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Techcomlight Limited 
TERMS AND CONDITIONS OF SALE FOR BUSINESS CUSTOMERS 
These conditions govern your relationship with Techcomlight Limited and 
apply only to Business Customers who are not Consumers. All Orders for 
Goods or Services accepted by us will be subject to the following Terms & 
Conditions which will form part of and will govern the Contract of Sale. 
No variations of these Terms & Conditions will be accepted unless agreed 
in writing by Techcomlight Limited. We will not accept inclusion of any 
alternative Terms and Conditions by a Business Customer which conflict 
with, alter or add to these Terms. If you are not a Business Customer then 
please see our Terms and Conditions for Consumers. 
 

1.  DEFINITIONS  
“Additional Charges” means the costs of carriage where applicable, any 
additional packaging, any taxes, duties or other charges levied by any 
Government or authority in respect of or by reason of the sale, delivery, 
export or import of the Goods, courier and messenger costs and any 
other additional charges payable by the Customer in addition to the 
Price;  
“Business Customer” (otherwise referred to as “You”) means a legal 
entity who enters into a legal contract with us to buy Goods and Services 
other than for private use.  
“Conditions” means the terms and conditions set out in these Terms and 
Conditions for Business Customers and include any special terms agreed 
in writing between the Supplier and the Business Customer; 
“Contract” means each contract for the sale and purchase of the Goods 
made in accordance with these Conditions; 
 “Delivery Address” means the point to which the Goods are to be 
delivered as set out in the Order Confirmation or as otherwise agreed 
between the parties in Writing; 
“Goods” means the Goods (including any instalment of the Goods or any 
parts for them) which We supply in accordance with these Conditions; 
“Intellectual Property Rights” all patents, rights to inventions, utility 
models, copyright and related rights, trade marks, service marks, trade, 
business and domain names, rights in trade dress or get-up, rights in 
goodwill or to sue for passing off, unfair competition rights, rights in 
designs, rights in computer software, database right, topography rights, 
moral rights, rights in confidential information (including know-how and 
trade secrets) and any other intellectual property rights, in each case 
whether registered or unregistered and including all applications for and 
renewals or extensions of such rights, and all similar or equivalent rights 
or forms of protection in any part of the world 
“Order Confirmation” means our written acceptance of your order 
“Price” means the price due from You, plus any Additional Charges, 
calculated in accordance with Condition 3;  
“Services” means Services and Support provided by us in accordance 
with these Conditions; 
“Supplier” (otherwise referred to as “We”) means Techcomlight Limited 
a company registered in England and Wales with company number 
12058395 and registered office at 6 Corunna Court, Corunna Road, 
Warwick, CV34 5HQ; 
“Supplier Materials” all materials, equipment, documents and other  
property of the Supplier 
 “Working Days” means a day from Monday to Friday 9.00am to 5.00pm 
other than a public or bank holiday in England;  
“In Writing” and any similar expression, includes communications by 
post facsimile transmission and email but excludes text messages.  
 

2.  BASIS OF THE SALE 
2.1 We shall sell the Goods and/or Services in accordance with any 
written quotation of the Supplier which is accepted by You or written 
order of the Customer which is accepted by us, subject in either case to 
these Conditions, which shall govern the Contract to the exclusion of any 
other terms and conditions. 
2.2 We will accept your offer and create a Contract with You by sending 
to You an Order Confirmation once we have confirmed availability of the 
Goods or Services, verified your payment details as necessary and 
prepared the Goods for dispatch. We reserve the right to obtain 
validation of your payment details before providing You with any Goods 
or Services.  
2.3 The Order Confirmation will be binding on You unless there is an 
unacceptable discrepancy between the Goods or Services that You 
ordered and those detailed in the Order Confirmation. You should notify 
us as soon as You become aware of any such discrepancy and in any 
event prior to the dispatch of the Goods. 
2.4 No variation to these Conditions shall be binding unless agreed in 
Writing by us. 
2.5 We make every effort to supply the Goods as advertised but reserve 
the right to supply the Goods subject to minor variations in actual 
dimensions and specifications where these are changed by the 
manufacturer. Any such minor variation will not give You the right to 
cancel or rescind any Order or Contract made with us. Images of Goods 
are provided for illustrative purposes only; the actual Goods You receive 
may differ from the image displayed in brochures or on our website. 
2.6 When You place an Order, you are undertaking to us that:  
2.6.1 all details You provide to us for the purpose of purchasing Goods or 
Services are correct, and  
2.6.1 the credit or debit card You use to make a purchase from us is your 
own card, that You are authorised to use it, and that there are sufficient 
funds or credit facilities to cover the cost of any Goods or Services You 
order from us.  
2.7 Cancellation of Orders.  
Other than in accordance with clause 2.3, we do not accept cancellation 
of orders by Business Customers once an Order Confirmation has been 
sent as many Orders are dispatched on the same day the Order is placed, 
except with the agreement in Writing by us and on terms that the 
Business Customer indemnifies us in full against all loss (including loss of 
profit), costs (including the cost of all labour and materials used), 
damages, charges and expenses incurred by us as a result of cancellation. 
We cannot accept cancellation of an Order for bespoke Goods which 
have been produced to your specific requirements. 

 

3.  SPECIFICATIONS 
3.1 If the Goods are to be manufactured or any process is to be applied 
to the Goods by us in accordance with a specification submitted by the 
You, You shall indemnify us against all loss, damages, costs and expenses 
incurred by us in connection with any claim for infringement of any 
patent, copyright, design, trade mark or other intellectual property 

rights. We give no warranty that any Goods based on the specification by 
You will be fit for their intended purpose.  
3.2 We may make any changes in the specification of the Goods and/or 
Services which are required to conform to any applicable statutory or EC 
requirements or which do not materially affect their quality or 
performance. We shall at our discretion pass on costs to You for such 
changes requested by You. 
3.3 All drawings, designs, specifications and other information provided 
by us are confidential and all rights of copyright ownership and other 
intellectual property rights in respect of them shall remain vested in us 
and shall not pass You. 
 

4.  QUOTATIONS 
4.1 Quotations shall remain open for a period of 30 days from the date 
of the quotation unless some other period is specified in the quotation 
and shall not be subject to any retention unless specifically agreed by us 
in writing.  
4.2 All quotations and price lists shall not constitute offers by us and are 
subject to withdrawal at any time by us without prior notice. 
4.3 Any acceptance of any quotation or price list will constitute an offer 
by You to purchase the Goods and the Contract shall only be made when 
the We issue the Order Confirmation or if no Order Confirmation is 
issued when the Goods are delivered in accordance with Condition 6 and 
the Conditions shall be deemed to be incorporated into the Contract. 
4.4 Quotations may be subject to site survey for which we may levy a 
charge at our discretion. 
4.5 Quotations are issued on the basis that You have carried out a 
structural survey by a suitably qualified person who has deemed their 
intended structure to be suitable for the installation of Goods supplied 
by us. 
4.6 We reserve the right to withdraw or amend a quotation at any time 
before receipt of an unqualified order from You and each quotation shall 
be deemed withdrawn unless accepted within the period for acceptance 
stated on the quotation, or if no such period is stated, 30 days from the 
date of the quotation.  
 

5.  PRICE OF GOODS/SERVICES 
5.1 The price of the Goods and/or Services shall be the price specified on 
our Order Confirmation or, if none, the price specified in our quotation 
or, if none, our published price list current at the date of supply of the 
Goods and/or Services shall apply. 
5.2 We may vary the price of the Goods and/or Services at any time 
before delivery to reflect any change in the cost to us which is due to any 
factor beyond our control (including, without limitation, foreign 
exchange fluctuation, currency regulation, increase in the costs of 
labour, materials or other costs of manufacture), any change in delivery 
dates, quantities or specifications for the Goods and/or Services which is 
requested by You, or any delay caused by any instructions from You or 
failure by You to give us adequate information or instructions. 
5.3 All prices given by us are on an ex works basis and exclude VAT and 
other duties and You shall be liable to pay those duties and our charges 
for transport, packaging and insurance. 
 

6.  TERMS OF PAYMENT 
6.1 We shall be entitled to invoice You for the Price and any Additional 
Charges at any time after the Contract has been made.  
6.2 Unless We have agreed otherwise in Writing all invoices must be paid 
by You in full at point of sale once order has been accepted by us without 
any set off or other withholding. Time for payment of our invoices shall 
be of the essence of the Contract. 
6.3 Notwithstanding Condition 4.2 We reserve the right in any case 
(without any reason being given) to require You to make payment in full 
for any order prior to delivery.  
6.4 If any payment due to us by You under this or any other contract is 
not made strictly in accordance with Condition 6 or any credit account or 
other terms agreed by us in Writing the following provisions shall apply: 
6.4.1 all invoices which are unpaid under this and any other contract 
(irrespective as to whether or not payment has fallen due) shall become 
immediately payable in full; and 
6.4.2 We reserve the right to: 
6.4.2.1 cancel the Contract or any other order or contract (or any part or 
parts thereof) or suspend deliveries.  Any claims by us against You in 
respect of any cancelled orders or otherwise shall not be prejudiced in 
anyway; 
6.4.2.2 sell or otherwise dispose of the Goods and/or any goods which 
are the subject of any order by You, whether or not appropriated 
thereto, and apply the proceeds of sale to the overdue payment; 
6.4.2.3 charge You interest (both before and after judgment) on any 
amount unpaid from the date of the invoice at the rate of 8% above the 
Bank of England base rate from the date any invoice becomes overdue in 
accordance with the Late Payment of Commercial Debts (Interest) Act 
1998; 
6.4.2.4 appropriate any payment made by You to such of the Goods (or 
goods supplied under any other contract) as We may think fit;  
6.4.2.5 unilaterally vary your credit available and/or payment terms for 
future orders; and 
6.4.2.6 charge You in full for all and any losses, liabilities, compensation, 
costs, charges and expenses (both before and after the issue of any 
proceedings and irrespective of whether awarded by the court)  
sustained or incurred by us in connection with the recovery or attempted 
recovery of any such overdue payments and any interest accruing 
thereon.  
6.5 We may refuse to accept any order from or to deliver any Goods to 
You where the invoice for those Goods would result in You owing us a 
sum greater than any limit of credit agreed by us. 
6.6 The level of credit provided by us to You is entirely within our 
discretion and we may without prior notice to You reduce or withdraw 
the level of credit at anytime. 
6.7 Our invoices are calculated by computer and nett invoice prices are 
calculated to two decimal places. 
 

7.  DELIVERY OF GOODS 
7.1 Unless otherwise agreed between the parties the Goods shall be 
deemed delivered when they are: 
7.1.1 delivered to the Delivery Address by us, or our courier and Proof of 
Delivery signed for; or 
7.1.2 where we have agreed to make the Goods available for collection, 
when they are collected from our Premises and signed for by You or your 
representative.  
7.2 Risk in the Goods shall pass to You in accordance with Condition 10.1.  

7.3 Offers to supply Goods from stock or on or within a given time period 
are made subject to the availability of the Goods at a given time. Whilst 
every effort is made to meet collections, delivery arrangements or 
performance dates these are approximate only and unless otherwise 
expressly stated time is not of the essence for delivery or performance 
We will not be liable in any circumstances for the consequences of any 
delay in delivery or performance or failure to deliver or perform. 
7.4 No delay shall entitle You to either refuse to take delivery of the 
Goods or refuse to make payment of any invoice or part of any invoice 
issued by us or to claim that the Contract has been repudiated. 
If You cannot accept delivery, We may re-arrange delivery provided that 
We reserve the right to charge You for any delivery costs incurred.  
7.5 Upon delivery of the Goods, You will be asked to sign a Proof of 
Delivery to acknowledge safe receipt. It is your responsibility to ensure 
that the number of packages delivered corresponds with the number 
stated on the delivery note. Where a discrepancy occurs or where there 
is evident damage to the packaging, You should either note this on the 
Proof of Delivery or refuse delivery of the Goods.  
7.6 We shall not be liable for discrepancies or damage evident on 
delivery where You accept delivery and sign the Proof of Delivery 
without amendment.  
7.7 You may request a Proof of Delivery, provided that this request is 
made within 30 days of the dispatch confirmation and We shall use 
reasonable endeavours to provide such proof. Thereafter, delivery shall 
be deemed to have been successfully completed. 
7.8 Where delivery is made by us to You, We will consider a claim by You 
in respect of loss or damage in transit only if You: 
7.8.1 give Written notice to us within 48 hours after delivery or non-
delivery of the Goods; and 
7.8.2 comply in all respects with our carrier’s conditions of carriage for 
notifying claims for loss or damage in transit where the Goods are 
transported by our carrier. 
7.9 We shall be entitled to make good any shortage or non-delivery of a 
consignment of the Goods. 
7.10 Should You refuse to take delivery of the goods, We reserve the 
right to charge You any and all storage costs incurred. 
7.11 Delivery may be made in installments with prior agreement with us, 
at our discretion. 
 

8.  RETURNS 
8.1 Other than the express provisions set out in these Terms, all other 
terms and the implied terms or warranties relating to the supply of 
goods or services are excluded to the fullest extent permitted by English 
law.  
8.2 In the event that You need to return Goods, then You must notify us 
of every return so that we are able to administratively process the 
return, otherwise We have no means of identifying the Goods being 
returned and this may result in difficulties in returning monies.  
8.3 In the event that any Goods Delivered to You do not correspond with 
the Goods in the Order Confirmation, or have been Delivered to You by 
mistake, then You will be under a duty to take reasonable care of such 
Goods and to contact us within 48 hours of delivery. We will then 
arrange for a courier to collect the Goods and replacements to be 
supplied on a credit and recharge basis. We shall under no circumstances 
whatsoever be liable to You for any loss of profit, loss of business, 
business interruption, loss of business opportunity, or any indirect or 
consequential loss arising as a result of goods that do not correspond 
with the Goods in the Order Confirmation, or have been Delivered to you 
by mistake. 
8.4 Care of Goods to be Returned  
Whilst in possession of the Goods You will be under a duty to take 
reasonable care of them. We reserve the right to refuse a refund on 
Goods returned which have been made unfit for resale or damaged 
whilst in your possession. It is your responsibility to package and secure 
the Goods prior to collection to prevent damage during return to us. 
8.5 Address for Returns of Goods  
If You return Goods to us for whatever reason, Goods should be 
delivered to: Techcomlight Limited, 68 Albion Court, Attleborough Road, 
Nuneaton, Warwickshire, CV11 4JJ. 
8.6 If We arrange for courier collection of Goods, this will normally take 
place between 9.00am and 5.30pm Monday to Friday and it is your 
responsibility to ensure that a representative will be present at the 
collection address when the courier arrives. 
8.7 Return For Credit  
8.7.1 In the event that We, at our absolute discretion, agree to accept 
the return for credit of unwanted products, the Goods must be returned 
with our prior written agreement within 14 days of delivery. The Goods 
must be unopened, with the manufacturers’ seals intact and in perfect 
re-saleable condition. All Goods returned in these circumstances will be 
subject to a re-stocking fee of 20% of the invoice price.  
8.7.2 Any Goods returned unopened and in re-saleable condition, 
outside of the 14 days specified in clause 8.7.1 may be returned for 
credit subject to our absolute discretion and shall be decided by us on a 
case-by-case basis. All Goods returned in these circumstances will be 
subject to a 30% re-stocking fee.  
8.8 Provision of Services  
(a) We accept no liability for Products installed which have subsequently 
been altered or configured by persons other than ourselves or our 
agents. 
8.9 If You have ordered a service such as installation service and cancel 
your order once you have agreed an installation date, we reserve the 
right to apply cancellation charges according to the notice period given 
by you (as below) because we will incur costs which we cannot recover.  
Notice given by You prior to % refund of  
agreed installation date  installation charge 
5 full working days or more  100% 
4 full working days  75% 
3 full working days  50% 
2 full working days  25% 
1 full working day or less  0 
8.10 We shall not be responsible for removing the goods or ‘making 
good’ following your cancellation of installation. 
8.11 To exercise your right of cancellation, You must give a clear 
statement to us, ideally by hand, post, fax or email, to the address, fax 
number or email address shown at the bottom of this page, giving details 
of the services ordered and (where appropriate) details of their delivery. 

8.12 If goods have been ordered, but not yet delivered, and the 
order is cancelled, the cancellation will be subject to a £20+VAT 
administration fee. 
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9.  RISK AND TITLE 
9.1 Risk in the Goods shall pass to You: 
9.1.1 at the time of delivery in accordance with Condition 7; or  
9.1.2 if You wrongfully fail to take delivery, risk shall pass to You at the 
time when We have tendered delivery of the Goods or where We are not 
responsible for delivery of the Goods to premises other than its own at 
the time when We notify You that the Goods are available for collection. 
9.2 Notwithstanding delivery and the earlier passing of risk, title in the 
Goods supplied by us shall remain with us and shall not pass to You until 
the Price, any Additional Charges and all sums due under the Contract 
and any other contract between the parties, including any interest, has 
been paid in full.  
9.3 Until title passes, You shall hold the Goods as fiduciary agent and 
bailee for us and shall keep the Goods separately and properly stored, 
protected, insured and marked so that they can at all times be identified 
as the property for us. You agree not to incorporate the Goods into any 
structure or building until they are paid for.  Subject to this, and until 
title passes You shall be entitled to resell or use the Goods in the 
ordinary course of its business, but such permission will cease on 
termination of the Contract. You shall account to us for the proceeds of 
sale or otherwise of the Goods pursuant to this permission, on 
termination of the Contract. 
9.4 We may at any time before title passes and without any liability to 
You: 
9.4.1 repossess and dismantle and use or sell all or any of the Goods and 
by doing so terminate your rights to use sell or otherwise deal in them; 
and 
9.4.2 for the purposes of Condition 9.4.1 or for the purposes or 
determining what if any Goods are held by You and inspecting them, 
enter any premises of or occupied by You. 
9.5 We can exercise the rights to Goods for which title has not passed to 
You and hereby grant full and irrevocable rights of way and entry to all 
parts of any property owned or occupied by You upon which the Goods 
are situated. 
9.6 We may maintain an action for the Price, any Additional Charges and 
all sums payable under the Contract notwithstanding that title in the 
Goods may not have passed to You. 
9.7 Nothing in the Contract will constitute You to be acting as the agent 
of us in respect of any re-sale of the Goods by You so as to confer upon a 
third party rights against us. 
 

10. LIMIT OF RESPONSIBILITY AND PRODUCT WARRANTY  
10.1 It shall be the responsibility of the Customer to: 
10.1.1 carefully inspect and check the Goods as soon as practicable after 
receipt thereof to ensure that they are in accordance with the order 
placed by You. This should preferably be done before Proof of 
Delivery/signature of our delivery note or failing that within 48 hours of 
receipt of the Goods after which period You shall be deemed to have 
accepted the Goods and we shall have no liability for any defect or 
failure (subject to Condition 10.3) and You shall be bound to pay the 
Price as if the Goods had been delivered in accordance with the Contract. 
You agree that such a period is reasonable. Your rights of acceptance 
and/or rejection of the Goods shall be constructed in all respects in 
accordance with this Condition and any other rights for You in respect of 
acceptance, and/or rejection whether statutory or otherwise are hereby 
excluded; and 
10.1.2 take all steps which are reasonably practicable to mitigate any 
loss in respect of any Goods which are defective and we shall not be 
responsible for any loss which would have been avoided if such steps 
had been taken. 
10.2 In the event of any claim being made under this Condition 10 by 
You, You shall give us reasonable opportunity to inspect the Goods in the 
same condition as they were at delivery after discovery of the defect 
with us to be the sole arbiter as to whether the Goods are defective and 
liability will not be accepted unless this procedure is followed. 
10.3 We shall not be liable for breach of warranty under Condition 10.4 
if: 
10.3.1 You make any further use of the Goods after giving notice under 
Condition 10.4; or 
10.3.2 You alter or repair the Goods without the written consent of us; 
or  
10.3.3 the defect arises after the Goods have been installed, erected, 
subjected to any process or processes or otherwise used by You or 
others beyond our control in the manner contrary to our 
recommendation, or to good practice. 
10.4 We will repair or replace (at its sole option) Solatube Daylighting 
System Components (excluding electrical options) found by us to be 
faulty or defective within a period of 10 years from the date of sale, but 
strictly subject to such faulty Products being returned to us. Where 
products are replaced the warranty period runs from date of sale of the 
original Products. Solatube electrical components have a similar 
warranty, but only for a period of 5 years from the date of sale unless 
otherwise stated. Non-Solatube branded or bespoke products are 
subject to the manufacturer’s warranty. Solatube Daylighting System 
components consist of roof domes, roof flashing bases onto which the 
dome is fastened, diffusers and diffuser ceiling mountings, reflective 
tubing, plastic, rubber or metal seals, gaskets, tapes and fasteners. These 
warranties are subject to You completing and returning our warranty 
card or website warranty form promptly after purchase. Statutory rights 
are not affected.  
10.5 To the extent permitted by law we disclaim all other warranties 
with regards to the Products either expressed or implied including but 
not limited to any implied warranties of satisfactory quality or fitness for 
any particular purpose.  
10.6 Techcomlight Limited is not responsible for nor does this warranty 
apply to:  
a) Labour or installation of the products 
b) Product or performance defects as a result of installation not in 

Defects or damages arising out of shipment by common carriers, 
private transportation or other means of transportation 

c) Defects or damages arising out of improper handling or cleaning, 
accidents, acts of God, intentional acts, misuse or abuse, or any other 
circumstances beyond the control of Techcomlight Limited. 

d) Condensation or any water damage resulting from condensation 
e) Products subject to stress resulting from (i) localized application of 

heat, (ii) movement of building and/or building components, or (iii) 
expansion or contraction of framing members 

f) Accessories, flashing or other installation materials manufactured or 
sold by persons other than Techcomlight Limited. 

 

11. LIMITATION OF LIABILITY: THE CUSTOMER’S ATTENTION IS 
PARTICULARLY DRAWN TO THIS CLAUSE. 
11.1 Nothing in these Conditions shall limit or exclude the Supplier’s 
liability for: 
(a)  Death or personal injury caused by its negligence, or the negligence 
of its employees, agents or subcontractors; 
(b)  fraud or fraudulent misrepresentation; 
(c)  breach of the terms implied by section 2 of the Supply of Goods and 
Services Act 1982 (title and quiet possession); 
(d)  Breach of the terms implied by section 12 of the Sale of Goods Act 
1979 (title and quiet possession); or 
(e)  defective products under the Consumer Protection Act 1987. 
11.2 Subject to clause 11.1 
(a)  the Supplier shall under no circumstances whatsoever be liable to 
the Customer, whether in contract, tort (including negligence), breach of 
statutory duty, or otherwise, for any loss of profit, or any indirect or 
consequential loss arising under or in connection with the Contract; and  
(b)  the Supplier’s total liability to the Customer in respect of all other 
losses arising under or in connection with the Contract, whether in 
contract, tort (including negligence), breach of statutory duty, or 
otherwise, shall in no circumstances exceed £5,000,000. 
11.3  Except as set out in these Conditions, all warranties, conditions and 
other terms implied by statute or common law are, to the fullest extent 
permitted by law, excluded from the Contract.   
11.4  this clause 11  shall survive the termination of the Contract. 
 

12. TERMINATION 
12.1 Without limiting its other rights or remedies, each party may 
terminate the Contract with immediate effect by giving written notice to 
the other party if: 
(a)  the other party commits a material breach of its obligations under 
this Contract and (if such breach is remediable) fails to remedy that 
breach within 30 days after receipt of notice in writing of the breach. 
(b)  the other party 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 debts or (being a company) is deemed unable to pay its debts 
within the meaning of section 123 of the Insolvency Act 1986 or (being 
an individual) is deemed either unable to pay its debts or as having no 
reasonable prospect of so doing, in either case, within the meaning of 
section 268 of the Insolvency Act 1986 or (being a partnership) has any 
partner to whom any of the foregoing apply. 
(c)  the other party commences negotiations with all or any class of its 
creditors with a view to rescheduling any of its debts, or makes a 
proposal for or enters into any compromise or arrangement with its 
creditors other than (where a company) for the sole purpose of a 
scheme for a solvent amalgamation of that other party with one or more 
other companies or the solvent reconstruction of that other party. 
(d)  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 of the other party 
(being a company) other than for the sole purpose of a scheme for a 
solvent amalgamation of the other party with one or more other 
companies or the solvent reconstruction of that other party 
(e)  the other party (being an individual) is the subject of a bankruptcy 
petition or order. 
(f)  a creditor or encumbrancer of the other party attaches or takes 
possession of, or a distress, execution, sequestration or other such 
process is levied or enforced on or sued against, the whole or any part of 
its assets and such attachment or process is not discharged within 14 
days 
(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 other 
party (being a company) 
(h)  a floating charge holder over the assets of the other party (being a 
company) has become entitled to appoint or has appointed an 
administrative receiver. 
(i)  a person becomes entitled to appoint a receiver over the assets of the 
other party or a receiver is appointed over the assets of the other party. 
(j)  any event occurs, or proceeding is taken, with respect to the other 
party in any jurisdiction to which it is subject that has an effect 
equivalent or similar to any of the events mentioned in clause 12.1 (b) to 
clause 12.1(i) (inclusive). 
(k)  the other party suspends, threatens to suspend, ceases or threatens 
to cease to carry on, all or substantially the whole of its business; or 
(l)  the other party (being an individual) dies or, by reason of illness or 
incapacity (whether mental or physical), is incapable of managing his 
own affairs or becomes a patient under any mental health legislation. 
12.2 Without limiting its other rights or remedies, the Supplier may 
terminate the Contract 
(a)  by giving the Customer one months' written notice 
(b)  with immediate effect by giving written notice to the Customer if the 
Customer fails to pay any amount due under this Contract on the due 
date for payment 
12.3 the Customer may terminate the Contract by giving the Supplier not 
less than three months’ written notice. 
12.4  Without limiting its other rights or remedies, the Supplier shall 
have the right to suspend the supply of Services or all further deliveries 
of Goods under the Contract or any other contract between the 
Customer and the Supplier if 
(a)  the Customer fails to make pay any amount due under this Contract 
on the due date for payment; or 
(b)  the Customer becomes subject to any of the events listed in clause 
12.1(b) to clause 12.1 (l), or the Supplier reasonably believes that the 
Customer is about to become subject to any of them. 
 

13. CONSEQUENCE OF TERMINATION 
On termination of the Contract for any reason: 
the Customer shall immediately pay to the Supplier all of the Supplier's 
outstanding unpaid invoices and interest and, in respect of Services 
supplied but for which no invoice has yet been submitted, the Supplier 
shall submit an invoice, which shall be payable by the Customer 
immediately on receipt the Customer shall return all of the Supplier 
Materials and any Deliverables which have not been fully paid for. If the 
Customer fails to do so, then the Supplier may enter the Customer's 
premises and take possession of them. Until they have been returned, 
the Customer shall be solely responsible for their safe keeping and will 
not use them for any purpose not connected with this Contract; 

the accrued rights and remedies of the parties as at termination shall not 
be affected, including the right to claim damages in respect of any 
breach of the Contract which existed at or before the date of termination 
or expiry; and clauses which expressly or by implication have effect after 
termination shall continue in full force and effect. 
 

14.  FORCE MAJEURE 
For the purposes of this Contract, Force Majeure Event means an event 
beyond the reasonable control of the Supplier including but not limited 
to strikes, lock-outs or other industrial disputes (whether involving the 
workforce of the party or any other party), failure of a utility service or  
transport network, act of God, war, riot, civil commotion, malicious 
damage, compliance with any law or governmental order, rule, 
regulation or direction, accident, breakdown of plant or machinery, fire, 
flood, storm or default of suppliers or subcontractors. 
We shall not be liable to You as a result of any delay or failure to perform 
its obligations under this Contract as a result of a Force Majeure Event. If 
the Force Majeure Event prevents the Supplier from providing any of the 
Services and/or Goods for more than 12 weeks, We shall, without 
limiting our other rights or remedies, have the right  to terminate this 
Contract immediately by giving written notice to You. 
 

15. INTELLECTUAL PROPERTY RIGHTS 
15.1 All Intellectual Property Rights in or arising out of or in connection 
with the Services shall be owned by the Supplier 
15.2 You acknowledge that, in respect of any third party Intellectual 
Property rights in the services, Your use of any such Intellectual Property 
Rights is conditional on the Supplier obtaining a written licence from the 
relevant licensor on such terms as will entitle the Supplier to license such 
rights to You. 
15.3 All Supplier Materials are the exclusive property of the Supplier. 
 

16. CONFIDENTIALITY  
A Party (Receiving Party) shall keep in strict confidence all technical or 
commercial know-how, specifications, inventions, processes or initiatives 
which are of a confidential nature and have been disclosed to the 
Receiving Party by the other party (Disclosing Party), its employees, 
agents or subcontractors, and any other confidential information 
concerning the Disclosing Party’s business or its products or its services 
which the Receiving Party may obtain.  The Receiving Party shall restrict 
disclosure of such confidential information to such of its employees, 
agents or subcontractors as need to know it for the purpose of dis-
charging the Receiving Party’s obligations under the Contract, and shall 
ensure that such employee, agents or subcontractors are subject to 
obligations of confidentiality corresponding to those which bind the 
Receiving Party.  This clause 16 shall survive termination of the Contract. 
 

17. ASSIGNMENT AND SUBCONTRACTING: 
(a)  We may at any time assign, transfer, charge, subcontract or deal in 
any other manner with all or any of its rights under the Contract and may 
subcontract or delegate in any manner any or all of its obligations under 
the Contract to any third party. 
(b)  You shall not, without the prior written consent of the Supplier, 
assign, transfer, charge, subcontract or deal in any other manner with all 
or any of its rights or obligations under the Contract. 
 

18. MISCELLANEOUS 
18.1 A person who is not a party to the Contract has no right under the 
Contract (Right of Third Parties) Act 1999 to enforce any term of the 
Contract but this does not affect any right or remedy of a third party 
which exits or is unavailable apart from that Act. 
18.2 The validity, construction, and performance of the Contract shall be 
governed by the Laws of England and Wales and the parties irrevocably 
agree that any dispute arising in respect of the Contract or its subject 
matter shall be within the exclusive jurisdiction of the English Courts. 
18.3 Any notice required or permitted to be given by either party to the 
other under these Conditions shall be in Writing to that other party at its 
registered office or principal place of business or such other address as 
may have been notified in Writing to the other party at the relevant time 
pursuant to this provision to the party giving the notice. Notices sent by 
first class delivery mail shall be deemed to have been served on the next 
Working Day after posting where the notice is sent and received within 
the United Kingdom, or 7 Working Days following posting where the 
notice is sent and/or received outside of the United Kingdom. Any notice 
delivered personally or sent by fax or e-mail shall be deemed served at 
the time of personal delivery or transmission, provided the same occurs 
on a Working Day. To prove service it shall be sufficient to show that the 
fax or email was transmitted to the fax or email address of the other 
party or that the envelope containing the notice was properly addressed 
and posted. 
18.4 The headings of these Conditions are for ease of reference only and 
do not affect their construction and nor do they limit their scope. 
18.5 The singular, where appropriate includes the plural and vice versa. 
18.6 If any provision of these Conditions is held by any competent 
authority to be valid or unenforceable in whole or in part the validity of 
the other provisions of these Conditions and the remainder of the 
provision in question shall not be affected thereby. 
18.7 No waiver by us of any breach of the Contract by You shall be 
considered as a waiver of any subsequent breach of the same or any 
other provision.  
18.8 The Contract constitutes the entire agreement between the parties 
in relation to its subject matter, supersedes any previous agreement or 
understanding and may not be varied except in Writing between the 
parties. All other terms and conditions expressed or implied by statute or 
otherwise, are excluded to the fullest extent permitted by law. 
18.9 Nothing in the Contract is intended to, or shall be deemed to, 
constitute a partnership or joint venture of any kind between any of the 
parties, nor constitute any party the agent of another party for any 
purpose. No party shall have authority to act as agent for or to bind 
another party in any way. 
18.10 Each party to the Contract shall at the request and expense of the 
other execute and do any deeds and other things reasonably necessary 
to carry out the provisions of the Contract or to make it easier to 
enforce. 
18.11 We reserve the right to amend these Conditions without prior 
notice. In any future dealings with us, You will be bound by any amended 
Conditions upon receipt of a copy of the same. 
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