McVeigh Insulation Ltd — Terms & Conditions of Trade

1.3
1.4

32
33

34

4.
4.1
(a)
(b}
©

5.2
53

54
55
56

(a)
(b)
5.7
58
5.

6.1

62

1=
71

(a)
(b}

7.2

7.3
(a)

Definitions

“Seller* shall mean McVeigh Insulation Ltd its successors and assigns
of any person acting on behalf of and with the authority of McVeigh
Insulation Lid

‘Buyer shal mean the person of entity described as such on the
invoices, apgication for credit, quotation, work authorisation or any
other farms to which these terms and conditions apply, and shall
include any person acting on behall of and with the authority of such
persan or entiy.

*Guarantor* means that person (or persons), or enlity, who agrees lo
be liable for the debts of the Buyer on a principal dablor basis

*Goods” shall mean Goods suppled by the Seller to the Buyer (and
where the context so permis shall include any supply of Senices as
hereinafter definad) and are as desciibed on the ivoices, quotation,
work authorisation ar any other forms as provided by the Sefler to the
Buyer

“Services® shall mean al Services supplied by the Seller and includes
any advice or recommendations (and where the context so pemits
shallinclude any supply of Goods as defined above)

*Price” shall mean the cost of the Goods as agreed betwean the Seler
andthe Buyer subjgct to clause 4 of this contract.

Application of these terms and conditions to consumers

Where the Buyer buys Goods as a consumer these terms and
canditions (in particdar clauses relating to Risk, Disclaimer, Defects,
Returns, Warranties, and Limitation of Liabiity) shall be subject to any
laws or legislation governing Lhe rights of consumers and shall nat
alfect the consumer’s statutory rights,

Acceptance

Any instiuctions received by the Seller from the Buyer for the supply
of Goods and/or the Buyer's acceplance of Goods supplied by the
Seller shal constitute acceptance of the terms and condtions
contained herein

Where more lhan one Buyer has entered into this agreement, the
Buyers shall be jeinlly and severaly liable for al payments of the
Price

Upon acceptance of these terms and conditions by the Buyer the
terms and canditons are irrevocable and can only be amended with
{he written consent of the Seller.

The Buyer underakes to give the Seller at least fourteen (14} days
notice of any change in the Buyer's name, address and/or any other
change in the Buyer's details

Price And Payment

Al the Seler's sole discretion the Price shall be either.

as indicaled an invoices provided by the Seller to the Buyer in respedt
of Goods suppliad, of

the Sellers currenl Price at the date of delvery of the Goods
according to the Seller's current Price schedule; or

the Seller's quoted Price (subject to clause 4.2) which shall be binding
upon the Seller provided Ihal the Buyer shall accept the Seller's
quotation in writing within thirty (30} days.

The Seler reserves the right I change the Price in the event of a
variation to the Sefler's quotation.

At the Seller’s sole discretion a deposit may be required

Time for payment for the Goods shall be of the essence and wil be
staled on he invoice or any other forms, If no time is stated then
payment shal be due thirty (30) days foilowing the date of the invaice
At the Seler's sole discretion

payment for approved Buyers shall be made by irstalments in
accordance with the Seller's payment schedule, or

payment for appioved Buyer's shall be due loty-five (45) days
folowng the erd of the manth in which a statement is posted to the
Buyer's address of address for notices

Payment wil be made by cash, or by cheque, or by bank cheque, of
by BACS, or by any other method as agreed to between the Buyer
and the Sefler.

VAT and other taxes and duties that may be applicable shall be added
to the Price exceplwhen they are expressly Included in the Price.

Delivery Of Goods

At the Seller’s sole discrelion delivery of lhe Goods shall take place
when the Buyer takes possession of the Goods at Lhe Buyer's address
of other address nominated by the Buyer (in the event that the Goods
are delivered by the Seller or the Seller's nominated carrier).

At the Seller's sole discretion the costs of delivery are included in the
Price.

The Buyer shal make all arrangements necessary lo lake delivery of
the Goods whenever they are tendered for delivery. In the event Lhat
the Buyer is unable to lake delivery of the Goods as arranged then the
Seller shall be entifed lo charge a reasonable fee for redelvery.
Delivery of lhe Goads ta a thid party nominated by lhe Buyer is
deemed lo be delvery to lhe Buyer for the purposes of this
agreement

The Seller may deliver the Goods by separale instalments. Each
separate instalment shall be invoiced and paid for in accordance with
the provisions in these terms and corditions

The Buyer shal lake delivery of the Goods lendered notwithstanding
that the quantity so delivered shall be either greater or lesser than the
quantity purchased provided that:

such discrepancy in quantity shall not exceed 5%; and

the Price shal be adjusted pro rata to the discrepancy.

The fallure of the Seller to deliver shall not entitle either party to treat
this contract as repudiated

The Seler shal not be iable for any loss or damage whatever due lo
falluire by the Seler to defver the Goods (or any of them) promptly of
atall

Risk

it the Seller retains ownarship of the Goods nonetheless, all risk for
Ihe Goods passes o Lhe Buyer an delivery.

If any of the Goods are damaged or destoyed folowing delivery but
prior to ownership passing to the Buyer, the Sefler is entitled to
recelve all insurance proceeds payable for the Goods The preduction
of these terms and conditions by the Seler is sufficient evidence of
the Seller’s rights lo receive the insurance proceeds withoul the need
for any person dealing with the Seller to make further enquiries

Tite

Itis the intention of the Seller and agreed by the Buyer thal ownership
of the Goods shall not pass untl

the Buyer has paid all amounts oving for the particular Goods, and
the Buyer has met all other obligatons due by the Buyer to the Seller
in respect of all canlracts between the Seller and the Buyer.

Receipt by the Selier of any feem of payment other than cash shal nat
be deemed lo be payment unbl that form of payment has been
honawred, deared or recognised and until then the Seler's ownership
o rights in respad of the Geods shal confinue

itis further agreed that

where practicable the Goods shall be kept separate and identifiable
until the Seller shall have received payment and all other obligations
of the Buyer are met, and
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until such lime as ownership of the Goods shall pass from the Seller
to the Buyer the Seller may give nolice in writing to the Buyer to return
the Goods or any of them Lo the Seller. Upan such notice the rights of
the Buyer to oblain ownership or any other interest in the Goods shall
cease; and

the Seller shall have the right of stopping the Goads in transit whether
of not delivery has been made; and

il the Buyer fais to return the Goods to the Seller then the Seller or
the Seller’'s agent may enter upon and into land and premises owned,
occupied or wsed by the Buyer, or any premises as the invitee of the
Buyer, where the Goods are siluated and lake possessian of the
Goods, and

the Buyer is only a baiie of the Goods and unlil such lime as the
Seller has received payment in full for the Goads then the Buyer shall
hold any proceeds from the sale or dispasal of the Goods on trust for
the Seller, and

the Buyer shall not deal with the money of the Sellerin any way which
may ba adverse b the Seler; and

the Buyer shall not charge the Goads in any way nar grant nar
otherwise give any interest in the Goods while they remain the
property of the Seller, and

the Seller can issue proceedings to recover the Price of the Goods
sold natwithstanding that ownership of the Goods may ot have
passed lo the Buyer, and

until such time that ownership in the Goods passes lo the Buyer, I the
Goods are converted Into othar products, the parties agree hat the
Seller will be tha owner of the end products, unless they have became
fixtures.

Defects

The Buyer shall inspedt the Geods on installation and shall within
thity (30) days nofify the Seller of any aleged defect, shortage in
quantty, damage or falure to comply with the description or quote
The Buyer shal afford the Seller an opporturity lo inspect the Geods
within a reasonable time following installation if the Buyer believes the
Goods are defective in any way. If the Buyer shall fail to comply with
these provisions the Goods shall be presumed lo be free from any
dafect or damage. For defective Goods, which the Seller has agreed
in wititing thal the Buyer is entited Lo reject, the Seller's liabily is
limited to either (at the Seller's discretion) replacing the Goods of
repairing the Goods.

Mo Goods shal be accepled for return except in accordance with 8.1
above

Warranty

Subject to the conditions of warranty set ou in Clause 8.2 the Seller
warrants that if any defect in ary workmanship of the Seller becomes
apparent and is reported to the Seller within twelve (12) months of the
date of delivery (time being of the essence) then the Seller will either
(at he Seller's sole dscreton) repair Ihe defecl or remedy lhe
workmanship.

The condttions applicable to the warranty given by Clause 8.1 are:
The warranty shal not cover any defect or damage which may be
caused or parlly caused by or arise through

Failure on the part of the Buyer to proparly maintain any Goods; o
Fallure on the part of the Buyer to folow any instructions or guideines.
provided by the Sefler; of

Any use of any Goods atherwise than for any application specified on
a quole or ordar form; or

The continved use of any Goods after any dafect becomes apparent
of woud have become apparent to a reasonably prudent operator or
user, of

Fair wear and tear, any accidenl of act of God.

The warranty shall cease and the Seller shall thereafler in no
dircumstances be fable under the lerms of the waranty d the
workmanship is repaired, altered or overhaued wilhout the Seler's
consent

In respect of all claims the Seller shall not be liable to compensate the
Buyer for any delay in either replacing or repairing the
workmanship/Goods or in properly assessing the Buyer's claim

For Goods not manufactuwred by the Seller, the warranty shall be lhe
cunent waranty provided by the manufacturer of the Goods. Whilst
the Seller shall honour such warranty the Seller shall not be bound by
nor respansible for any term, condition, representation or wananty
other than that which is given by the manufacturer of the Goods.

Sale of Goods Act 1979 and Supply of Goods and Services Act
1982

This agreement & subject to the provisions of the Sale of Gaods Ad
1979 and the Supply of Goods and Services Act 1982 (or any
replacement ar te-enaciment theredl) In all cases excepl where the
Buyer is contracting within the terms of a rade/business (which cases
are specifically excluded).

Notwithstanding clause 10,1 nothing in this agreement is intended to
have the effecl of contracting out of any applicable provisions the Sale
of Goods Act 1979 and the Supply of Goads and Services Act 1982 or
any laves or legislation governing the rights of consumers, excepl lo
the extent parmitted by those Acts, laws or legislation

Intellectual Praperty

Where the Sefler has designed, drawn or wiitten Goods for the Buyer,
then the copyright in those designs and drawings shall remain vested
in the Seller, and shall only be used by the Buyer at the Seller's
discretion.

The Buyer warrants that all designs or instructions to the Seler wil not
cause the Seller to infringe any patent, registered design or tradzmark
inthe execution of Ihe Buyer's order.

Default & Consequences of Default

Interest on averdue invoices shal accrue from the date when payment
becomes due dally until the date of paymert at a rate of 2.5% per
calendar manth and such interest shall compound monthly at such a
rate after as well as before any judgment.

If the Buyer defaults in payment of any invaice when due, the Buyer
shall indemnify the Seller from and against all cosls and
disbusements incurred by the Seller in pursuing the debt including
legal costs on a solicitor and own client basis and the Seller's
collection agency costs

Wihout prejudice to any other remedies the Seller may have, il at any
time the Buyer is in breach of any obigation (including those refating
to payment), the Seller may suspend or lerminate the supply of Goods
to the Buyer and any of its other obligations under the terms and
conditions. The Seler wil nol be hizble to the Buyer for any loss of
damage the Buyer suflers because the Seller exercised is rights
under this clause

It any account remains averdue after thirty (30) days then an amount
of £20.00 shall be levied as an adminstralion fee and shall be levied
far each month that the account remains overdue, which sums shall
become immediately due and payable

Without prejudice to the Seler's other remedies at law the Seller shall
be entitled to cancel all or any part of any order of the Buyerwhich
remains unperformed in addition to and wilhout prejudice to any olher
remedies and al amounts owing to the Seller shall, whether or not
due for payment, become immediately payable in the event that
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any money payable to the Seller bacomes averdue, of in the Seller’s
opinion the Buyer wil be unable to meet its payments as they fall due;
or

the Buyer becomes insolvent, convenes a meeting with its credtors or
propases or enters into an arrangement with credlors, or makes an
assignment for the benefit of &s credtors; or

a receiver, manager, liquidaloi (provisional or othenwise} or similar
person is appointed In respect of the Buyer or any asset of the Buyer

Security And Charge

Despite anything to the contrary contained herein or any other rights
which the Seller may have howscever.

where the Buyer andlor the Guarantor (if any) is the ewner of land,
realty or any other assel capable of being charged, both the Buyer
andfor the Guarantor agree lo mortgage andor charge all of their joint
andfor several interesl in the said land, realty or any other assel to the
Seller or the Selei's nominee to secure all amounts and other
monelary obigations payable under the terms and conditions.  The
Buyer andfor the Guarantor acknowledge and agree hal the Seller (or
the Seller's nominee) shall be entitled to lodge where appropriate a
caveat, which caveat shall be released once all payments and other
monetary obligations payable hereunder have been met

shauld the Seller elect lo proceed in amy manner in accordance with
this clause and/or its subclauses, the Buyer andfor Guarantar shall
indemnfy the Seler fram and against all the Sellers coss and
disbursements including legal costs on a soficitor and own client
basis.

The Buyer and/or the Guarantor (if any) agree to irrevocably nominate
constitute and appoint the Seller or the Seler's nominee as lhe
Buyers andlor Guarantor's true and lawid attomey lo perdorm all
necessary acls to give effect o the provisions of this clause 131,

Cancellation

The Seller may cancel these terms and condiions or cancel
delvery of Goods at any time befare the Goods are delivered by
giving wiitten notice. On giving such notice the Seller shall repay o
the Buyer any sums paid in respect of the Price. The Seller shall
not be fable lor any loss or damage whalever arising from such
cancelation.

In the event that the Buyer cancels delivery of Goods Lhe Buyer
shall be liable for any loss incutred by the Seler (including. but nat
limited to, any loss of prefits) up to the time of cancellation

Dalta Protection Act 1998

The Buyer and the Guarantor/s (f separale lo the Buyer)
autharises the Sefler lo!

colect, retain and use any informaton about the Buyer, for the
purpose of essessing the Buyer's creditworthiness or marketing
praduds and services to the Buyer; and

lo dsdose informatian about the Buyer, whather collected by the
Seller fram the Buyer directly or obtained by the Seller from any
other source, to any olher credit provider or any credit reporting
agency for the purposes of piovidng or obtaining a credt
reference, debt callection or of isting a default by the Buyer on
publicly accessible credit reporting databases

The Seller may also use information about the Buyer to menitar
and analyse #s business, In this connaction the Buyer authorises
the Seller to disclose parsanal information to agents of third parties
engaged by the Seller.

The Buyer corsents to the transfer of information outside of the
European Ecoromic Area for the purposes [sled above

Where the Buyer is an individual the authorties urder (clause
15.1) are authorities of consents for the purposes of the Dat
Protection Act 1998,

The Buyer shal have the right lo request the Seller for a capy of
the information about the Buyer retained by the Sefer and the right
to request the Seller to corred any incorrect information about the
Buyer held by the Seller.

Limitation of Liability

The Seller shall be under no kability whatever lo the Buyer for any
indirect loss andfor experse (including loss of profil or goodwil)
suffered by the Buyer or any third party arising out of a breach by
the Seller of these lerms and conditions.

In the event of any breach of ths contract by the Seller the
remadies of the Buyer shall be limited to damages and the Seller’s
liabilty (if any} whether in canlracl, tort or othenwise In respect of
any defect in the Goods, or for any breach of these terms and
conditions, or of any duty owed to the Buyer in connecton with
them shall be limited Lo the amaunt of the Price

For the avoidance of doubt, nathing in these terms and conditions
shall exclude or restict the Sefler's Fabilty to any person for death
ot personal injury lo that person resuting from the Seller's
negligence

Buyer's Disclaimer

The Buyer hereby disclaims any right to rescind, or cancel the
contract or to sue for damages of lo claim restitution arising out of
any inadvertent misrepresentation made to the Buyer by the Seller
and the Buyer acknowledges thal the Goods are bought relying
solely upan the Buyer's skill and judgment

General

if any provision of these terms and condtions shall be invalid, void,
ilegal or unenforceable the validty, exislence, legality and
enforceabiity of the remaining provisions shall not be affected,
prejudiced or impaired

18,2 These lerms and canditions and any cortract lo which they apply shall
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be governed by the laws of England and Wales and are subject b
the jurisdiction of the courts of Manchester.

The Buyer shall not be entitled lo set off against of deduct from the
Price any sums owed or claimed to be owed to the Buyer by the
Seller.

The Seller may lcense or subcontract al of any part of its rights
and obligations withoul the Buyer's consenl.

The Seller reserves the right lo review these terms and conditions
atany time. If, folowing any such review, there is lo be any change
to these terms and conditions, then that change will take effect
from the date on which the Seller notfies the Buyer of such
change. Except where the Seller supplies futher Goods to the
Buyer and the Buyer accepls such Goods, the Buyer shall be
under no obligation to accept such changes

Neithar party shall be hiable for any default due to any act of God,
war, terrorism, slrike, lock-out, industrial action, fire, flood, drought,
storm ar other event beyond the reasonable control of either party
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