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Terms and Conditions of Sale of Goods 
 

1. Contract Terms 
 

1.1. These conditions shall apply to all quotations made and all orders and contracts for 
the sale and delivery of goods by Sigma Commercial Products Limited (hereinafter 
called “The Seller”). 

1.2. Unless other terms and conditions are expressly accepted by the Seller by means of 
a specific written amendment hereto signed by the Seller or a director of the Seller 
the contract will be on the terms and conditions set out below (“the Contract 
Terms”) to the exclusion of any other terms and conditions (except those implied in 
favour of a seller which are not inconsistent with the Contract Terms) whether or 
not the same are endorsed upon, delivered with or referred to in any purchase 
order or other document delivered or sent by the Buyer to the Seller. Any reference 
to the Buyer’s order, specification or like document will not be deemed to imply that 
any terms or conditions endorsed upon, delivered with or referred to in such order, 
specification or like document will have effect to the exclusion or amendment of the 
Contract Terms.  

1.3. No employees or agent of the Seller has the authority orally to agree or accept any 
variation or condition to any contract and the same shall only be binding upon us if 
contained in writing and signed on our behalf by a Director of the Seller. 

 
2. Quotations 

2.1. Any quotation is given on the basis that no contract will come into existence until 
the Seller despatches an acknowledgement of order to the Buyer.  

2.2. Any quotation is valid for a period of 60 days only from its date provided that the 
Seller has not previously withdrawn it.  

 
3. Delivery 

3.1. The Seller will endeavour to deliver the goods to be supplied under the contract 
(“The Goods”) which expression includes any of them or any part of them) within 
the time agreed and if no time is agreed within a reasonable time, but in no 
circumstances will the Seller be liable for loss or damage of any kind whatsoever 
caused directly or indirectly by any delay in the delivery of the Goods, nor unless 
such delay exceeds 180 days will any delay entitle the Buyer to terminate or 
rescind the contract.  

3.2. The Seller may make delivery by instalments.  
3.3. Delivery will be made by the Seller or its agent, to the Buyer’s stated point of 

delivery (or if no such point of delivery is stated delivery will be made ex the 
Seller’s works) and the contract price is calculated on that basis.  

3.4. No claim for damage or shortages will be considered unless the Seller is advised in 
writing within 3 working days of delivery. In the absence of such advice the Buyer 
will be deemed to have accepted the Goods. No claim for non-delivery will be 
considered unless the Seller is advised in writing within 7 days of the date of the 
Seller’s invoice. Any claim for damage shortages or non-delivery shall also be 
notified to the carriers by the Buyer in the manner and within the appropriate time 
limit prescribed by the carriers’ terms and conditions.  

3.5. In the event of failure by the Buyer to give the appropriate notice or notices as 
specified in Clause 3.4 the Buyer’s claim will be deemed to have been waived and 
will be absolutely barred.  
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3.6. The Seller will endeavour to supply the exact quantity ordered but the Seller may 
supply up to 10% more or less than the exact quantity ordered. A pro rata charge 
or allowance at the contract price will be made to cover any variation.  

 
4. Blanket Orders  

4.1. The following provisions will apply where the Seller supplies the Goods under a 
blanket order received from the Buyer:-  

4.2. If the order is a scheduled order where the maximum quantity of Goods required 
and the approximate dates (including the terminal date) on which the requirements 
will be called off are specified, the whole order will be treated as a single contract 
upon the Contract Terms;  

4.3. If the order is a non-scheduled order where the maximum quantity of Goods 
required or where the appropriate call off dates are not specified, each call off will 
be deemed to conclude a separate contract upon the Contract Terms;  

4.4. If the order is a non-scheduled order where the appropriate call off dates are not 
specified, the Seller may require the Buyer to accept delivery of the maximum 
quantity of Goods required within twelve months of the date of the contract. 
Without limiting the generality of any of the other Contract Terms the Seller will not 
be under any liability to the Buyer if at the time of any call off by the Buyer the 
Seller is unable for whatsoever reason to supply Goods in accordance with the 
Buyer’s requirements.  

 
5. Guarantee and Exclusion Clauses  

5.1. The Seller will investigate the Buyer’s reasonable claims that the Goods are not of 
normal industry quality provided that such claim is made within 30 days after the 
due date of delivery. If the Buyer’s claim is found to be justified the Seller shall at 
its option either replace the defective Goods or appropriate part thereof or refund 
the purchase price or appropriate part thereof.  

5.2. The Buyer will indemnify and keep indemnified the Seller against all claims, actions, 
costs, loss, damages, expenses or other liabilities whatsoever arising out of or in 
connection with the Goods or the use of them by the Buyer or its customers.  

5.3. The Seller will be under no liability under the Contract for any personal injury, 
death, loss or damage of any kind whatsoever (other than death or personal injury 
resulting from the Seller’s negligence) whether consequential or otherwise including 
but not limited to loss of profits and the Seller hereby excludes all conditions, 
warranties and stipulations express or implied, statutory, customary or otherwise 
which but for such exclusion would or might subsist in favour of the Buyer except 
that such exclusion will not apply to:-  

5.3.1. Any implied condition that the Seller has or will have the right to sell the goods 
when the property is to pass; or  

5.3.2. When the Buyer deals as a consumer (as defined in Section 12 of the Unfair 
Contract Terms Act 1977), any implied term relating to the conformity of the 
goods with their description or sample or as to their quality or fitness for a 
particular purpose.  

5.4. In no circumstances will the Seller or its employees, agents or sub-contractors be 
liable for any loss or damage of any kind whatsoever (other than death or personal 
injury resulting from the Seller’s negligence) whether consequential or otherwise 
caused directly or indirectly by any negligence or other tortious act or breach of 
statutory duty on the part of the Seller or on the part of any of its employees, 
agents or sub-contractors in connection with or arising out of the manufacture or 
supply of the goods or in connection with any statement given or made (or advice 
not given or made) by or on behalf of the Seller.  

 
6. Risk Notwithstanding any other Contract Term  

Risk in the Goods shall pass to the Buyer when the Goods are delivered to the Buyer or its 
agent or when collected by the Buyer or its agent. 

 
7. Property in the Goods  
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7.1. In this clause the following expressions have the following meanings: - “The New 
Goods” means goods produced by the Buyer converting, incorporating or mixing the 
Goods with other goods prior to the property in the Goods passing to the Buyer and 
includes any of them and any part of them. “The Supplied Goods” means the Goods 
and the New Goods and includes any of them and any part of them.  

7.2. The property (both legal and equitable) in the Goods shall not pass to the Buyer 
until  

7.3. The purchase price of the Goods has been paid in full; and  
7.4. Payment to the Seller of any sum which is at the date of the contract or may 

thereafter become due or owing from the Buyer to the Seller.  
7.5. The Buyer may convert or incorporate the Goods into or mix the Goods with other 

goods to produce the New Goods prior to the property in the Goods passing to the 
Buyer but in such event the property in the New Goods (whether the other goods 
into which the Goods have been converted or incorporated or with which the Goods 
have been mixed belong to the Buyer or not) shall be and remain with the Seller 
immediately upon such conversion, incorporation or mixture until  

7.6. The purchase price of the Goods has been paid in full; and  
7.7. Payment to the Seller of any sum which is at the date of the contract or may 

thereafter become due or owing from the Buyer to the Seller.  
7.8. Until property in the Supplied Goods has passed to the Buyer or until delivery of the 

Supplied Goods to a third party pursuant to the permission given below, the Buyer 
will hold the Supplied Goods in a fiduciary capacity, will not obliterate any 
identifying mark on the Supplied Goods or their packaging and (save where the 
Goods are being converted or incorporated into or mixed with other goods to create 
New Goods) will keep the Supplied Goods separate from any other goods.  

7.9. Prior to the property in the Supplied Goods passing to the Buyer the Seller permits 
the Buyer to deliver the Supplied Goods to a third party pursuant to a bona fide and 
arms-length agreement to sell the Supplied Goods but such liberty will cease upon 
the termination of the contract.  

7.10. The Buyer’s liberty to convert or incorporate the Goods into or mix the Goods with 
other goods and the Buyer’s liberty to deliver the Supplied Goods to a third party 
shall cease upon the termination of the contract. 

7.11. Where the Seller is unable to determine whether any goods are the Goods the 
Buyer shall be deemed to have converted incorporated mixed or sold all goods of 
the kind sold by the Seller to the Buyer in the order in which they were invoiced to 
the Buyer and any new goods so created shall be deemed to have been delivered to 
the Buyer’s customers in the order in which they were created. 

7.12.  
7.12.1. The Seller may at any time after payment for the Goods has become due 

take possession of the Supplied Goods (which for the avoidance of doubt 
will include the right to stop the Goods in transit) and remove them and 
the Buyer shall be deemed to have granted irrevocable authority to the 
Seller to enter upon the Buyer’s premises or other premises where the 
Supplied Goods may be by its employees or agents to take possession of 
the Supplied Goods and (if necessary) to dismantle the Supplied Goods 
from anything to which they are attached. 

7.12.2. If prior to the expiry of 7 days from the date when the Seller has taken 
possession of the Supplied Goods the Buyer pays all sums then due or 
owing to the Seller together with the costs of taking possession of the 
Supplied Goods, the Seller will re-deliver the Supplied Goods to the Buyer 
at the Buyer’s expense. If within the 7 day period the Buyer fails to pay 
all sums then due or owing to the Seller, the Seller may sell the Supplied 
Goods and shall pay to the Buyer the balance of any sums received upon 
the sales of the Supplied Goods after deducting all sums due or owing 
from the Buyer to the Seller and the costs of taking possession of and 
selling the Supplied Goods save that if the sums so received by the Seller 
do not exceed all sums due or owing from the Buyer to the Seller and the 
costs of taking possession of and selling the Supplied Goods the Buyer 
will pay to the Seller any shortfall.  

7.13. If the Buyer sells the Supplied Goods before the property in them passes to the 
Buyer, the Buyer will promptly account to the Seller for the proceeds of any such sale 
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and, prior to paying such proceeds to the Seller, the Buyer will hold the same in a 
fiduciary capacity keeping the same separate from its other moneys. On receiving such 
proceeds the Seller will return to the Buyer any sum received in excess of the total of 
all sums due or owing from the Buyer to the Seller at the date of receipt by the Seller 
of such proceeds of sale.  

7.14. The Seller will have the right to maintain an action against the Buyer for the 
price of the Goods notwithstanding that property in the Goods has not passed.  

7.15. Nothing in the contract will constitute the Buyer the agent of the Seller in 
respect of any sale of the Supplied Goods by the Buyer so as to confer upon a third 
party rights against the Seller.  

7.16. For the avoidance of doubt, the Supplied Goods shall be at the Buyer’s risk.  
 
8. Price  

8.1. The contract price is based on the costs of materials, labour, insurance, transport, 
taxes, duties and currency exchange rates ruling at the date of this contract. The Seller 
reserves the right to amend the contract price to take account of any variations in 
these costs or the imposition of any new taxes or duties occurring from whatever cause 
before delivery of the Goods provided that the Seller will give the Buyer seven days’ 
notice of such amendment.  

8.2. Unless expressly stated otherwise all prices are exclusive of Value Added Tax  which 
shall be charged at the rate and in the manner prescribed by law from time to time. 

 
9. Payment  

9.1. The price will become payable upon delivery and payment will be made by the Buyer 
on the thirtieth day after the date of the Seller’s invoice.  

9.2. Interest at the annual rate of 5% (five percent) above the Bank of England Base Rate 
from time to time will accrue daily and be calculated on a daily basis on overdue 
accounts from the date of invoice until payment.  

9.3. Notwithstanding any Contract Term allowing the Buyer credit, payment shall become 
due and payable to the Seller immediately upon the termination of the contract.  

9.4. Where the Buyer makes default under the contract or any other contract with the 
Seller in payment on the due date of any sum due to the Seller, the Seller without 
liability may postpone any delivery or may cancel the contract or any other contract 
between the Seller and the Buyer but without prejudice to any right or remedy which 
the Seller may have against the Buyer in respect of such default.  

9.5. The Seller will be entitled to payment for all instalments of Goods delivered to the 
Buyer whether under a blanket order or otherwise.  

9.6. The Seller shall at any time be entitled to appropriate any payment made by the Buyer 
in respect of any goods in settlement of such invoices or accounts in respect of such 
goods as the Seller may in its absolute discretion think fit notwithstanding any 
purported appropriation to the contrary by the Buyer.  

 
10. Lien 

10.1.1. The Seller will (without prejudice to any other remedy available to it) 
have in respect of all unpaid debts due from the Buyer a general lien on all goods 
(whether or not the property of the Buyer) in the possession of the Seller for 
whatever purpose and whether worked upon or not and be entitled on the 
expiration of not less than 14 days notice in writing to the Buyer to dispose of such 
property and to apply the proceeds towards the satisfaction of such debts.  

 
11. Cancellation  

11.1. If the Buyer cancels, extends or delays or purports to cancel, extend or delay 
the contract or part thereof, or fails to take delivery of any Goods at the time agreed 
(if any) or if no time is agreed within a reasonable time, then the Buyer will be liable 
(without prejudice to any other rights of the Seller to claim damages) to indemnify and 
keep indemnified the Seller against any resulting loss, damage or expense incurred by 
the Seller in connection with the supply or non-supply of the Goods including the cost 
of any material, plant or tools used or intended to be used therefore and the cost of 
labour and other overheads including a percentage in respect of profit.  

11.2. If the Seller is unable (whether temporarily or permanently) to procure any 
services or goods necessary to enable it to supply the Goods or if the supply of the 
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Goods is prevented or hindered by reason of any cause beyond the Seller’s reasonable 
control which for the avoidance of doubt and without prejudice to the generality of the 
foregoing shall include but not be limited to Governmental action, war, riot, civil 
commotion, fire, flood, epidemic, labour disputes including labour disputes involving 
the work force or any part thereof of the Seller, restraints or delays affecting shipping 
or carriers, currency restrictions and Act of God, the Seller may cancel the contract by 
notice in writing to the Buyer so far as it relates to Goods not then supplied or work 
not then done and such cancellation shall not give rise to any claims by the Buyer 
provided that the Buyer shall remain liable to pay for Goods delivered prior to the date 
of such cancellation.  

 
12. Storage 

12.1.1. If the Buyer fails to take delivery of the Goods when they are ready for 
delivery the Seller may, at its option, either store them itself or have them stored 
by third parties on such terms as the Seller may in its absolute discretion think fit. 
In any event the cost of storage will be borne by the Buyer and insofar as the 
storage is done by the Seller then such cost will be the Seller’s storage charges 
current at the time of storage. The cost together with any additional insurance or 
double handling charges will be added to and form part of the price for the Goods.  

 
13. Specification and Design  

13.1. No variation in the specification or design of any Goods which in the reasonable 
opinion of the Seller does not affect the suitability of the Goods for the purpose for 
which they are supplied by the Seller will constitute a breach of contract or impose 
upon the Seller any liability whatsoever.  

13.2. The Seller will be under no liability whatsoever to the Buyer in respect of any 
loss damage or claim incurred by or made against the Buyer should any goods supplied 
by the Seller infringe any intellectual property rights including without prejudice to the 
generality of the foregoing patents registered designs and copyright or the provision of 
any statute statutory instrument or regulation.  

 
14. Promotional Material  

14.1. No drawings, descriptive matter, weights, dimensions or shipping specifications 
issued by the Seller nor the descriptions and illustrations contained in the Seller’s 
catalogues, price lists or other promotional material will form part of the contract nor 
be regarded as a warranty or representation relating to the Goods.  

14.2. The Seller hereby gives notice to the Buyer that the Seller will on request make 
available to the Buyer information and product literature concerning the conditions 
necessary to ensure that the Goods supplied hereunder will be safe and without risk to 
health when properly used. If the Buyer is not already in possession of such literature 
and/or requires any information or advice in connection with the safe use of the Goods 
the Buyer should immediately contact the Seller.  

 
15. Right of Re-Sale 

15.1.1. If the Buyer defaults in accepting delivery of or paying for the Goods, the 
Seller reserves the right to re-sell the Goods or any part of them to a third party 
without giving notice to the Buyer of the Seller’s intention to re-sell.  

 
16. Set-off  

16.1.1. The Buyer will have no right of set-off, statutory or otherwise.  
 

17. Termination  
17.1. The contract will terminate immediately upon the happening of any one or more 

of the following, namely, that the Buyer has had a bankruptcy order made against him 
or has made an arrangement or composition with his creditors or otherwise taken the 
benefit of any Act for the time being in force for the relief of insolvent debtors or 
(being a body corporate) has had convened a meeting of creditors (whether formal or 
informal) or has entered into liquidation (whether voluntary or compulsory) except a 
solvent voluntary liquidation for the purpose only of reconstruction or amalgamation or 
has a receiver manager administrator or administrative receiver appointed of its 
undertaking or any part thereof or a resolution has been passed or a petition presented 
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to any Court for the winding-up of the Buyer or for the granting of an administration 
order in respect of the Buyer or any proceedings have been commenced relating to the 
insolvency or possible insolvency of the Buyer.  

17.2. The contract will terminate immediately upon service of written notice of 
termination by the Seller on the Buyer on the happening of any one or more of the 
following, namely, that the Buyer has suffered or allowed any execution whether legal 
or equitable to be levied on his/its property or obtained against him/it or has failed to 
observe or perform any of its obligations or duties under the contract or any other 
contract between the Seller and the Buyer or is unable to pay its debts within the 
meaning of Section 123 of the Insolvency Act 1986 or any Insolvency (Amendment) 
Rules published from 1986 to date, or the Buyer has ceased to trade.  

17.3. The Seller’s rights contained in clause 7 (but not the Buyer’s rights) shall 
continue beyond the discharge of the parties’ primary obligations under the contract 
consequent upon its termination  

17.4. The termination of the contract howsoever arising will be without prejudice to 
the rights and duties of either party accrued prior to termination.  

 
18. Export Where the Goods are to be exported to the Buyer  

18.1. The Uniform Laws on International Sales Act 1967 shall not apply to the 
contract.  

18.2. Payment will be in Pounds Sterling in England. Unless otherwise agreed by the 
Seller in writing the Buyer will establish and maintain in favour of the Seller an 
irrevocable and confirmed letter of credit in English with a UK clearing bank payable on 
drafts drawn at sight upon presentation to the bank by the Seller of a certified copy of 
the Seller’s invoice. Such letter of credit shall be established at least 30 days prior to 
anticipated shipment date and shall cover the full price of the Goods (including 
applicable taxes) and such letter of credit shall be divisible. All bank charges and other 
expenses in relation to the letter of credit shall be for the Buyer’s account.  

18.3. The Goods will be sold F.O.B. or C.I.F. at the option of the Seller who will be 
under no obligation to give the Buyer notice as specified in Section 32(3) of the Sale of 
Goods Act 1979.  

 
19. General  

19.1. The Seller will be entitled to assign sub-contract or sub-let the contract or any 
part thereof.  

19.2. Failure by the Seller to enforce any of the Contract Terms will not be construed 
as a waiver of any of its rights hereunder.  

19.3. In relation to all obligations of the Buyer under the contract, the time of 
performance is of the essence. 

19.4. The Seller shall not be liable to the Buyer in any manner whatsoever for any 
failure or delay in performing its obligations under this Agreement due in force majeure 
which expression for the purposes of this Agreement means any cause beyond the 
reasonable control of the Seller which for the avoidance of doubt and without prejudice 
to the generality of the foregoing shall include Governmental actions, war, riots, civil 
commotion, fire, flood, epidemic, labour disputes involving the work force or any part 
thereof of the party in question, restraints or delays affecting shipping or carriers, 
inability or delay in obtaining supplies of adequate or suitable materials, currency 
restrictions and Act of God.  

19.5. The legal construction of these clauses shall not be affected by their headings, 
which are for convenience of reference only.  

 
20. English Law 

20.1.1. The information, interpretation and operation of the contract will be 
subject to English Law and any dispute arising out of these Contract Terms will be 
referred to arbitration in London in accordance with the rules of arbitration of the 
Advisory, Conciliation and Arbitration Service (ACAS) 


