
1 Interpretation
1.1 In these Conditions:

"Buyer" means any customer of the Seller.
"Goods" means any goods sold by the Seller to a Buyer under the Conditions.
"Order Acknowledgement Form" means the standard Order acknowledgement form
sent by the Seller to the Buyer.
"Seller" means Dinstock Limited a private limited company registered with number
03186695 and whose registered office is at The Wergs Golf Club, Keepers Lane,
The Wergs, Wolverhampton, West Midlands, WV6 8UA or Jackdaw Tools Limited a
private limited company registered with number 02902720 and whose registered
office is at 15-16 Leveson Street, Willenhall, West Midlands, WV13 1DB.
"Conditions" means these standard terms and conditions of sale and (unless the
context otherwise requires) includes any special terms and conditions agreed in
Writing between the Buyer and the Seller.
"Contract" means a contract for the purchase and sale of Goods.
"Quotation" means the quotation supplied by the Seller to the Buyer.
"Order" means a written or verbal indication of the Buyer's willingness to enter into a
legally binding contract with the Seller for the supply of Goods in accordance with
the terms of the Quotation.
"Writing" includes facsimile transmission electronic transmission and comparable
means of communication.

1.2 Any reference in these Conditions to any provision of a statute shall be construed
as a reference to that provision as amended, re-enacted or extended at the relevant
time.

1.3 The headings in these Conditions are for convenience only and shall not affect their
interpretation.

2 Application of Conditions
2.1 Any Contract made with the Seller for the sale of Goods shall be subject to these

Conditions to the exclusion of any other terms and conditions subject to which any
such Order is made or purported to be made, or any such Quotation is accepted or
purported to be accepted by the Buyer.

2.2 No variation to these Conditions shall be binding unless agreed in Writing between
the authorised representatives of the Buyer and the Seller.

2.3 The Seller's employees or agents are not authorised to make any representations
concerning the Goods unless confirmed by the Seller in Writing. In entering into a
Contract the Buyer acknowledges that it does not rely on, and waives any claim for
breach of any such representations which are not so confirmed.

2.4 Any advice or recommendation given by the Seller or its employees or agents to the
Buyer or its employees or agents as to the storage, application or use of the Goods
which is not confirmed in Writing by the Seller is followed or acted upon entirely at
the Buyer's own risk, and accordingly the Seller shall not be liable for any such
advice or recommendation which is not so confirmed.

2.5 Any typographical, clerical or other error or omission in any sales literature,
quotation, price list, acceptance of offer, invoice or other document or information
issued by the Seller shall be subject to correction without any liability on the part of
the Seller.

3 Formation of Contract
3.1 Any Quotation is an invitation to treat only.
3.2 In order to create an offer which upon acceptance pursuant to Condition 3.3 by the

Seller is capable of creating a legally binding agreement between the parties the
Buyer should submit an Order.

3.3 Any Order supplied to the Seller shall be accepted entirely at the discretion of the
Seller and, if so accepted, will only be accepted upon these Conditions by means
of the Order Acknowledgment Form.

4 Order Specifications
4.1 The Buyer shall be responsible to the Seller for ensuring the accuracy of the terms

of any Order (including any applicable specification) submitted by the Buyer, and
for giving the Seller any necessary information relating to the Goods within a
sufficient time to enable the Seller to perform the Contract in accordance with its
terms.

4.2 The quantity, quality and description of and any specification for the Goods shall be
those set out in the Order Acknowledgment Form.

4.3 If the Goods are to be manufactured or any process is to be applied to the Goods
by the Seller in accordance with a specification submitted by the Buyer, the Buyer
shall indemnify the Seller against all loss, damages, costs and expenses awarded
against or incurred by the Seller in connection with or paid or agreed to be paid by
the Seller in settlement of any claim for infringement of any patent, copyright,
design, trade mark or other industrial or intellectual property rights of any other
person which results from the Seller's use of the Buyer's specification.

4.4 The Seller reserves the right to make any changes in the specification of the Goods
which are required to conform with any applicable safety or other statutory
requirements or whether the Goods are to be supplied to the Seller's specification,
which do not materially affect their quality or performance.

4.5 No Order which has been accepted by the Seller may be cancelled by the Buyer
except with the agreement in Writing of the Seller and on terms that the Buyer shall
indemnify the Seller in full against all loss (including loss of profit), costs (including
the cost of all labour and material used), damages, charges and expenses incurred
by the Seller as a result of cancellation.

4.6 Where Goods other than the Seller's standard products are made by the Seller to
the Buyer's Order, the Goods may vary in accordance with normal trade tolerances
from dimensions specification by the Buyer in the Order and the Buyer shall not be
entitled to make any claim against the Seller in respect of any such variations.

4.7 Notwithstanding that a sample of the Goods be exhibited to and inspected by the
Buyer, such sample is so exhibited or inspected solely to enable the Buyer to judge
for itself the quality of the bulk, and not so as to constitute a sale by sample. The
Buyer shall take the Goods at its own risk as to their corresponding with the said
sample, and subject to the normal variation between the bulk and sample accepted
by the trade.

4.8 Without prejudice to the generality of the foregoing any particular purpose for which
the Buyer proposes to use the Goods shall be deemed not to be known by or have
been made known to the Seller unless specifically recorded in a schedule signed
by the Seller's authorised representative. The Buyer hereby acknowledges that any
purpose stated in such schedule shall be deemed to have been specified by the
Buyer.

5 Price of Goods
5.1 The price of the Goods shall be the prices listed in the Quotation current at the date

of acceptance of the Order under Condition 3.3. All prices specially quoted are
valid for 30 days only or until earlier acceptance by the Buyer, except in the case of
the Seller's special promotions of such Goods when prices specially quoted therein
shall be valid for the time stated therein, after which time they may be altered by the
Seller without giving notice to the Buyer.

5.2 The Seller reserves the right, by giving notice to the Buyer at any time before
delivery, to increase the price of the Goods to reflect any increase in the cost to the
Seller which is due to any factor beyond the control of the Seller (such as, without
limitation, any foreign exchange fluctuation, currency regulation, alteration of duties,
significant increase in the costs of labour, material or other costs of manufacture)
any change in delivery dates, quantities or specifications for the Goods which is
requested by the Buyer, or any delay caused by any instructions of the Buyer or
failure of the Buyer to give the Seller adequate information or instructions.

5.3 The price is exclusive of any application value added tax, which the Buyer shall be
additionally liable to pay to the Seller.

6 Terms of Payment
6.1 Subject to any special terms agreed in Writing between the Buyer and the Seller,

the Seller shall be entitled to invoice the Buyer for the price of the Goods on or at
any time after delivery of the Goods, unless the Goods are to be collected by the
Buyer or the Buyer wrongfully fails to take delivery of the Goods, in which event the
Seller shall be entitled to invoice the Buyer for the price at any time after the Seller
has notified the Buyer that the Goods are ready for collection or (as the case may
be) the Seller has tendered delivery of the Goods.

6.2 The Buyer shall pay the price of the Goods within 30 days of the end of the month
in which the Seller's invoice is dated, notwithstanding that delivery may not have
taken place and the property in the Goods has not passed to the Buyer. The time of
payment of the price shall be of the essence of the Contract.

6.3 If the Buyer fails to make any payment on the due date then, without prejudice to
any other right or remedy available to the Seller, the Seller shall be entitled to:

6.3.1 cancel the Contract or suspend any further deliveries to the Buyer;
6.3.2 demand payment of all outstanding balances whether or not due and/or cancel any

outstanding Orders from the Buyer;
6.3.3 appropriate any payment made by the Buyer to such of the Goods (or the goods

supplied under any other contract between the Buyer and the Seller) as the Seller
may think fit (notwithstanding any purported appropriation by the Buyer); and

6.3.4 charge the Buyer interest (both before and after any judgment) on the amount
unpaid, at the rate of four (4) per cent per annum above Barclays Bank plc base
rate from time to time, until payment in full is made.

7 Insolvency of Buyer
7.1 This Condition applies if:
7.1.1 the Buyer makes any voluntary arrangement with its creditors or becomes subject

to an administration Order or (being an individual or firm) becomes bankrupt or
(being a company) goes into liquidation (otherwise than for the purpose of
amalgamation or reconstruction); or

7.1.2 an encumbrancer takes possession, or a receiver is appointed, of any of the
property or assets of the Buyer; or

7.1.3 the Buyer ceases, or threatens to cease, to carry on business; or
7.1.4 the Buyer has any judgement entered against it; or
7.1.5 the Seller reasonably apprehends that any of the events mentioned above is about

to occur in relation to the Buyer and notifies the Buyer accordingly.
7.2 If this clause applies then, without prejudice to any other right or remedy available

to the Seller, the Seller shall be entitled to cancel the Contract or suspend any
further deliveries under the Contract without any liability to the Buyer, and if the
Goods have been delivered but not paid for the price shall become immediately
due and payable notwithstanding any previous agreement or arrangement to the
contrary and if any of the Goods have not been delivered the Seller may sell the
Goods at the best price readily obtainable and (after deducting all reasonable
storage and selling expenses) account to the Buyer for the excess over the price
under the Contract or charge the Buyer for any shortfall below the price under the
Contract.

8 Risk
8.1 Risk of damage to, or loss of the Goods shall pass to the Buyer:
8.1.1 in the case of Goods to be delivered otherwise than at the Seller's premises, at the

time of delivery or, if the Buyer wrongfully fails to take delivery of the Goods, the
time when the Seller has tendered delivery of the Goods;

8.1.2 in the case of Goods to be delivered at the Seller's premises, at the time when the
Seller notifies the Buyer that the Goods are available for collection.

8.2 The Buyer shall insure the Goods from the date of their delivery to it until their title
has passed to it and the Seller shall be entitled to call for details of the insurance
policy.

8.3 If the Buyer shall not insure the Goods or shall fail to supply details of its policy on
demand to the Seller then the Buyer shall reimburse the Seller for the cost of any
insurance which the Seller may reasonably arrange in respect of any of the Goods
during the whole or any part of the period from the date of the Seller's delivery of
the Goods until the date of payment to the Seller of the price of the Goods.

9 Title Retention
9.1 Until the purchase price of the Goods comprised in this or any other contract

between the Seller and the Buyer and all other sums whatsoever which are or shall
become outstanding from the Buyer to the Seller shall have been paid or satisfied in
full (and if by cheque, then only upon clearance):

9.1.1 The property in the Goods remains vested in the Seller (notwithstanding the
delivery of the same and the passing of the risk therein).

9.1.2 The Buyer shall store the Goods in such a way that they can be readily identified as
being the Seller's property and shall on request inform the Seller of the precise
location of each item of the Goods identified where applicable by its serial number,
by supplying the Seller at the Buyer's expense within seven days of the Seller's
request with a written schedule of the said locations and the Buyer shall notify the
Seller without delay of any attachment of the Goods or actions by third parties
which might infringe the Seller's title to the Goods.
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9.1.3 The Buyer may sell the Goods in the normal course of its business and may pass
good title to its customer being a bona fide purchaser for value without notice of the
Seller's rights provided that the Seller may at any time revoke the Buyer's said
power of sale in the circumstances set out in Condition 6.3 and Condition 7 of these
Conditions.

9.1.4 Upon determination of the Buyer's power of sale the Seller shall be entitled by itself
its servants or agents to enter upon any of the Buyer's premises for the purpose of
removing and repossessing such Goods or their proceeds of sale and the Seller
shall be entitled to claim from the Buyer the costs and expenses incurred by the
Seller in and ancillary to the process of such removal and repossession.

9.2 Nothing in this Condition 9 shall entitle the Buyer to return the Goods or to delay
payment thereof or constitute or be deemed to have constituted the Buyer as the
Seller's agent or render the Seller liable to any third party for any unauthorised
representation or warranty made or given by the Buyer to such third party in relation
to the Goods or prevent the Seller from maintaining an action for the price of the
Goods notwithstanding that the property in the Goods may not have passed to the
Buyer.

9.3 In the case of sales of goods in Scotland, clause 9.1 hereof shall not apply and in
place thereof there shall be substituted the following clause:
"9.1(a) Until the purchase price of the Goods comprised in this contract
between the Buyer and the Seller shall have been paid in full (and if by cheque then
only upon clearance)."

and for the avoidance of doubt sub-clauses 9.1.1 to 9.1.4 inclusive shall continue to
apply.

10 Lien
The Seller retains a general lien on any of the Buyer's equipment or materials in its
possession for any unpaid balance the Buyer may owe to the Seller. The Seller
shall be entitled to sell such equipment or materials in the event that payment is not
made in full within 28 days of notice given to the Buyer by the Seller or its exercise
of the lien. The proceeds of sale may be taken by the Seller for reimbursement of
the expense of exercise of the lien and the sale, and payment of the said balance,
and the Seller shall account for any surplus.

11 Delivery
11.1 Delivery shall occur when Goods are made available for collection by the Seller at

its premises or are transferred to a carrier for delivery to the Buyer's premises.
11.2 Any dates quoted for delivery of the Goods are approximate only and the Seller

shall not be liable for any delay in delivery of the Goods howsoever caused. Time
for delivery shall not be of the essence unless previously agreed by the Seller in
Writing. The Goods may be delivered by the Seller in advance of the quoted
delivery date upon giving reasonable notice to the Buyer.

11.3 Where the Goods are to be delivered in instalments, each delivery shall constitute a
separate contract and failure by the Seller to deliver any one or more of the
instalments in accordance with these Conditions or any claim by the Buyer in
respect of any one or more instalments shall not entitle the Buyer to treat the
Contract as a whole as repudiated.

11.4 If the Seller fails to deliver the Goods for any reason other than any cause beyond
the Seller's reasonable control or the Buyer's fault, and the Seller is accordingly
liable to the Buyer, the Seller's liability shall be limited to the excess (if any) of the
cost to the Buyer (in the cheapest available market) of similar goods to replace
those not delivered over the price of the Goods.

11.5 If the Buyer fails to take delivery of the Goods or fails to give the Seller adequate
delivery instructions or access to his premises so that the Seller is prevented from
making delivery at the time stated for delivery (otherwise than by reason of any
cause beyond the Buyer's reasonable control or by reason of the Seller's fault) then,
without prejudice to any other right or remedy available to the Seller, the Seller may:

11.5.1 store the Goods until actual delivery and charge the Buyer for the reasonable costs
(including insurance) of storage and of any unsuccessful attempt to deliver the
Goods; or

11.5.2 sell the Goods at the best price readily obtainable and (after deducting all
reasonable storage, attempted delivery, insurance and selling expenses) account to
the Buyer for the excess over the price the Goods under the Contract or charge the
Buyer for any shortfall below the price of the Goods under the Contract.

12 Warranties and Liabilites
12.1 Subject to the conditions set out below the Seller warrants that the Goods will

correspond with their specification at the time of delivery and will be free from
defects in material and workmanship for a period of 12 months from delivery ("the
Warranty Period").

12.2 The above warranty is given by the Seller subject to the Seller having no liability in
respect of any defect arising from fair wear and tear, wilful damage, negligence,
abnormal working conditions, failure to follow the Seller's instructions (whether oral
or in writing), misuse or alteration or repair of the Goods without the Seller's
approval. The Seller reserves the right to make a handling charge if the Goods are
found not to be in breach of warranty.

12.3 IF THE GOODS ARE SOLD BY THE SELLER TO THE BUYER AS A CONSUMER
TRANSACTION (AS DEFINED BY THE CONSUMER TRANSACTIONS
(RESTRICTIONS ON STATEMENTS) ORDER 1976) THE STATUTORY RIGHTS OF
THE BUYER ARE NOT AFFECTED BY THESE CONDITIONS.

12.4 Any warranty claim by the Buyer must be notified to the Seller in Writing (including a
description of the fault), the Seller must be allowed to inspect the Goods and
(should the Seller request) the Goods must be returned to the Seller's service
department (carriage paid) within the Warranty Period.

12.5 Where any valid warranty claim is made in accordance with these Conditions, the
Seller at the Seller's sole discretion shall replace the Goods (or the part in question)
free of charge or refund to the Buyer the price of the Goods and postage and
packing (or a proportionate part of the price in respect of the part in question), but
the Seller shall have no further liability to the Buyer.

12.6 Except in respect of death or personal injury caused by the Seller's negligence, the
Seller shall not be liable to the Buyer by reason of any representation (unless
fraudulent), or any implied warranty, condition or other term, or any duty at common
law, or under the express terms of the Contract for any special or consequential
loss or damage (whether for loss of profit or otherwise), costs, expenses or other
claims for compensation whatsoever (whether caused by the negligence of the
Seller, its employees or agents or otherwise) which arise out of or in connection with

the supply of the Goods or their use or resale by the Buyer, and the entire liability of
the Seller under or in connection with the Contract shall not exceed the price of the
Goods, except as expressly provided in these Conditions.

12.7 UNLESS STATED EXPLICITLY IN WRITING THE SELLER HAS PRICED THIS
CONTRACT ON THE BASIS THAT THE SELLER'S LIABILITY FOR
CONSEQUENTIAL LOSS HAS BEEN EXCLUDED AND ITS LIABILITY FOR OTHER
LOSS HAS BEEN EXCLUDED OR LIMITED BY THESE TERMS. IF THE BUYER
WISHES THE SELLER TO BEAR LIABILITY FOR ADDITIONAL LOSS THE SELLER
MAY CONSIDER DOING SO BUT ON THE BASIS THAT THE CONTRACT PRICE
WILL HAVE TO BE INCREASED TO COVER THE INCREASED RISK.

12.8 The Seller shall not be liable to the Buyer or be deemed to be in breach of the
Contract by reason of any delay in performing, or any failure to perform, any of the
Seller's obligations in relation to the Goods, if the delay or failure was due to any
cause beyond the Seller's reasonable control.

13 Health and Safety
The Buyer's attention is drawn to the provisions of Section 5 of the Health and
Safety at Work Act 1974. The Seller will make available on written request such
information on the Goods as is in the Seller's possession to ensure that as far as is
reasonably practicable they are reasonably safe and without risk to health when
properly used.

14 Intellectual Property
14.1 The copyright subsisting or which subsequently subsists in all documents,

drawings, specifications, designs, programmes or any other material prepared by
the Seller whether readable by humans or by machines shall belong to the Seller
absolutely and they shall not be reproduced or disclosed or used in their original or
translated form by the Buyer without the Seller's written consent for any purpose
other than that for which they were furnished.

14.2 The Seller accepts no responsibility for the accuracy of drawings, patterns or
specifications supplied by the Buyer. The Buyer shall indemnify the Seller against
all claims whatsoever for damages and costs and against all liability in respect of
any infringement of patent or other intellectual property rights resulting from
compliance with the Buyer's instructions, express or implied and the Buyer will
indemnify the Seller against any liability in respect thereof and shall pay all costs
and expenses which may be incurred by the Seller in reference to any such claim.
The indemnity shall extend to any amount paid on a lawyer's advice in respect of
any such claim.

15 Indemnity
15.1 If any claim is made against the Buyer that the Goods infringe or that their use or

resale infringes the patent, copyright, design, trade mark or other industrial or
intellectual property rights of any other person, then (except where Condition 14.2
applies) the Seller shall indemnify the Buyer against all loss, damages, costs and
expenses awarded against or incurred by the Buyer in connection with the claim or
paid or agreed to be paid by the Buyer in settlement of the claim provided that:

15.1.1 the Seller is given full control of any proceedings or negotiations in connection with
any such claim;

15.1.2 the Buyer shall give the Seller all reasonable assistance for the purpose of such
proceedings or negotiations;

15.1.3 except pursuant to a final award the Buyer shall not pay or accept any such claim or
compromise any such proceedings without the consent of the Seller (which shall
not be unreasonable withheld);

15.1.4 the Buyer shall do nothing which would or might vitiate any policy of insurance or
insurance cover which the Buyer may have in relation to such infringement, and this
indemnity shall not apply to the extent that the Buyer recovers any sums under any
such policy or cover (which the Buyer shall use its best endeavours to do);

15.1.5 the Seller shall be entitled to the benefit of and the Buyer shall accordingly account
to the Seller for all damages and costs (if any) awarded in favour of the Buyer which
are payable by or agreed with the consent of the Buyer (which consent shall not be
unreasonably withheld) to be paid by any third party in respect of any such claim;
and

15.1.6 without prejudice to any duty of the Buyer at common law, the Seller shall be
entitled to require the Buyer to take such steps as the Seller may reasonably
require to mitigate or reduce any such loss, damages, costs or expenses for which
the Seller is liable to indemnify the Buyer under this Condition.

16 General
16.1 The Seller reserves the right to sub-contract the fulfilment of the Contract (including

any installation) or any part thereof.
16.2 The Buyer shall not assign any rights under this agreement without the prior

consent in Writing of one of the Seller's directors.
16.3 Any notice required or permitted to be given by either party to the other under these

Conditions shall be in Writing addressed to that other party at its registered office or
principal place of business or such other address as may ay the relevant time have
been notified pursuant to this provision to the party giving the advice.

16.4 No waiver by the Seller of any breach of the Contract by the Buyer shall be
considered as a waiver of any subsequent breach of the same of any other
provision.

16.5 If any provision of these Conditions is held by any competent authority to be invalid
or unenforceable in whole or in part the validity of the other provisions of these
Conditions and the remainder of the provisions in question shall not be affected
thereby.

16.6 The Contract shall be governed by the laws of England and the parties shall submit
to the sole jurisdiction of the English Courts.
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