be
any shall not necessarily be entitled to a
pplier.

d transportation / delivery.

AT and other taxes or levies which are

5. Quotation and Basis of Sale
5.1 Details of the Goods in sub-Clause 3.
5.2 If at any time the Supplier is not sati
notice to the Company that no further creg
will be delivered to the Company other th{
5.3 Any quotation (including any non-sta
for a period of <<insert period e.g. 30 da
the Supplier at an earlier time.

without notice.
iness of the Company it may give written
Company in which case no further goods

accordance with sub-Clause 4.1) is valid
quotation unless expressly withdrawn by

6. Payment
6.1 Following the Supplier's acceptance
either:
(a) on or at any time after delivery of the (
(b) where the Goods are to be collected
delivery of the Goods, at any time after t
collection or the Supplier has tendered de
6.2 The Company shall pay the Price
otherwise in accordance with any credit té
6.3 Payment must be made by the Comg
or that the title in the Goods has not pass

Shall invoice the Company for the Price
ere the Company wrongfully fails to take
e Company that the Goods are ready for
of the date of the Supplier's invoice or

Supplier and the Company.
delivery may not have taken place and /
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SCHEDULE 2 - CALL OFF

6.4 If the Company fails to make payme
any further deliveries to the Company [,
Company interest at the rate of <<insert f
rate from time to time on the amount outs
6.5 Time for payment shall be of the esse
6.6 All payments must be made in <<i
Supplier and the Company.

ND CONDITIONS (GOODS)

b-Clause 6.2, the Supplier shall suspend
lers from the Company] and charge the
m above the <<insert bank name>> base
eceived in full.

ben the Supplier and the Company.
otherwise agreed in writing between the

7. Delivery
7.1 The Supplier shall arrange for the de
delivery date detailed in the acceptance
another location as agreed in writing bet
7.2 If no delivery address is specified b
Company, the Company shall collect the
has notified the Company that the Goods
7.3 Subject to the specific terms of any
day and must be accepted at any time of
7.4 If the Company fails to take delive
prejudice to any other rights:
(a) store or arrange for the storage of the
expenses including, but not limited to, tra
(b) make arrangements for the redelivery
redelivery.
7.5 If redelivery is not possible under s
Goods from the Supplier’s premises and
charge the Company for all associated cg
7.6 If the Supplier fails to deliver the Gog
the Company may give written notice
requiring the Supplier to deliver the Good
7.7 If the Supplier receives no notice fro
respect of late delivery provided that it dg
<<insert period>> (“Late Delivery Period”
7.8 If the Supplier fails to deliver wit
applicable),] the Company shall have the
the excess (if any) of the cost to the Co
market.

Dr as near as reasonably possible to] the
b specified in the Company’s order or to
Company.

so agreed between the Supplier and the
’s premises at any time after the Supplier

elivery may take place at any time of the
pplier may, at its discretion and without

the Company for all associated costs and
nsurance; and / or
harge the Company for the costs of such

ompany shall be required to collect the
same. The Supplier reserves the right to
ted to, storage and insurance.

pther than for reasons beyond its control,
<insert period>> after the delivery date
> of that notice (“Notice Period”).
ub-Clause 7.6, it shall have no liability in
time after the delivery date.] OR [within

eriod [or the Late Delivery Period (as
r and the Supplier shall be liable only for
bubstitute goods in the cheapest available

8. Inspection of Goods
8.1 The Company shall be under a duty t
8.2 If the Goods cannot be examined, th
“not examined”.
8.3 If the Company identifies any damaggt
period>> of delivery, providing details of
liability if the Company fails to provide suq
8.4 The Supplier must be permitted to
modifies them in any way.
8.5 Subject to the Company’s compliance
damage or shortages, the Supplier shall
time.
8.6 The Supplier shall be under no liabil
arising from damage or shortages.

elivery or collection.
her note as appropriate must be marked

brm the Supplier in writing within <<insert
hortage. The Supplier shall be under no

pds before the Company uses, alters or

he Supplier’s agreement with any alleged
hmage and shortages within a reasonable

mnify the Company against any matters

9. Returns
9.1 Goods may not be returned without t
9.2 Subject to sub-Clause 9.4, the Supj
Goods are defective and that such defect
9.3 The Supplier shall have the option
receipt of them or shall refund to the Co

of the Supplier.

turned Goods if it is satisfied that those
on inspection.

tive Goods within <<insert period>> of
Goods which are defective.
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9.4 The Company may return any Goods
launch of such goods) within <<insert per
(a) the Company bears the risk and cost
(b) the Company indemnifies the Supplig
Goods resulting from the Company’s inco
9.5 The Supplier shall not be liable for de
follow any instructions given by the Supy
or any other act of the Company, its empl

ND CONDITIONS (GOODS)

bse Goods coming to market (that is, the
1 that:

rred in rectifying any deterioration of the
of the Goods.
il wear and tear, the Company’s failure to
of the goods, negligence, wilful damage
er third party.

10. Risk and Title
10.1 Risk of damage to or loss of the
delivered to the Company or when th
collection.
10.2 If the Company wrongfully fails to t
time when the Supplier has tendered deli
10.3 Legal and beneficial title in the Goo
in cash or cleared funds, payment in full g
10.4 The Supplier reserves the right to
beneficial title if full payment is not rg
repossession the Company shall deliver
Supplier at its own cost.
10.5 The Company’s right to possession
shall terminate if:
(a) the Company commits a material bre
any other provisions of the Call Off Contr:
(b) the Company is or becomes the subjg
provision for the relief of insolvent debtorg
(c) the Company enters into a voluntary
scheme or arrangement is made with its (
(d) the Company convenes any meeting {
a receiver, manager, administrator or
undertakings or any part thereof, any
administrator in respect of the Compan
Company or any of its directors or by a g
B1 of the Insolvency Act 1986), a resolut
of the Company or for the granting o
proceedings are commenced relating to t

e Company either when the Goods are
ompany that the Goods are ready for

s, risk shall pass to the Company at the
ompany until the Supplier has received,

in which the Supplier retains legal and
with Clause 6. In the event of such
and beneficial title has not passed to the

b Supplier retains legal and beneficial title
ler these Terms and Conditions or under
or takes advantage of any other statutory
of the Insolvency Act 1986, or any other

b voluntary or compulsory liquidation, has
appointed in respect of its assets or
h the court for the appointment of an
Appoint an administrator is given by the
older (as defined in para. 14 of Schedule
pbresented to any court for the winding up
er in respect of the Company, or any
insolvency of the Company.

11. Rights, Warranties and Liability
11.1 Subject to these Terms and Conditid
consumer, all warranties, conditions or
implied by Section 12 of the Sale of Good
11.2 The Supplier shall not be liable for 3
loss of profits or consequential damages
11.3 The exclusions of liability contained
Supplier:
(a) for death or personal injury caused by
(b) for any matter for which it would be illg
(c) for fraud or fraudulent misrepresentati

b Company is purchasing the Goods as a
statute or common law (save for those
| to the fullest extent permitted by law.

y nature, direct or indirect, including any
e Company for whatever reason.

all not exclude or limit the liability of the

clude or limit its liability; and
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