BIRFORD CABLE & HARNESS LIMITED TERMS
AND CONDITIONS OF TRADING

The Buyer’s attention is specifically drawn to Con-
ditions 4, 5, 9 & 0.

1. INTERPRETATION

1.1 The definitions and rules of interpretation in
this Condition apply in these Conditions. business
days: any day other than a Saturday, Sunday, or
public holiday in the United Kingdom

Buyer: the person, firm or company who purchas-
es the Goods from the Company. Bespoke Goods:
any goods which are manufactured or modified
whether by the Company for the Buyer to a Spec-
ification and are not Catalogue Goods.

Catalogue Goods: goods which are advertised
by the Company including without limitation in
its price lists brochures or catalogues or on its
website from time to time and which goods are
supplied by the Company without modification or
adaption.

Company: Birford Cables and Harness Limited
(company number 01381950) whose registered
office address is 3 Cullwick Street, Wolverhamp-
ton WV1 2UL

Conditions: these terms and conditions set out
above and below as amended from time to time in
accordance with Condition 14.6

Contract: the contract between the Company and
the Buyer for the sale and purchase of Goods in
accordance with these Conditions.

Contract Price: the invoice price of the Goods
the subject of the individual Contract Goods: any
goods including Bespoke Goods and/or Cata-
logue Goods agreed in the Contract to be sup-
plied to the Buyer by the Company.

Minimum Order Amount: the minimum amount of
Goods which must be ordered by the Buyer as
stated in the Quotation.

Order: the Buyer’s order for Goods as set out in its
purchase order form or the Buyer’s written accept-
ance of the Company’s Quotation.

PPAP Package: the series of documents (whether
in electronic or hard copy form or a combination
of both) forming the Production Part Approval
Process used in the automotive industry and other
industries as applicable Quotation: any quotation
supplied by the Company to the Buyer in respect
of the sale and purchase of Goods.

Specification: Any specification agreed

between the Company in writing as amended from
including any production

processes, and the latest data and drawings.

VAT: value added tax chargeable under English
law for the time being and any similar, substituted,
or additional tax

1.2 A reference to a particular law is a reference
to it as it is in force for the time being taking ac-
count of any amendment, extension, application,
or reenactment and includes any subordinate leg-
islation for the time being in force made under it.

1.3 A person includes an actual person, corporate
or unincorporated body (whether having a sepa-
rate legal personality)

1.4 Where the word ‘including’ or ‘include’ is used
it shall be deemed that the words

‘without limitation’ shall immediately follow

1.5 Condition headings do not affect the interpre-
tation of these Conditions.

2 APPLICATION OF TERM

2.1 These Conditions and terms stated in the Quo-
tation which are deemed incorporated into the
Contract apply to the exclusion of all other terms
and conditions which the Buyer seeks to impose
or incorporate or which are implied by trade, cus-
tom, practice or course of dealing.

2.2 The Contract constitutes the entire agreement
between the parties. The Buyer acknowledges
that it has not relied on any statement, promise
or representation made or given by or on behalf of
the Company which is not set out in the Contract.

2.3 Each Order for Goods by the Buyer from the
Company shall be deemed to be an offer by the
Buyer to buy Goods subject to these Conditions
and any terms specified in the Quotation. The
Buyer shall be responsible for ensuring that the
terms of the Order and any Specification are com-
plete and accurate.

2.4 Where a Quotation relates to a proposed con-
tract for the supply of Bespoke Goods the Com-
pany will within a reasonable period following re-
ceipt of an Order from the Buyer (and payment of
the cost of producing samples and if applicable
a PPAP) produce samples of Goods and a PPAP.
The Buyer shall be responsible for approving the
Specification and the sample(s) of Goods and
such approval shall be deemed to be confirma-
tion by the Buyer that the sample(s) corresponds
with the (then) Specification (and where there has
been any amendment to any part of the Specifi-
cation that the Buyer accepts and approves those
amendments).The Buyer shall be responsible for
approving the PPAP Package and such approval
shall be deemed to be confirmation by the Buyer
that the PPAP Package is complete, accurate and
complies with all relevant legislation, regulations
and trade and commercial practice.

2.4 The Company reserves the right to charge the
Buyer for any Goods or PPAP Package or samples
in addition to those referred to in Condition 2.4.

2.5 The Contract shall come into existence only on
written acceptance of an Order by the Company.

2.6 A Quotation shall not constitute an offer to the
Buyer and is given on the basis that no Contract
shall come into existence except in accordance
with Condition 2.6. A Quotation is valid only for the
period stated therein, provided that the Company
has not previously withdrawn it but the price may
be increased in accordance with Condition 7.3.

2.7 Once an Order is accepted by the Company
it can only be cancelled with the consent of the
Company and on terms that the Buyer shall ful-
ly indemnify the Company against costs incurred
for material, expended direct labour and bespoke
tooling.

3 DESCRIPTION

3.1 The quantity (subject to the provisions of
Condition 5.8) and description of the Goods
shall be as set out in the Company’s Quotation
or acceptance of Order.

3.2 In respect of Catalogue Goods any samples,
drawings, descriptive matter, specifications or
produced by the Company and any descriptions
or illustrations contained in the Company’s cata-
logues or brochures are produced for the sole pur-
pose of giving an approximate idea of the Goods
described in them. They shall not form part of the
Contract or have any contractual force.

3.3 The Company reserves the right to amend any
Specification or any item specified in Condition
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3.2 if required by any applicable statutory or regu-
latory requirements.

3.4 To the extent that the Goods are to be manu-
factured or any process applied to them in accord-
ance with a Specification wholly or partly supplied
by the Buyer the Buyer shall indemnify and keep
indemnified the Company against all liabilities,
costs, expenses, damages and losses (including
any direct, indirect or consequential losses, loss
of profit, loss of reputation and all interest, pen-
alties and legal and other reasonable professional
costs and expenses) suffered or incurred by the
Company for actual or alleged infringement of a
third party’s intellectual property rights arising out
of or in connection with the Company’s use of the
Specification and supply of the Goods. This Con-
dition 3.4 shall survive termination of the Contract.

4 ADVICE
4.1 For the purpose of this Condition 4.

4.1.1 “Authorised Officer” shall be a director of
the Company who has signed the Quotation or
Advice.

4.1.2 “Advice” means advice about the Goods
given by the Company or its employees.

4.1.3 “Confirmed Advice” means Advice con-
firmed in writing by an Authorised Officer”

4.2 Any Advice is followed or acted on entirely at
the Buyer’s own risk.

4.3 Subject to Condition 10.2 the Company ex-
cludes all and any liability howsoever arising from
the Buyer following or acting on any Advice or rec-
ommendation nor does the Company guarantee
or warrant any such unconfirmed Advice.

4.4 In respect of any Confirmed Advice the Com-
pany warrants that the Authorised Officer has
used reasonable skill in giving the Confirmed Ad-
vice to a standard which conforms to generally
accepted industry standards.

4.5 Save as set out in Condition 4.4, the Compa-
ny does not warrant any Confirmed Advice or that
any result or objective, whether stated in the Con-
firmed Advice or not shall be achieved or attained
by following or acting on any Confirmed Advice.

4.6 Where the Buyer requires Advice, it is strongly
advised to either obtain independent advice and/
or make a request in writing to the Company for
Confirmed Advice to be given, PROVIDED AL-
WAYS that the Company shall be entitled to adjust
the Contract price to consider any Confirmed Ad-
vice to be given to the Buyer. For the avoidance
of doubt any Contract price quoted or agreed
upon prior to the Company providing Confirmed
Advice is quoted or agreed on the basis that no
Confirmed Advice is required by the Buyer.

5 DELIVERY

5.1 Delivery of the Goods shall be made by either
(i) the Buyer collecting the Goods from the Com-
pany’s premises at any time after the Company
has notified the Buyer that the Goods are ready
for collection or (ii) if different the Company de-
livering or arranging delivery of the Goods to the
location specified by the Buyer and agreed by the
Company (“Delivery Location”).

5.2 Any dates specified for delivery are approx-
imate only and time for delivery is not of the es-
sence. The Company may deliver or make availa-
ble for delivery Good in advance of any specified
delivery date following reasonable notice.

5.3 Delivery of the Goods shall be completed on
the Goods’ arrival and unloading at the Delivery
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Location if delivery occurs in accordance with
Condition 5.1 ii) or on the completion of loading
of the Goods at the Delivery Location if delivery
takes place in accordance with the provisions of
Condition 5.1 (j).

5.4. If the Buyer fails to take or a accept deliv-
ery of the Goods within three Business Days of
the Company notifying the Buyer that the Goods
are ready or attempting to make delivery as the
case may be, then except where such failure is
caused by a Force Majeure Event (as defined in
Condition 13) or the Company’s failure to comply
with its obligations under the Contract then deliv-
ery of the Goods shall be deemed to have been
completed at 9am on the third Business Day after
the day on which the Company notified the Buyer
that the Goods were ready for delivery or collec-
tion and the Company shall store such Goods until
delivery takes place, and charge the Buyer for all
related costs and expenses, including storage and
insurance.

5.5. If ten Business Days after the date on

which the Goods were ready for delivery or collec-
tion, the Buyer has not taken or accepted delivery
of them, the Company may resell or otherwise dis-
pose of part or all the Goods and after deducting
reasonable storage and selling costs and man-
agement time, charge the Buyer for any shortfall
below the price of the Goods or if the Buyer has
already paid for the Goods account to the Buyer
for any excess over the price of the Goods. In the
case of Bespoke Goods, the Buyer accepts that
the Company may be unable to resell them and
the Company shall not be under any obligation to
do so.

5.6 The Buyer shall at its own expense provide at
the Delivery Location adequate and appropriate
equipment and manual labour for loading or un-
loading the Goods as the case may be.

5.7 If the Company delivers to the Buyer a

quantity of Goods of up to 5% more or less than
the quantity ordered, the Buyer shall not be enti-
tled to object to or reject the Goods and shall pay
for such goods at the pro rata Contract rate.

5.8 The Company may deliver the Goods by in-
stalments (and those instalments may differ from
any delivery schedule specified in or attached to
the Quotation or the Order). Any delay in delivery
or defect in an instalment shall not entitle the Buy-
er to cancel any other instalment.

5.9 Each instalment shall be a separate Contract.

5.10 The Company shall not be liable for any de-
lay in delivery or failure to deliver some or all the
Goods arising from: (i) any delay by the Buyer in
supplying the Company with any free issue parts
or components. tooling, packaging, or anything
else required or specified as to be supplied by the
Buyer under the Contract; and or (i) any changes
in the Specification required, requested, or agreed
to by the Buyer; and or (jii) the Buyer amending
the delivery schedule, any delivery date or dates,
delivery location or delivery details; and or

(iv) any amendment to the quantity of Goods re-
quested by the Buyer; and or (v) the Buyer failing
to provide the Company with adequate delivery
instructions or other instructions or equipment
and manual labour relevant to the delivery of the
Goods; and or

(vijany Force Majeure Event.

5.11 The Company shall not be liable for any
partial or non-delivery of Goods (even if caused
by the Company’s negligence) unless the Buyer
gives written notice to the Company of the partial
or non-delivery within 14 consecutive days of the
date when the non-delivered Goods would in the
ordinary course of events have been delivered at
the Delivery Location.

5.12 Other than where Condition 5.7 applies, if the
Company fails to deliver some or all of the Goods
for any reason (other than as referred to in Condi-
tion 5.10 in which case the Company shall have no
liability), and the Company is accordingly liable to
the Buyer, the Company’s liability shall be limited
to the reasonably and properly incurred costs and
expenses incurred by the Buyer in obtaining re-
placement goods of similar quality and description
in the cheapest market available less the price of
the Goods.

6 RISK/TITLE

6.1 Risk in the Goods shall pass to the Buyer on
delivery unless the provisions of Condition 5.5
apply.

6.2 Title to the Goods shall not pass to the Buyer
until the Company has received payment in full (in
cash or cleared funds) for the Goods.

6.3 Until ownership of the Goods has passed to
the Buyer, the Buyer shall: (a) hold the Goods on
a fiduciary basis as the Company’s bailee, and (b)
store the Goods separately from all other goods
held by the Buyer so that they remain readily iden-
tifiable as the Company’s property; (c) not destroy,
deface or obscure any identifying mark or pack-
aging on or relating to the Goods; (d) inform the
Company immediately if the Buyer is or is about to
be subject to any event listed

in Condition 11.1 (d) to (n) inclusive; (e) maintain
the Goods in satisfactory condition and keep them
insured on the Company’s behalf for their full price
against all risks to the reasonable satisfaction of
the Company;

(f) give the Company such information as it may
require from time to time regarding the Goods.
Until title in the Goods passes to the Buyer the
Company may at any lime require the Buyer to de-
liver up the Goods immediately to the Company.

6.4 The Buyer may resell or use the Goods before
title has passed to it in the ordinary course of its
business only.

6.5 If before title to the Goods passes to the
Buyer the Buyer becomes subject to any of the
events set out in Condition 11.1 (a)-(n) inclusive or
the Company reasonably believes that any such
event is “about to happen and notifies the Buy-
er, or the Buyer encumbers or charges the Goods
in any way, then, provided the Goods have not
been resold, or irrevocably incorporated into an-
other product and without limiting any other right
or remedy the Company may have, the Company
may require the Buyer to deliver up the Goods and
if the Buyer fails to do so promptly, the Company
shall have the right to enter any premises of the
Buyer or any third party where the Goods are or
may be stored in order to recover them.

6.6 Where the Company is unable to determine
whether any Goods are the goods in respect of
which the Buyer’s right to possession has termi-
nated, the Buyer shall be deemed to have sold
all goods of the kind sold by the Company to the
Buyer in the order in which they were invoiced to
the Buyer.
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6.7 On any termination of the Contract, the Com-
pany’s rights contained in this Condition 6 shall
remain in full effect.

7 PRICE

7.1 Unless otherwise agreed by the Company in
writing, the price for the Goods shall be the price
set out in the Company’s catalogue or if Bespoke
Goods as set out in the Quotation subject to any
amendment or variation arising under or in ac-
cordance with Condition 7.3.

7.2 The price for the Goods shall be exclusive of
those costs referred to in Condition 8.1 (i) to (iv)
inclusive.

7.3 On receipt of the Customer order the Com-
pany has 7 days to advise of any price change
request due to Customer specified material. The
Customer then has 14 calendar days in which to
acknowledge the change and issue a corrected
Purchase Order. If no acknowledgement from the
customer is forthcoming on the 15th day the order
will be deemed cancelled without loss or conse-
quence to either party.

7.4 The Buyer agrees and acknowledges that the
price for the Goods is based upon the

limitations of liability set out in Conditions 4, 5 and
10 and upon the limited warranties given in Con-
dition 9.

7.5 Where a Minimum Order Amount is specified
in the Quotation the Buyer shall be liable to reim-
burse the Company in full in respect of any tooling
costs incurred by the Company if the Buyer fails to
place Orders which are equal to or more than the
Minimum Order Amount within the time specified
for doing so in the Quotation.

8 PAYMENT

8.1 Subject to Condition 8.4, and unless other-
wise agreed by the Company in writing payment
for the price of the Goods plus (i) any charges
made by the Company to the Buyer in respect of
any tooling required for the Contract or any part
of it; and (i) costs or charges in relation to pack-
aging, loading, unloading, carriage and insurance;
and (i) VAT and any other relevant or similar tax
or taxes or duties due in respect of the supply of
the Goods; and

(iv) the costs of producing samples and or PPAP
and or carrying out any testing or providing any
additional items requested by the Buyer or any
other charges which are specified in the Quota-
tion; is due in cleared pounds sterling (or agreed
currency) on the: (a) last working day of the month
immediately following the month in which the
Goods are delivered or deemed to be delivered
(‘30 day accounts’); or (b) last working day of the
second month immediately following the month
in which the Goods are delivered or deemed to
be delivered (‘60 day accounts’); or (c) the day on
which the Goods are delivered or deemed to be
delivered; or (d) the date of the Order.

8.2 The Company shall notify the Buyer which of
the payment terms set out in Conditions

8.1 (a) to (d) inclusive shall apply and in the ab-
sence of notification Condition 9. 1 (d) shall be
deemed to apply; and the Company reserves the
right at any time to notify the Buyer that it has
changed which of the payment terms set out in
Condition 8.1 apply to it and in the case of any
Goods which the Buyer requires the Company to
export, Condition 8.1 (d) shall apply, and in all in-
stances time for payment shall be of the essence.
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8.3 No payment shall be deemed to have been
received until the Company has received cleared
funds.

8.4 All payments payable to the Company under
the Contract shall become due immediately on its
termination despite any other provision.

8.5 Except with the Company’s written consent
or as required by law the Buyer shall make all
payments due under the Contract in full without
any deductions, set-off, counterclaim, discount,
abatement or otherwise

8.6 If the Buyer fails to pay the Company any sum
due pursuant to the Contract:

8.6.1. 1f the Buyer shall be liable to pay interest to
the Company on such sum from the due

date for payment at the annual rate of 4% above
Barclays Bank base rate from time to time, accru-
ing daily until payments made, whether before or
after any judgment but the Company reserves the
right to claim interest under the Late Payment of
Commercial Debts (Interest) Act 1998: and

8.6.2 the Buyer shall, without prejudice to any
other costs and expenses to which the Company
may be entitled, incur an administrative charge
of £75 plus VAT if the Company is required to in-
struct a third party in respect of the recovery of an
such sum plus the Buyer shall be responsible for
the costs and expenses of such third party and in
addition any court fees which the Company Incurs
in pursuing payment of any sum due under the
Contract; and

8.6.3 the Company shall be entitled to suspend or
cancel all future deliveries of Goods to the Buyer.

8.7 If any variation is agreed between the Compa-
ny and the Buyer regarding payment terms, which
results in credit terms being extended to the Buy-
er, any such variation will cease and t h e amount
of any debt owed will be payable immediately on
the occurrence of any of the matters set out in
Condition 11 .1 (a) to (o) inclusive.

8.8 Without prejudice to any other right or rem-
edy of the Company a payment by the Buyer by
cheque which results in a cheque being referred to
the drawer for whatever reason, will incur an ad-
ministrative charge of £50 plus VAT per cheques
referred payable the Buyer.

8.9 The Company may apply all or any part of any
sum owing by the Company, its subsidiaries, or
associates to the Buyer in relation to any matter
whatsoever in or towards payment of any sum
owing to the Company hereunder. For this pur-
pose, references to the Company or the Buyer
include any company which is a holding compa-
ny, subsidiary or associate of the Company or the
Buyer respectively.

8.10 The Company may appropriate any pay-
ment made by the Buyer to the Company against
amounts that are owed by the Buyer to the Com-
pany for the longest period not withstanding any
prior appropriation of that any purpose other than
that for which payment by the Buyer.

9. QUALITY
9.1 The warranty in Condition 9. 1 does not

extend to any Goods or parts/components of any
Goods not manufactured by the Company in re-
spect of which the Buyer shall only be entitled to
the benefit of any guarantee or warranty given by
the manufacture of the Company.

9.2 The Company warrants (subject always neg-
ligence where such willful damage or to the other

provisions of these Conditions) that the Goods
shall on delivery, and for a period of 12 months
from the date delivery (i) be reasonably fit for any
particular purpose for which the Goods are held
out by the Company; (i) shall conform in materi-
al respects with their full description if Catalogue
Goods or with the Specification or agreed sample
if the Goods are Bespoke Goods; (iii) be free from
material defects in material workmanship.

9.3 Subject always to Condition 9.4 the Company
shall not be liable for a breach of any of the war-
ranties in Condition 9.2 and the Buyer shall not be
entitled to reject the Goods unless:

(a) the Buyer gives written notice of any the Com-
pany so requests, the Buyer defect in the Goods to
the Company within 14 days of the date of delivery
or where the defect was not apparent on reasona-
ble inspection within a reasonable period after the
Buyer discovers any defect or ought reasonable
to have done so and; (b) the Company is given a
reasonable opportunity of examining such Goods
and the Buyer (if asked by the Company) returns
such Goods to the Company ‘s place of business
for the examination to take place there PROVIDED
THAT the Company shall be responsible only for
the reasonably and properly incurred transporta-
tion costs between the Delivery Location and the
Company’s premises or at the Company’s option
, an address nominated by the Company. The
Buyer shall be responsible for the transportation
costs of the Goods to the Company’s premises or
address notified by the Company if the Goods are
not at the Delivery Location or if the Delivery Loca-
tion is outside the UK.

9.4 Notwithstanding Condition 9.3 the Compa-
ny shall not be liable for a breach of any of the
warranties in Condition 9.2 or otherwise under the
Contract if:

(a) the goods were damaged in the course of tran-
sit by a carrier, or (b) the Buyer makes any fur-
ther use of such Goods after giving notice under
Condition 9.3 (a) or (c) the defect or default arises
because or in consequence of the Buyer (or its
employees, agents, sub-contractors or custom-
er) having failed to follow the Company’s oral or
written instructions as to the storage, installa-
tion, fitting, commissioning, use of maintenance
of the Goods or (if there are no oral or written
instructions) good trade or commercial or indus-
try practice regarding the same or the Goods are
damaged or the defect arises due to improper or
negligent fitting, installation, maintenance, storage
or use of the Goods (or any part of them) by the
Buyer or its employees, agents, sub-contractors
or customer; or (d) the Buyer carries out, repairs
or alterations itself (without the Company’s prior
written consent) or brings about changes in the
nature, composition or packaging of the Goods
delivered, or has these carried out or brought
about by third parties, or if the Goods delivered
are used improperly or for any purpose other than
that for which they are meant or made known to
the Company or if the defect of the Goods can be
ascribed to another party in any way; (e) the defect
arises from the result of the Company following in
material respects any drawing, design or any part
of the Specification supplied by the Buyer, or (f)
the defect arises as a result of fair wear and tear
or willful damage or negligence where such willful
damage or negligence is not that of the Compa-
ny’s’ or (g) the Goods differ from their description
(in the case of Catalogue Goods) or their Spec-
ification in the case of Bespoke Goods in either
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case as a result of changes made to ensure they
comply with applicable statutory or regulatory re-
quirements; (h) the Goods are not paid for by the
due date

9.5 Subject always to Conditions 9.3 and 9.4 if
any of the Goods do not conform with any of the
warranties in Condition 9.2 the Company shall at
its option repair or replace such Goods (or the de-
fective part) or refund the price the price of such
Goods at the pro rata Contract rate provided that,
if the Company so requests the Buyer shall return
the Goods or the part of such Goods which is de-
fective to the Company (and Condition 9.3(b) shall
apply as to costs of returning them).

9.6 If the company complies with Condition 9.5 it
shall have no further liability for a breach of any of
the warranties in Condition 9.2 in respect of such
Goods.

9.7 Any Goods replaced shall belong to the Com-
pany and these Conditions shall apply to any re-
paired or replacement Goods which shall be guar-
anteed for the unexpired portion of the 12-month
period referred to in Condition 9.2

10. LIMITATIONS AND EXCLUSIONS OF LIA-
BILITY

10.1 All warranties, conditions, and other terms
implied by statute or common law (save for the
conditions implied by section 12 of the Sale of
Goods Act 1979) including any implied by legisla-
tion or custom in the Country in which the Goods
are manufactured and which are, to the fullest ex-
tent permitted by law, excluded from the Contract.

10.2 Nothing in these Conditions excludes or lim-
its any liability that cannot excluded or limited by
law.

10.3 Subject to Conditions 10.1 and 10.2 notice
and any other Conditions which limit or exclude
liability; 10.3.1 The Company shall not be liable to
the Buyer whether in contract, tort (including neg-
ligence) breach of statutory duty, or otherwise, for
any loss of profit or any indirect consequential loss
arising under Contract; and 10.3.2 the Company’s
total liability to the

Buyer in respect of all other losses arising un-
der or in connection with the Contract, defect
arises in contract, tort (including negligence)
breach of statutory duty or otherwise shall in no
circumstances the Contract Price

11. TERMINATION

11.1 The Company may terminate the Contract
without liability to the Buyer immediately by giv-
ing notice to the Buyer if: (a)the Buyer fails to pay
any amount due under the Contract (as varied) on
the due date for payment and remains in default
for more than 7 days, or (b) the Buyer commits
a breach of an term of the Contract and (if such
breach is remediable) fails to remedy that breach
within a period of 14 days; or (c) the Buyer repeat-
edly breaches any of the terms of this agreement
in such a manner as to reasonably justify the opin-
ion that its conduct is inconsistent with it having
the intention or ability to give effect to the terms
of this agreement or d) the Buyer suspends, or
threatens to suspend, payment of its debts or is
unable to pay its debts as they fall due or admits
inability to pay its or his debts or is deemed unable
to pay its or his debts or as having no reasona-
ble prospect of doing so as within the meaning of
section 123 of the Insolvency Act 1986 or (being
a partnership) has any partner to whom any of the
foregoing apply; or (e) the Buyer commences ne-
gotiations with all or any class of its creditors with
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a view to rescheduling any of its debts, or makes
a proposal for or enters into any compromise or
arrangement with its creditors; or (f) a petition is
filed, a notice is given, a resolution is passed, or
an order is made, for or in connection with the
winding up or bankruptcy (as the case may be) of
the Buyer; or (g) an application is made to court,
or an order is made, for the appointment of an
administrator or if a notice of intention to appoint
an administrator is given or if an administrator is
appointed over the Buyer: or

(h) a floating charge holder over the assets of the
Buyer has become entitled to appoint or has ap-
pointed an administrative receiver; or

(i) a person becomes entitled to appoint a receiver
over the assets of the Buyer or a receiver is ap-
pointed over the assets of the Buyer, (j) a creditor
or encumbrancer of the Buyer attaches or takes
possession of, or a distress, execution or other
such like process is levied or enforced on or sued
against, the whole or any part of the Buyer’s as-
sets and such attachment or process is not dis-
charged within 14 days; or (k) any event occurs,
or proceeding is taken, with respect to the Buyer
in any jurisdiction to which it is subject that has an
effect equivalent or similar to any of events men-
tioned in Condition 11.1 (d) to Condition 11.1 (k)
(inclusive) or () the Buyer suspends or ceases to
carry on all or a substantial part of his or its busi-
ness; or (m) the Buyer, being an individual, dies; or
(n) there is a change of control of the Buyer.

11.2 In the event of terminal on in accordance
with Condition 11.1 the Buyer shall indemnify the
Company against all loss (including profits) costs
(including labour, materials, and tooling costs) and
all other expenses (including legal and profession-
al fees) reasonably incurred by the Company in
connection with the Contract and its termination.

12. ASSIGNMENT

12.1 The Company may at any time assign the
Contract or any part of it to any person, firm, or
company.

12.2 The Buyer shall not be entitled to assign the
Contract or any part of it without the prior written
consent of the Company.

13. FORCE MAJEURE

Neither party shall be liable for any failure or delay
in performing its obligations under the Contract
to the extent that such failure or delay is caused
by a Force Majeure Event. A Force Majeure Event
means any event beyond a party’s reasonable
control, which by its nature could not have been
foreseen or if it could have been foreseen, was
unavoidable, including strikes, lock outs or other
industrial dispute (whether involving its own work-
force or a third party’s) failure of energy sources
or transport network, acts of God, war, terrorism,
riot, civil commotion, interference by civil or mili-
tary authorities, national or international calamity,
armed conflict, malicious damage, breakdown of
plant or machinery, nuclear, chemical or biological
contamination, sonic boom, explosions. collapse
of building structures, fires, floods, storms, earth-
quakes, loss at sea, epidemics, or similar events,
natural disasters or extreme or adverse weather
conditions or default of suppliers or subcontrac-
tors or inability to obtain supplies of adequate or
suitable materials.

13.2 A Force Majeure Event shall not excuse any
failure of the Buyer to pay the Company any sums
due under the Contract by the due date.

14. GENERAL

14.1 Each right or remedy of the Company under
the Contract is without prejudice to any other right
or remedy of the Company whether under the
Contract or not.

14.2 If any provision of the Contract is found
by any court, tribunal, or administrative body of
competent jurisdiction to be wholly or partly ille-
gal, invalid, void, voidable, unenforceable, or un-
reasonable it shall to the extent of such illegality,
invalidity, voidness, voidability, unenforceability or
unreasonableness be deemed “severable” and
the remaining provisions of the Contract and the
remainder of such provision shall continue in full
force and effect.

14.3 Failure or delay by a party in enforcing or par-
tially enforcing any provision of the Contract shall
not be construed as a waiver of any of its rights
under the Contract or in law. Any waiver by a party
of any breach of, or any default under, any provi-
sion of the Contract by the other party shall not
be deemed a waiver of any subsequent breach or
default and shall in no way affect the other terms
of the Contract.

14.4 A person who is not a party to the Contract
shall not have any rights over or in connection with
it.

14.5 The terms of this Contract shall be governed
by English Law and the parties to it accept the ex-
clusive jurisdiction of the English courts

14.6 The Company shall be entitled to vary its
Conditions at any time by giving the Buyer,14
days prior written notice. Any variation to the Con-
ditions or to the terms of the Contract including
the introduction of any additional terms, shall only
be binding when agreed in writing and signed by
the Company.

15. COMMUNICATIONS

15.1 Any notice or other communication given to
a party under or in connection with the Contract
shall be in writing, addressed to that party at its
registered office (if it is a company) or its principal
place of business (in any other case) or such other
address as that party may have specified to the
other party in writing in accordance with this Con-
dition and shall be delivered personally, sent by
pre-paid first class post, recorded delivery, com-
mercial courier, fax or e-mail.

15.2 A notice or other communication shall be
deemed to have been received: if delivered per-
sonally when left at the address referred to in
Condition 15.1; if sent by prepaid first class post
or recorded delivery. at 9.00am on the second
business day after posting; if delivered by com-
mercial courier, on the dale and at the time that
the courier’s delivery receipt is signed or if sent by
fax or e-mail, one business day after transmission.
The provisions of this Condition 15 shall not apply
to the service of any proceedings or other docu-
ments in any legal action.

16. ADDITIONAL SPECIAL TERMS AND CON-
DITIONS

Where any conflict exists between these Condi-
tions and any Additional Special

Terms and Conditions which apply the latter shall
prevail.

ADDITIONAL SPECIAL TERMS AND CONDI-
TIONS EXPORT GOODS

Where the Buyer’s usual place of business is out-
side the United Kingdom and/or the Goods are
to be exported or delivered outside of the United
Kingdom the following additional special terms
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and conditions shall apply:

(i) Sections 32(2) and 32(3) of the Sale of Goods
Act 1979 shall not apply. (i) The international rules
for the interpretation of trade terms of the Inter-
national Chamber of Commerce (Incoterms) shall
apply unless stated otherwise in the Quotation
provided always that to the extent of any incon-
sistency between the Incoterms and these Condi-
tions then the latter shall prevail.

(i) The Company shall have no liability in respect

of and the Buyer warrants to the Company the
Buyer’s compliance with all local laws and regu-
lations applicable to the Goods in any territory or
jurisdiction to which the Goods are to be exported
concerning design, manufacture, construction,
composition, packaging, labelling and safety. (iv).
Except where the Company agrees in writing to
the contrary, the Buyer and not the Company shall
be responsible for obtaining all and any licenses,
registrations, permits or approvals necessary or
advisable for the exportation and or importation
and use of the Goods in any territory or jurisdic-
tion to which they are to be exported or delivered
or used.

BESPOKE GOODS

In the case of Bespoke Goods the following addi-
tional special terms and conditions shall apply: (i)
the Company’s obligation is limited to manufac-
turing or modifying or procuring the manufacture
or modification of such Goods within the specifi-
cations, drawings or requirements provided by the
Buyer (except where in consultation with the Buy-
er the Company has varied the same), and to the
use of individual components and processes of
satisfactory quality; (i) subject to Conditions 10.1
and 10.2 the Company excludes all liability for all
and any damage or loss including loss of profits
whether direct or indirect or any consequential or
indirect loss whether arising in contract, tort (in-
cluding negligence), breach of statutory duty or
otherwise which may arise from any use to which
the Buyer puts the Bespoke Goods which is not
made known to the Company prior to formation of
the Contract and in particular the said Goods are
not guaranteed or warranted to be fit for any par-
ticular purpose not made known to the Company
prior to formation of the Contract.

3 Cullwick Street, Wolverhampton, WV1 2UL | Tel: 01902 495600

birford.co.uk



