Roc Timing Systems Limited — Conditions of Sale

DEFINITIONS

In these Conditions of Sale:-

“The Seller” means Roc Timings Systems Limited also referred to as RTSL.
“The Buyer” means the person who buys the goods from the Seller.

“The Goods” means the goods which the Seller is to supply in accordance with these
Conditions of Sale. Any reference to “the Goods” shall, where appropriate, include a
reference to part of them.

TERMS OF SALE

2.1 These Conditions of Sale form the whole agreement between the Seller and the
Buyer and shall not be removed or varied in any way. No other express terms,
written or oral, shall be incorporated into the contract.

2.2 These Conditions of Sale shall override any other terms which the Buyer may
subsequently seek to impose.

2.3  The Seller's sales representatives are not authorised to do any of the following
things on behalf of the Seller:-

2.3.1 Remove or vary any of these terms or introduce any other terms, written
or oral, into the contract.

2.3.2 Make any representation, agree any condition or enter into any collateral
contract.

QUOTATIONS

The Seller's quotation is based upon the information supplied by the Buyer before the
quotation is given. Where any subsequent information is submitted which would involve a
material alteration in specification or method of manufacture of the Goods, the Seller
reserves the right at its opinion whether to amend the quotation to cover any additional
costs arising from such alteration or to rescind the contract. If the Seller rescinds in
these circumstances the Buyer shall have no claim against the Seller but the Seller shall
retain its other rights and remedies.

THE PRICE

4.1  The price of the Goods is the price stated in the Seller's quotation or such other
price as is expressly agreed by the Seller and the Buyer. Any quotations given by
the Seller are valid for 30 days only.

4.2 In the event of the price not being fixed by clause 4.1, the price listed in the
Seller's published list current at the date when the contact is made.

4.3 Where at any time before delivery of the Goods:-
4.3.1 There is an increase in the cost of materials of labour, or
4.3.2 There are currency fluctuations increasing the cost of materials, or
4.3.3 Thereis an increase in the Seller's overhead expenses.
The Seller may adjust the price accordingly.

4.4 Where the price for the Goods is made payable in a currency other than pounds
sterling and during the period between the Seller's quotation of the price in that
currency and payment by the Buyer a change occurs in the official rate of
exchange between the foreign currency and the pound sterling then (without
prejudice to the provision for the price escalation herein before contained) the
price shall be adjusted to such amount in the foreign currency as is equivalent at
the new official rate of exchange to the sum in pounds sterling which was
equivalent at the previous official rate of exchange to the price quoted.

4.5  The price of the Goods in the Seller's quotation does not unless otherwise stated
on the quotation include freight/postage and packing all of which will be charged
for and paid by the Buyer as an addition to the price shown in the quotation.

4.6  The price of the Goods stated in the Seller's quotation and charge for
freight/postage and packing does not include Value Added Tax which will be
added to the invoice at the application rate and paid by the Buyer.

DELIVERY

5.1 Delivery of the Goods shall be made by the Seller delivering the Goods to an
independent carrier chosen by the Seller, for onward transportation to the Buyer,
in accordance with the Buyer's delivery instructions.

5.2 If the Buyer fails to accept the Goods or fails to give the Seller adequate delivery
instructions then the Seller may:-

5.2.1 Store the Goods until actual delivery to the Buyer or until the Goods are
disposed of under clause 5.2.2. The Buyer shall be liable for the costs of
storage and insurance of the Goods under this clause.

5.2.2 Sell the Goods at the best price readily obtainable. The Buyer shall be
liable to pay the costs of the sale. Further, if the Goods are sold for less
than the price payable by the Buyer, the Buyer shall be liable to pay to the
Seller the Difference in price

This does not affect any other right or remedy the Seller may have.

5.2.3 Any delivery dates stated are approximate only and the Seller is not liable
for any delay in delivery of the Goods, however caused. Time of delivery is
not of the essence of the contract.

PAYMENT

6.1  The Seller will request payment in two equal amounts, 50% with the order and the
remaining balance to be settled prior to shipping.

6.2  The Seller reserves the right to suspend deliveries where payment is not received
in accordance with clause 6.1
No cash or other discount will be allowed

6.3  The Seller reserves the right to suspend deliveries where payment is not received
in accordance with 6.2 or in accordance with any alternative arrangements which
shall be agreed in writing between the parties. No cash or other discount will be
allowed.

CANCELLATION OF ORDERS

Orders for Goods may not be cancelled or suspended without the Seller’s prior written
consent. The Seller shall be under no obligation to consent but if the Seller does consent
the Buyer agrees to indemnify the Seller against any loss incurred by the Seller wholly or
in part by such cancellation or suspension. Deposits are non-refundable.

PROPERTY AND RISK

8.1  Ownership of the Goods remains with the Seller and will not pass to the Buyer
until one of the following occurs:-

8.1.1 The Seller is paid for all of the Goods and no other amounts by the Buyer to
the Seller in respect of other Goods supplied by the Seller.

8.1.2 The Buyer sells the Goods in accordance with this agreement in which case
ownership of the Goods will pass to the Buyer immediately before the
Goods are delivered to the Buyer's customer.

8.2  The Buyer must store the Goods separately from any other goods until:-
They become the Buyer's property: or
they are delivered to a purchaser from the Buyer.

8.3  If the Buyer is overdue in paying for the Goods or any other Goods supplied by the
Seller, the Seller may if still the owner of the goods, recover and resell them. The
Seller may enter the Buyer’s premises for this purpose. This does not affect any
other right of the Seller.

8.4  Until the Buyer has paid the Seller for the Goods and all other Goods which the
Seller has supplied to the Buyer:-

8.4.1 The Buyer holds the Goods on trust for the Seller

8.4.2 If the Buyer sells the Goods, the Buyer shall hold the proceeds of sale on
trust for the Seller in a separate bank account.

8.4.3 The Seller may trace the proceeds of sale that the Buyer receives into any
bank or other accounts which the Buyer maintains.

8.4.4 If the Buyer sells the Goods, the Seller may, by written demand, require the
Buyer to assign to the Seller the Right to recover the price from its
purchaser.

8.4.5 The Buyer must not assign to any other person any rights arising from a
sale of the Goods without the Seller’s written consent.

8.5 Risk in the Goods passes to the Buyer when the Seller delivers the Goods to an
independent carrier in accordance with clauses 5.1

LIABILITY

9.1  The Buyer must carefully examine the Goods immediately on delivery of them and
must notify the Seller in writing of any short delivery or any defects reasonably
discoverable on careful examination. This notification must be received by the Seller
within 7 working days commencing with the day of delivery to the Buyer. “Working days”
means any day from Monday to Friday (inclusive) which is not (in England and Wales)
Christmas Day, Good Friday or a statutory Bank Holiday. In the absence of notification
the Seller excludes all liability in respect of any short delivery or any defect which should
reasonably have been discovered on careful examination.

9.2  Except in respect of death or personal injury caused by the Seller's negligence,
the Seller shall not be liable for any consequential or indirect loss suffered by the
Buyer whether this loss arises from breach of a duty in contact or tort in any other
way (including loss arising from the Seller’s negligence). Non-exhaustive
illustrations of indirect loss would be:-

9.2.1 Loss of profit;
9.2.2 Loss of contracts;
9.2.3 Damage to the Buyer’s property or property of any other person;

9.2.4 Personal injury to the Buyer or any other person, other than that caused by
the Seller's negligence

The buyer accepts that this is his responsibility to insure against these risks.

9.3  Except in respect of death or personal injury caused by the Seller's negligence,
the Seller's total liability for any one claim or for the total of all claims arising from
any one act or default of the Seller (whether arising from the Seller’s negligence or
otherwise) shall not exceed the price of the Goods as defined in clause 4.

9.4  The Seller shall not be liable for any failure to deliver the goods arising from
circumstances outside the Seller’s control.

9.4.1 Non-exhaustive illustrations include act of God, war, riots, explosion,
abnormal weather conditions, fire, flood, Government action, Strikes,
lockouts, delay by suppliers, accidents and shortage of materials, labour or
manufacturing facilities.

9.4.2 If the Seller is prevented from delivering in the above circumstances, it will
notify the Buyer of the fact in writing within 10 days commencing with the
contractual delivery date.

9.4.3 If the circumstances preventing delivery are still continuing 3 month from
and including the date the Seller sends such notice, then either party may
give written notice to the other cancelling the contract. Such written notice
must be received whilst the circumstances are still continuing.
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9.4.4 If the contract is cancelled in this way, the Seller will refund any payment
which the Buyer has already made on account of the price (subject to
deduction of any amount which the Seller is entitled to claim from the
Buyer) but the Seller accepts no liability to compensate the Buyer for any
further loss or damage caused by the failure to deliver.

INSOLVENCY
If the Buyer:-

10.1 Being a Company.

10.1.1 Has a petition for presentation for its winding up; or

10.1.2 Passes a resolution for voluntary winding-up (other than for the
purpose of bona fide amalgamation or reconstruction); or

10.1.3 Enters into a voluntary arrangement with its creditors; or

10.1.4 Becomes subject to an administration order; or

10.1.5 Has a receiver appointed of all or any of its assets; or

10.2 Being an individual or firm,

10.2.1 Becomes bankrupt or insolvent; or
10.2.2 Enters into a voluntary arrangement with creditors; then the Seller
shall be entitled to treat the contract as being at an end or suspend
any further deliveries under the contract. If the Goods have been
delivered but not paid for, the price shall become due immediately,
regardless of any previous agreement to the contrary
SAMPLES

Notwithstanding that a sample of the Goods has been exhibited to and inspected by the
Buyer, it is hereby declared that such sample was so exhibited and inspected solely to
enable the Buyer to judge for himself the quality of the bulk and not so as to constitute a
sale by sample under the Contract. The Buyer shall take the Goods at his own risk as to
their corresponding with the said sample or as to their quality, condition or sufficiency for
any purpose.

PATENTS AND COPYRIGHT

Product offered for sale by the company may be subject to patents or other such
protective devices. To our best knowledge the Goods sold by the Seller do not violate
patents or other protective devices. If ever a third party claims with the customer that the
goods do indeed violate patents or other such protective devices. Roc Timing Systems
Ltd will not be liable by customer for any incidental or consequential damage resulting
from this claim, including but not limited to costs of removal and reinstallation of Goods,
loss of goodwill, loss of profits or use, or payments that have to be made to a third party.
Roc Timing Systems Ltd maintains full copyright in respect of our publications, company
name, product names and logo. No part of them may be reproduced, transmitted or
stored in retrieval systems in any form without prior written permission of Roc Timing
System Ltd.

INDEMNITY

The Buyer shall indemnify the Seller in respect of all damage or injury occurring to any
person or property and against all actions, sums, claims, demands, charges or expenses
in connection therewith for which the Seller may become liable in respect of the Goods
sold under this Contract in the events that the damage or injury shall have occasioned by
negligence of the Buyer or his servants or agents.

DEFECTS AFTER DELIVERY

The Seller will make good by repair or at the Seller’s option by the supply of a
replacement defects which under proper use appear in the Goods within a period of 12
calendar months after the goods have been delivered and arise solely from faulty design,
materials or workmanship. Provided always that the defective parts are promptly
returned by the Buyer and carriage paid to the Seller's works unless otherwise arranged.
EXCLUSION OF LIABILITY

apart from those terms set out above no other terms express or implied, statutory or
otherwise form part of this Contract.

SERVERANCE

16.1 Each of the sub-clauses in this clause is to be treated as separate and
independent.

16.2 If a court finds that any sub-clause in this clause fails the requirements of
reasonableness under the Unfair Contract Terms Act 1977, the Seller
nevertheless excludes the relevant liability to the extent that the court finds
reasonable.

REJECTION

The Buyer is not entitled to reject the Goods or any part of them for:-

. Breach of s13 Sale of Goods Act 1979 as amended (description)

- Breach of s14 Sale of Goods Act 1979 as amended (satisfactory quality)

. Breach of any express terms relating to the description or quality of Goods
. Any misrepresentation relating to the description and quality of the Goods

UNLESS EITHER:-
. Such breach or misrepresentation devalues the Goods by more than 6%
OR

. The Goods delivered are substantially different in nature from the Contract Goods.
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PROPER LAW

The Contract shall be governed by and read and construed in accordance with the Law
of England and Wales.

CHANGE OF PRODUCT SPECIFICATIONS AND AVAILABILITY

We reserve the right to discontinue any product or to make design changes that we
believe are necessary without prior notice.

TECHNICAL ADVICE AND PUBLISHED INFORMATION

Any technical advice and/or service given by and/or drawings and instructions by Roc
Timing Systems Ltd shall not amount to a warranty as to fitness for any purpose other
than in accordance with the manufacturer’s original specifications. If a customer uses
software that was developed and/or supplied by Roc Timing Systems Ltd, any printout or
any other form of distribution of the results shall have the name Roc Timing System Ltd
or “RTSL identification & Timing” on each of the result sheets, whether they are printed
material or electronic media, including but not limited to internet pages. The name Roc
Timing Systems Ltd shall at least have the measurements 15 millimetres (1/2 inch) high
with 50 millimetres (2 inches) wide or 1/6™ of the horizontal result sheet size with at least
1/16" of the vertical result sheet size, whichever is greater. Also if results generated with
RTSL software are first exported to another program like Microsoft Excel, also the name
Roc Timing System shall be printed on each of the printed pages with at least the
measurements as stated above. If Roc Timing Systems Ltd software is used to display
the information to monitors or TV screen, the name RTSL shall at least be the size as
mentioned above or at least 1/6 of the screen horizontal and at least 1/16" of the screen
vertical, whichever is greater

GUARANTEES AND WARRANTIES

RTSL guarantees that, for a period of twelve months from the date of dispatch, unless
otherwise specified on the invoice, any items manufactured or sold by RTSL with defects
caused by faulty materials and/or workmanship and/or design, will be repaired. If repair
is not possible or economical for RTSL, RTSL has the choice to refund the purchase
price of these Goods. RTSL's liability shall be strictly limited to replacing, repairing or
issuing credits at its option for any Goods returned within 12 months from the date of
dispatch. RTSL shall not be liable for incidental or consequential damages including, but
not limited to costs or removal and reinstallation of Goods, loss of goodwill, loss of profits
or use. If the requirements set forth above and described are not complied with, our
warranty/guarantee shall not apply and we shall be discharged from all liability arising
from the supply of defective Goods. EXCEPT AS EXPRESSLY PROVIDED IN THIS
SECTION, RTSL MAKES NO REPRESENTATIONS OR WARANTIES OF ANY KIND,
NATURE OR DESCRIPTION, EXPRESS OR IMPLIED, INCLUDING WITHOUT
LIMITATION, ANY WARRANTY OR MERCHANTABILITY, FITNESS OF THE GOODS
FOR ANY PARTICULAR PURPOSE, OR NONINFRINGEMENT , AND RTSL HEREBY
DISCLAIMS THE SAME.

FORCE MAJEURE

RTSL shall be under no liability to the customer in respect of anything which, apart from
this provision, may constitute a breach of this agreement arising by reason of force
majeure, namely, circumstances beyond the control of RTSL, which shall include but not
be limited to acts of God, perils of sea or air, fire, flood, draught, explosion, sabotage,
accident, embargo, riot, civil commotion, including acts of local government and
parliamentary authority, inability to supply the goods, materials, breakdown of equipment
and labour disputes of whatever nature and whatever cause arising, including (but
without prejudice to the generally of the foregoing) work to rule, overtime bars, strikes
and lockouts and whether between either of the parties and any or all of its employees
and/or any other employer and any or all of it employees and/or between two or more
groups of employees (and whether of either of the parties hereto and any other
employer).

VARIATION OF TERMS

Roc Timing Systems Limited reserves the right to vary these terms and conditions at any
time.

BUYERS LICENSE

Buyers license to utilise RTSL Software is only valid if a signed current support
agreement is in place and all fees have been paid in full. In the event that license fees
have not been paid in full RTSL reserve the right to withdraw Buyer's license and any
fees paid up to the point of license withdrawal will be deemed as rental payments.

RETURNS

Goods may be returned at the sole discretion of Roc Timing Systems LTD and may only
be returned with the written permission on Roc Timing Systems LTD. Faulty goods may
be returned, for repair, within the warranty period at no charge, however, goods returned
as “ordered in Error or unwanted” will be subject to a 20% handling charge (minimum
£25). Goods returned must be in their original individual packaging. Non-stock items,
items purchased specifically to a customer’s requirements, will not be subject to credit or
exchanged under any circumstances whatsoever. Customers wishing to return goods
must contact Roc Timing Systems LTD for instructions with regard to statement of value
on customs declarations. Damaged items will not be repaired under warranty.
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