PANMARBO 


CORDSETS  
CONDITIONS OF SALE OF GOODS

HOME

1. Quotations and Orders

(a) Unless previously withdrawn, the quotation of PANMARBO Limited (“the Company”) is open for a period of 28 days after the date of the quotation and is deemed to be an invitation to treat

(b) All quotations are given, all orders are accepted and all contracts are entered into by the Company for the sale of goods subject to these terms and conditions.  All previous terms and conditions of the Company and any terms or conditions stipulated by the Customer are hereby expressly excluded.  The contract between the Company and the Customer shall incorporate these Conditions of Sale and is constituted by the Company’s acceptance whether by the Company’s form of acknowledgement or otherwise of the Customer’s order and no contractual obligation binding on the Company shall arise until despatch of acceptance in writing by the Company or (if earlier) the Company’s despatch of the Customer’s order.  No additions to or modifications of these terms and conditions shall have effect unless expressly agreed in writing by both parties and expressed to be amendments to these terms and conditions

(c) All orders should quote list numbers (where available) and should be in carton quantities where relevant.

(d) The customer shall be responsible to the Company for ensuring the accuracy of the terms of any order (including any applicable specification) submitted by the Customer and for giving the Company any necessary information relating to the order within a sufficient time to enable the Company duly to perform the contract.

(e) The customer shall give the Company at least 30 day’s written notice of any changes in its order, including changes to specifications, quantities and/or delivery schedule.  The Company may accept such changes at its sole discretion and subject to such terms as it may specify, or may treat the contract as cancelled (subject to the provisions of condition 16).

2. Price

The price of goods is exclusive of VAT and any other applicable tax impost or duty unless otherwise agreed by the Company in writing.  The price of goods is inclusive of costs of carriage to the Customer’s premises in Great Britain except on individual orders having a net value calculated by reference to the Company’s most recent price list of less than £200 which shall be subject to an additional charge of not less than £10 to cover carriage and packing.  Notwithstanding the terms of any acceptance of the Customer’s order by the Company, the price of goods is subject to variation at the time of delivery if the costs of the goods to the Company shall increase in price of materials, parts or labour or by a change in the exchange rate of the currency in which the manufacturer is paid, by the fluctuation in the cost of carriage to the Company or howsoever caused.

3. Payment

The due date for payment shall be the last day of the month following the month of delivery.  The time of payment shall be of the essence of the contract.  Without prejudice to any other rights it may have, the Company reserves the right to charge interest (at a rate equal to one per cent above the base rate for the time being of Barclays Bank plc) on monies remaining outstanding after the due date for payment (both before and after any judgment) and such interest shall accrue from the due date for payment and the Company further reserves the right to cancel any discount it has allowed and to suspend any deliveries to the Customer in the event of any failure by the Customer to comply with these terms and conditions.  Save as agreed in advance in writing by the Company, payment shall be made without withholding, deduction or set off on any account whatsoever.

4.
Packaging Materials
Packing cases and cartons for goods despatched will be provided free of charge by the Company.  All pallets used shall remain at all times the property of the Company and are to be returned to the Company on demand.  The Company reserves the right to alter the method of packing without reference to the Customer.

5.
Damage or Loss in Transit
The Company shall not be liable in respect of any damage to or discrepancy, shortage or loss in transit or any claim that the goods delivered do otherwise not comply with the contract unless the following conditions are satisfied:

(a)
The Customer shall inform the Company in writing

(i) within three days of delivery in the event of any damage,


discrepancy or shortage

(ii) within seven days of delivery in the event that the goods do not


comply with the contract; and

(iii) within twenty-one days of receipt of the Company’s invoice in



the event of total loss

(b)
The Customer shall comply with the requirements of the relevant carrier as to notice in respect of damage, discrepancy, shortage or loss.  In particular the Customer should sign the carrier’s receipt (unexamined if appropriate) and should retain the packing and its contents for the carrier’s inspection.

6.
Delivery
(a)
Delivery of the goods shall be made by the Company delivering the goods to the place of delivery which shall be the Customer’s premises or as otherwise agreed in writing.  On delivery the risk of destruction or loss or of damage to the goods will pass to the Customer unless otherwise agreed in writing.

(b)
Time for delivery shall not be of the essence of the contract.  Any times quoted for despatch are to be treated as estimates only and the Company shall not be liable for failure to despatch within such time.  In case of shortage of supply the Company shall be entitled to allocate goods between customers at its sole discretion without liability to the Customer.

(c) In all cases whether a time for despatch be quoted or not, the time for despatch shall be extended by a reasonable period if delay in despatch is caused by instructions or lack of instructions from the Customer or shortage of supply or as a result of strikes, lockouts, trade disputes, breakdown of plant, accident or any other cause whatsoever beyond the Company’s reasonable control.  Should the Company be prevented from delivering the goods or part thereof by reason of any of the causes set out above the Company shall deliver and the Customer shall take and pay for such part of the goods as the Company shall be able to deliver in accordance with the contract, and it shall remain the Customer’s sole responsibility to ensure that payment is made for any part delivery (including the appropriate amendment to any letter of credit and other international payment arrangements).

(d) If, by reason of instructions or lack of instructions from the Customer, despatch in accordance with the contract is delayed for 14 days after the Customer has been notified that the goods are ready for despatch, the risk in the goods shall pass to the Customer (subject to condition 7) who shall take delivery or arrange for storage and, for the purposes of condition 3, the goods shall thereupon be deemed to have been delivered.  If and for so long as storage facilities permit, the Company may store the goods and the Customer shall pay a reasonable storage charge.

(e) When risk in any goods passes to the Customer insurance becomes the responsibility of the Customer.

(f) Where goods are to be manufactured specifically for the Customer, the Company reserves the right to deliver up to 10 per cent more or 10 per cent less than the quantity ordered (the price being adjusted accordingly) and the quantity so delivered shall be deemed to be the quantity ordered.

(g) Where goods are to be delivered in instalments, each delivery shall constitute a separate contract.

7.
Reservation of Title
(a)
The ownership of goods supplied by the Company to the Customer shall remain with the Company until payment has been made of all sums owing to the Company by the Customer on any account whatsoever and howsoever arising.

(b) While the ownership of the goods remains with the Company the Customer shall store them upon his premises separately from his own goods or those of any other person and in a manner which makes them readily identifiable as the goods of the Company.

(c) 
If any payments due hereunder are overdue in whole or in part the Company may (without prejudice to its other rights) demand the return of, recover and resell the goods or any part of them and may enter upon the Customer’s premises (or such other premises where the goods are stored) by its servants or agents for that purpose.

(d)
The Customer shall not be at liberty to sell on the goods before effect in payment thereof to the Company unless such on-sale is at price not less than the price agreed between the Company and the Customer.  Without prejudice and subject to the rights of the Company in law and equity, if any of the goods shall be sold by the Customer before payment for them has been made that part of the proceeds of sale which represents or is equivalent to the amount owed by the Customer to the Company shall be held by the Customer upon trust for the Company and shall be paid into a separate bank account designated for that purpose.  The Company shall be entitled to trace the proceeds of any such sale(s) into the said bank account (or wherever such proceeds may in fact be located) and the Customer hereby authorises the Company to make enquiries of its bankers (or otherwise as appropriate) relating to such proceeds.

(e)
The Customer shall ensure that the goods are not incorporated in or mixed with or used as part of other goods (“New Goods”) before payment for the goods has been made to the Company although it such incorporation or mixing shall take place the property in those goods which remain identifiable and/or severable from such New Goods shall be and remain with the Company until payment has been made or the New Goods have been sold as aforesaid.  All the Company’s right hereunder in the goods shall extend to such parts of the New Goods and to the proceeds of sale thereof, which shall be held by the Customer in accordance with sub-clause (d) hereof.

(f)
The Customer or any director(s) thereof shall not apply to the Court under section 9 (1) of the Insolvency Act 1986 for the appointment of an administrator without giving 14 days notice to the Company.  From the date of the said notice the Customer shall not be entitled to remain in possession of any of the Company’s goods and the Company may recover and resell the goods and enter upon the premises where the goods are stored in accordance with sub-clause (c) above.  The appointment of an administrator without the aforesaid notice shall be deemed to be a fundamental breach of contract.

(g)
The Customer hereby assigns to the Company all rights the Customer has or may have against purchases of the goods from the Customer.

(h)
Each of the following foregoing sub-clauses shall so far as the context thereof permits be read and construed independently of the other sub-clauses so that if one or more should be held to be invalid for any reason whatsoever then the remaining sub-clauses shall be valid to the extent that they are not held to be invalid.

8.
Descriptions and Specifications
(a)
Descriptive matter, illustrations, dimensions and weights issued by the Company are to be regarded as being for guidance only and are not binding on the Company in any way.  In pursuance of the Company’s policy of product improvement it reserves the right to alter designs and patterns without prior notice.

(b)
Where goods are to be manufactured specifically for the Customer, the Customer shall be responsible for checking the accuracy of any specification agreed for the goods and for ensuring the technical suitability of the goods for the Customer’s purposes in all areas where the goods are to be used, and shall confirm its acceptance of the agreed specification to the Company in writing prior to the Company commencing manufacture.  The Customer will be deemed to have accepted the specification if the Customer fails to respond within 3 working days of the Company sending the specification to the Customer.

9.
Guarantee and Liability
The Company will make good by repair (or at its option by replacement) defects which under proper use appear in the goods within a period of twelve calendar months after the goods have been despatched and which arise solely from faulty design, materials or workmanship provided always that defective goods have been returned to the Company if the Company shall have so required the cost of carriage on such returned goods and the cost of re-delivery of the repaired or new goods to be borne by the Company.  The Company cannot entertain claims in respect of any goods which have been re-finished, dismantled or altered in any way.  Subject to this condition and condition 11 below, all conditions, warranties and representations, whether implied by statue or otherwise relating to the goods are hereby excluded insofar as the same can be excluded without such exclusion being void or unenforceable.  Where any valid claim is notified to the Company in accordance with these conditions, the Company shall be entitled at its discretion to repair or replace the goods or refund the price thereof, but the Company shall have no further liability to the Customer.  

Subject to the foregoing, neither the Company nor its employees, agents or independent contractors shall be liable to the Customer for any loss or damage, whether direct or consequential, (including but without limitation loss of profit, revenue or contracts), and howsoever caused or arising.  Nothing in these conditions shall restrict or exclude the Company’s liability in respect of death or personal injury arising out the Company’s negligence.  The statutory rights of consumers are not affected by these conditions.

10.
Indemnity
Save where the Customer is a consumer (within the meaning of the Unfair Contract Terms Act 1977) the Customer will indemnify the Company from and against all costs, charges, claims, expenses and liability arising under the Consumer Protection Act 1987 in respect of the goods.

11.
Patents

The Company will indemnify the Customer against any claim of infringement of letters patent, registered design, trade mark or copyright (published at the date of the contract) by the use or sale of any article or material supplied by the Company to the Customer and against all direct costs and damages which the Customer may incur in any action for such infringement or for which the Customer may become liable in any such action provided always that this indemnity shall not apply to any infringement which is due to the Company   having followed a design or instruction furnished or given by the Customer or to the use of such article or material in a manner or for a purpose outside the UK or to any infringement which is due to the use of such article or material in association or combination with any other article or material not supplied by us and provided also that this indemnity is conditional on the Customer making no admission in respect of such alleged infringement and giving the Company the earliest possible notice in writing of any claim being made or action threatened or brought against the Customer and on the Customer permitting the Company at the  Company’s expense to conduct any litigation that may ensue and all negotiations for a settlement of the claim.  The Customer warrants that any design or instruction furnished or given by him/it shall not be such as will cause the Company to infringe any letters patent, registered design, trade mark or copyright or any other intellectual property right of any third party in the execution of the Customer’s order and shall indemnify the Company against all loss, damages and costs incurred by the Company in respect of any claim for infringement thereof.

12. 
Advice
Advice which the Company or its agents may give to the Customer shall be given in good faith but the Company shall not be liable for any loss or damage arising directly or indirectly therefrom or attributable thereto unless contained in any written representation or statement issued directly by the Company.

13.
Insolvency of Customer
(a)
This clause applies if:


(i)
the Customer makes any voluntary arrangement with its creditors 



or becomes subject to an administration order or (being an



individual or firm) becomes bankrupt or (being a company) goes



into liquidation (otherwise than for the purpose of amalgamation



or reconstruction);

or
(ii)
an encumbrancer takes possession of, or a receiver or 



administrative receiver is appointed over, any of the property or




assets of the Customer;

or
(iii)
the Customer ceases, or threatens to cease, to carry on business;

or
(iv)
the Company reasonably apprehends that any of the events



mentioned above is about to occur in relation to the Customer and



notified the Customer accordingly.

References in (i) to (iv) above to “the Customer” shall, where the Customer is a company, be taken to include any other company in the same group of Companies as the Customer.

(b) If this clause applies then, without prejudice to any other right or remedy available to the Company, the Company shall be entitled to cancel the contract or suspend any further deliveries under the contract without any liability to the Customer, and if the goods have been delivered but not paid for the price shall become immediately due and payable notwithstanding any previous agreement or arrangement to the contrary.

14.
Safety
Without prejudice to the above provisions, where the Company provides the Customer with information about the use for which goods are designed and have been tested and about any conditions to ensure that when put to that use they would be safe and without risks to health, the Customer shall use the goods accordingly and comply with the said conditions and shall ensure that such safety information is drawn to the attention of any other persons to whom the Customer on-sells the goods (whether or not incorporated into other goods).  The Customer shall ensure that the goods shall be selected, installed, commissioned and maintained in accordance with relevant legislation, good engineering practice and under the supervision of suitably qualified personnel.  

Any further information which may be required about the use for which any specific product has been designed and tested or about conditions of use will be supplied on request.  In accordance with the Health & Safety at Work etc Act 1974 all in the supply chain should take steps to ensure that any appropriate information is made available to those concerned.

15.
Statutory and other Regulations
If the cost to the Company of performing its obligations under any contract shall be increased or reduced by reason of making or amendment after the date of its quotation of any law or of any other order, regulation or bye-law having the force of law that shall affect the performance of the Company’s contractual obligations, the amount of such increase or reduction shall be added to or deducted from the contract price as the case may be.

16.
Cancellation


The Customer may not cancel the contract or any part thereof without the consent of the Company, which if given shall be deemed to be on the express condition that the Customer shall indemnify the Company against all loss, damage, claims or actions arising out of such cancellation unless otherwise agreed in writing.

17.
English Law
These terms and conditions and any contract between the Company and the Customer are governed by English Law to the non-exclusive jurisdiction of whose Courts the parties hereto agree to submit.

EXPORT

1.
Conditions
All conditions detailed above apply to international supply contracts (as defined by Section 26 of the Unfair Contract Terms Act 1977) with the addition of the following (which take precedence over the conditions set out above to the extent of any conflict).

2.
Price
The price of goods includes the cost of packing for shipment FOB British Port or Airport except that orders having a nett value of £500 and below shall be subject to an additional charge to cover packing and carriage.  No allowance will be made in lieu of transportation if the Customer accepts delivery at the factory, container depot or at any other inland destination or provides his own transportation or where packing of a lesser standard is required.

3.
Payment
First orders from overseas customers should be accompanied by bank references to enable payment terms to be agreed.  Payment of all amounts due to the Company shall unless agreed in writing by the Company be made by irrevocable letter of credit opened by the Customer in favour of the Company and confirmed by a bank in the UK acceptable to the Company.  Unless otherwise agreed in writing, payment is due on delivery.  Goods shall be deemed to have been delivered when the invoice has been presented in the United Kingdom accompanied by the appropriate documents of title.

4.
Insurance
CIF or C & F arrangement can be made if requested by the Customer, at the Customer’s cost.

PANMARBO Limited, Office 27, Hindley Business Centre, Prospect Mill, Platt Lane, Hindley, Wigan WN2 3PA


