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STANDARD TERMS AND CONDITIONS OF BUSINESS 
 
1. General  
(a) Except where inconsistent with any express written agreement to the contrary the following 
conditions shall apply to all contracts between Toolroom Technology Limited (“The Seller”) and its 
customers (“The Buyer”). These conditions shall override any terms of conditions stipulated, 
incorporated or referred to by the Buyer whether in its order or in any negotiations preceding the 
formation of the contract.  
(b) Unless previously withdrawn, the Seller’s quotation will expire 60 days after the date thereof. 
Quotations for goods from stock are made subject to their remaining unsold until receipt of the Buyer’s 
written order.  
(c) No binding contract shall be created until the Seller has given its written acceptance of the Buyer’s 
order, but such acceptance of the Buyer’s order will be deemed to bind the Buyer to the following terms 
and conditions.  
(d) No addition to or modification of the contract terms shall bind the Seller unless agreed by it in 
writing.  
 
2. Drawings and Descriptions  
Although the Seller takes every reasonable precaution to ensure the accuracy thereof, all drawings, 
descriptions, illustrations, data and shipping specifications submitted with the Seller’s quotation or 
contained in its advertising material are approximate only and are supplied as general information. None 
of them shall form part of the contract unless so provided by the Seller in writing.  
 
3. Performance  
(a) Any performance levels quoted by the Seller reflect the Seller’s experience and are such as would be 
expected to be obtained on prescribed tests. However, the Seller can accept no liability if these levels are 
not obtained unless the Seller has given a performance guarantee in its quotation with an agreed sum as 
liquidated damages.  
(b) No machine or component supplied by the Seller is sold with any warranty or condition express or 
implied 

(i) that is of merchantable quality or 
(ii) as to its fitness for any particular purpose unless the Buyer sufficiently explains in writing at 
the time of ordering the purpose for which it is required and makes it clear he is relying on the 
Seller’s skill and judgement and the Seller accepts in writing such requirements. Save as aforesaid 
all express or implied warranties or conditions statutory or otherwise as to quality or fitness for 
any purpose of the goods are hereby expressly excluded.  

 
4. Despatch, Risk and Title  
(a) Although given in good faith, any delivery date or period of time named by the Seller is intended as an 
estimate only and is not and shall not become a term of the contract. Cancellation of orders due to late 
despatch will not be accepted, unless such delay can be agreed as unreasonable.  
(b) In the case of sales other than export sales, the risk in the goods shall pass when the Seller delivers 
them to the Buyer or his agent or in the case of export sales the goods will be deemed to be delivered and 
the risk therein shall pass to the Buyer immediately the goods reach the delivery point specified in the 
Seller’s acceptance of order.  
(c) Legal and beneficial ownership of all goods supplied by the Seller shall remain with the Seller and shall 
not pass to the Buyer until the Seller shall have received full payment for the goods and all other goods 
agreed to be sold by the Seller to the Buyer for which payment is then due then the Buyer shall be in the 
fiduciary position of the Bailee of the goods for the Seller.  
(d) Until as such time as the property in the goods or such machinery or articles with the goods attached 
as aforesaid passes from the Seller (provided that the same have not been sold by the Buyer as aforesaid) 
the Seller shall be entitled at any time to require the Buyer to deliver up the same to the Seller and if the 
Buyer fails to do so forthwith the Seller shall be entitled to enter upon any premises of the Buyer or any 
third party where such goods, machinery or articles may be and take possession thereof.  
The goods shall be at the risk of the Buyer from the time the goods are delivered to the Buyer. Until the 
Buyer shall either have made payment for the goods to the Seller or attached the goods to machinery or 
other manufactured articles as hereinafter mentioned, the Buyer shall keep the goods in such fiduciary 
capacity for the Seller and shall store the goods in such a way that they are readily identifiable as being still 
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owned by the Seller. If before the Buyer shall have made full payment for the goods to the Seller, the 
Buyer shall attach the goods to machinery or manufactured articles so that the goods shall become part 
thereof then legal and beneficial ownership or such machinery or articles shall ipso facto on such 
attachment pass and be transferred to the Seller until such payment in full as aforesaid. Until the Buyer 
shall have made full payment to the Seller for the goods so attached, the Buyer shall keep such machinery 
or articles in such fiduciary capacity for the Seller and shall store such machinery or articles in such a way 
as to be readily identifiable as being owned by the Seller.  
 
5. Carriage  
The Seller accepts no responsibility for damage to, or loss or non delivery of the goods or packaging 
thereof beyond the place at which the Seller contracts to deliver the same. Up to such place the Seller will 
not be liable for damage to or loss or non delivery of the goods or any part thereof unless:  

(i) in the case of damage the Buyer (a) notifies in writing the Seller and the carrier concerned of 
the occurrence of the damage as soon as the Buyer is or ought reasonably to have been aware 
thereof and (b) notifies the Seller in writing with detailed particulars of the same within 7 days 
after termination of the transit and;  
(ii) in the case of loss or non delivery the Buyer (a) notifies the Seller and the carrier concerned in 
writing within 14 days after the date on which the transit of the goods was terminated or would 
have terminated in the normal course of events and (b) supplies the Seller with written particulars 
thereof within 21 days after such date.  
Subject thereto the Seller will at its sole discretion repair or replace free of charge the goods 
damaged, lost or undelivered as the case may be, provided that such damage, loss or non delivery 
is due to the default or negligence of the Seller or the employees or agents of the Seller.  

 
6. Price  
(a) All prices for goods in the Seller’s quotation and acceptance of order are, unless otherwise clearly 
stated, the ex-works prices and do not include the cost of packing, delivery or installation.  
(b) The amount of any taxes or other government charge or duty applicable to the goods (including 
without limit Value Added Tax) and the cost to the Seller of conforming with any other legal requirement 
(including acts of parliament or coming into force after the date of the contract shall be added to the 
price of the goods and paid by the Buyer.  
(c) All quotations and prices given by the Seller are based on current costs of manufacture and design, 
having regard to the delivery date quoted, the Seller reserves the right to increase or decrease the quoted 
price at the date of invoicing by the amount by which the cost of labour and materials has increased or 
decreased by reason. 
  
7. Terms of Payment  
(a) Payment shall be made, unless otherwise agreed in writing, in full at the time when the goods are ready 
for despatch. Any further sums which may become due to the Seller over and above the price specified in 
the Seller’s quotation or acceptance of order howsoever arising, shall likewise be paid in full at the time 
when the goods are ready for despatch or, if arising after that time, shall be payable on demand. Unless 
otherwise agreed in writing all payments shall be made in Sterling in England.  
(b) Without prejudice to the Seller’s right to immediate payment the Buyer shall pay interest on any sum 
payable in accordance with the terms of payment at a rate 4% above the Bank of England minimum 
lending rate from the date on which the sum becomes payable until the date of actual payment. Any 
liability whatsoever of the Seller under the contract is conditional upon the terms of payment and upon all 
the Buyer’s other obligations to the Seller under the contact being strictly observed.  
 
8. Installation  
(a) Where installation by the Seller is included, such number of engineers as the Seller deems necessary 
will be sent to carry out the work. The Buyer must provide lifting equipment as necessary together with 
any additional labour which may be required to assist in unloading, lifting or fitting up. If labour is not 
available when required any additional time taken up by the engineers is chargeable to the Buyer. All 
electricians or similar workers shall be provided by the Buyer unless otherwise stated in the specifications. 
Should any extra costs be incurred by the Seller for installation owing to delays or other causes for which 
the Seller is not responsible, such additional costs are to be defrayed by the Buyer.  
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(b) The Buyer shall make good all damage to the Seller’s machines or equipment and indemnify the Seller 
against all actions, costs, claims and demands arising out of the supply of faulty lifting equipment or any 
other equipment supplied by the Buyer or the negligence of the Buyer or its employees or agents.  
(c) Without derogation from the generality of the foregoing the Buyer (i) shall comply with “the relevant 
statutory provisions” as defined by the Health and Safety at Work Act 1974, insofar as they impose duties 
towards the Seller’s employees and (ii) shall do all such things as may be necessary to enable the Seller or 
its employees to comply with the relevant statutory provisions insofar as they affect the Seller or its 
employees in relation to the contract.  
 
9. Warranty  
(a) All goods are guaranteed against faulty workmanship and defective materials for a period of 12 
months from the date of putting the goods into service, or 15 months from date of invoice, whichever is 
the earlier, subject to fair wear and tear.  
(b) This warranty only applies on the following conditions:  

(i) The fault was due solely to defective materials or faulty workmanship.  
(ii) No alterations or repairs have been made to the equipment except with the Seller’s prior 
written consent.  
(iii) Lubricants approved by the Seller have been used continuously and exclusively.  
(iv) There has been no misuse or neglect or improper handling of the goods by the Buyer’s 
servants or agents.  

(c) The aforesaid warranty does not extend to:  
(i) Reconditioned or second-hand goods.  
(ii) Goods not manufactured by the Seller, but the Buyer is in such event entitled to the benefit 
of any warranty given to the Seller in respect thereof and which the Seller is able to enforce at the 
cost of the Buyer.  

(d) The benefit of this warranty may not be assigned by the Buyer. 
(e) Notwithstanding anything contained in the preceding provisions of this Clause, the Seller shall not in 
any event be responsible for any indirect or consequential damage (including without limit loss of profit) 
arising from any breach of the contract and its liability shall not in any case exceed the value of the goods 
sold thereunder. 
(f) In the case of software supplied for control of machines (e.g. customised CAD/CAM software or post 
processors) the Seller offers no guarantee for the safety or performance of any software supplied, and 
explicitly does not provide any warranty against claims for damage to any machine tool, component or 
other equipment as a result of use of the software supplied howsoever caused. 
  
10. Provided Material  
(a) Material provided by the Customer remains the property of the Customer and is to be stored, labelled 
and administered separately. Their use is limited to the orders of the Customer only. The Supplier shall 
supply replacements in the event of reduction of value or loss, for which Supplier is responsible, even in 
the event of simple negligence. This also applies to the transfer of allocated material.  
(b) Any processing or transformation of the material shall take place for the Customer. The Customer 
shall immediately become owner of the new or transformed product. Should this be impossible for legal 
reasons, the Customer and Supplier hereby agree that the Customer shall be the owner of the new 
product at all times during the processing or transformation. The Supplier shall keep the new product 
safe for the Customer at no extra cost and in so doing exercise the duty of care of a merchant.  
 
11. Tools, Patterns, Samples, Confidentiality etc.  
(a) Any tools, patterns, samples, models, profiles, drawings, standard specification sheets, printing 
templates and materials provided by the Customer, as well as any materials derived there from, shall not 
be made available to any third party nor used for any other purpose than those contractually agreed 
except with the prior written consent of the Customer. Such materials shall be protected against 
unauthorized access or use. Subject to any further rights the Customer may demand that such materials 
be returned if the Supplier breaches these duties.  
(b) The Supplier shall not make available to any third party any information obtained from the Customer 
if such information is not already general knowledge or has not been lawfully obtained by the Supplier. 
Insofar as the Customer agrees to any subcontracting to a third party, such third party shall agree to such 
terms in writing.  
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12. Copyright, licences and Intellectual Property Rights 
(a) Software systems provided by the Seller are supplied as a perpetual single user licence assigned to the 
Buyer. The software licence is non-transferrable and cannot be sold or re-assigned without the written 
permission of the Seller. Seller retains copyright and intellectual property rights to the supplied software 
code and documentation which may not be copied or duplicated in any form. 
(b) The Buyer will be required to enter into a software End User Licence Agreement, the terms of which 

can be supplied on request.  

13. Limitation of Liability  
Except as otherwise expressly mentioned in these conditions or for death or personal injury resulting 
from negligence, the Seller shall be under no liability, nor obligation of any kind whatsoever to the Buyer 
in respect of any loss or damage (whether direct, indirect or consequential) suffered by the Buyer in 
respect of any goods supplied if installed by the Seller.  
 
14. Safety etc. 
The Buyer shall ensure the strict observance of operating, maintenance and safety instructions supplied by 
the Seller in relation to the goods and shall indemnify the Seller against any loss, damage provisions or 
claims arising out of any breach of this Clause.  
 
15. Force Majeure  
Should delivery of any of the goods sold under the contract be rendered impossible or affected in 
consequence of inability to secure labour, materials or supplies, act of God, war, riot or civil commotion, 
strike, lock out, fire, floor, drought, act of government or other cause, (whether or not similar in kind to 
any of the foregoing) beyond the Seller’s control, the Seller reserves the right to cancel or suspend 
deliveries without prejudice to its rights to payment for the goods already delivered and the Seller shall 
thereby be under no liability whatsoever to the Buyer whether for consequential loss or otherwise.  
 
16. Buyer’s Breach of Bankruptcy  
If the Buyer shall make default in or commit any breach of the Buyer’s obligations under the contract, or 
if any distress or execution shall be levied upon the Buyer’s goods or if the Buyer offers to make any 
arrangement with the Buyer’s creditors or commits any act of bankruptcy or if any petition in bankruptcy 
shall be presented against the Buyer (other than for the purpose of amalgamation or reconstruction) shall 
be passed or presented or a receiver or manager of any of the Buyer’s assets shall be appointed, then in 
any such event the Seller shall have the right forthwith to terminate the contract by written notice and to 
resell the goods. Any such termination shall be without prejudice to any claim or right the Seller might 
otherwise be entitled to make or exercise for breach of contract and, if the Seller so requests the Buyer 
shall pay the Seller at the then current prices for all the materials allocated and work carried out prior to 
the date of cancellation. Such materials allocated and work carried out shall then become the property of 
and shall be taken over by the Buyer.  
 
17. Reservation Clause  
Customer’s obligation to fulfil this agreement is subject to the proviso that the fulfilment is not prevented 
by any impediments arising out of national and international foreign trade and customs requirements or 
any embargos or other sanctions.  
 
18. Supplementary Provisions  
Insofar as the provisions of these Conditions of Purchase do not regulate certain matters, relevant 
statutory provisions shall apply.  
 
19. Proper Law  
The contract shall be governed in all respects by the laws of England and shall be subject to the 

jurisdiction of the English Court. 


