Sonemat Ltd. Conditions of Sale 

1.  DEFINITIONS

1.1.  The ‘company’ shall mean Sonemat Ltd.
1.2.  The ‘customer’ shall mean the person, firm, company or other organisation entering into the contract as defined in condition 1.5 of these conditions.

1.3.  The ‘goods’ shall mean all items manufactured or supplied by the company.

1.4.  The ‘services’ shall mean all advice given and services performed by the company.

1.5.  The ‘contract’ shall mean the agreement arising between the company and the customer following receipt of the customer’s order for the goods and/or services comprised in the company’s quotation, or if no quotation has been given, the agreement arising on despatch by the company of a written acceptance of the customer’s order or despatch of the goods, whichever first occurs.

2.  GENERAL

All contracts entered into by the company are subject to and governed solely by these conditions which may only be varied by the company in writing.

3. PRICES AND QUOTATIONS

3.1 All quotations issued by the company for the supply of goods and services shall remain open for acceptance for the period stated in the quotation or, if none is stated, for thirty days.

3.2 In all other cases prices for goods to be supplied or services performed by the company shall be those ruling on despatch.  

3.3 Unless otherwise agreed in writing the company shall charge the customer for packaging, carriage and insurance during transport.

3.4 All prices quoted for the supply of goods and services shall be exclusive of value added tax or any other taxes or customs/excise duties and the company shall be entitled to charge these items to the customer at the rate applicable at the date of Invoice.

4.  PAYMENT

4.1 Unless otherwise agreed in writing payment of all invoices shall be made to the company in full in the currency as invoiced no later than thirty days from the date of invoice.

4.2 In the event of delay in payment the company reserves the right to:

4.2.1 suspend deliveries and/or cancel any of its outstanding obligations under the contract and 

4.2.2 levy a service charge to cover administrative and other associated costs in relation to overdue accounts at the rate of 2% per month on all unpaid amounts.

4.3 The customer shall have no right to set off any amounts owing to or alleged to be owing to it by the company against unpaid invoices to the company. 

4.4 The company shall have the right for reasonable cause to withdraw or refuse credit facilities or to require from the customer cash on or before delivery or security for payment and to withhold delivery until such requirement is complied with.  

4.5 Any claim or query by the customer in respect of the invoiced price of the goods or services must be notified to the company by the customer within the credit period referred to in condition 4.1. 

6. DELIVERY

6.1  Unless otherwise agreed in writing, delivery shall take place when the goods are passed to the carrier or shipping agent or to the customer’s representative, whichever shall first occur. 

6.2  The customer shall ensure that adequate and safe facilities and procedures exist for receipt of the goods at its premises at the time of delivery by the company or its agent or carrier and warrants to the company that the site where it intends to use the goods is suitable in all respects for their intended use. 

6.3  All delivery dates are quoted in good faith but the company reserves the right to make reasonable alterations to them notifying the customer as soon as reasonably practicable. 

6.4  The customer shall not be entitled unreasonably to delay delivery or refuse to accept delivery.  However, if in the opinion of the company the customer:

6.4.1  is not ready to receive the goods on the day intended, or

6.4.2  fails to give the company adequate instructions, or

6.4.3  fails to collect goods intended for collection, or

6.4.4  fails to comply with the provisions of condition 6.2 in whole or in part,

then the company shall be entitled to store, dispose of or otherwise deal with the goods in any way it thinks fit without being responsible for any loss and to charge for any costs arising. In addition the company shall have the right to cancel the contract. 
6.5  The customer shall promptly notify the company in writing in the event that goods do not arrive within seven days of their anticipated receipt.

7.  ACCEPTANCE

7.1  In cases where the company is involved in the installation of goods the customer shall allow the company and its representatives proper access to the site during the installation period and following completion of installation the goods  shall be accepted by the customer when the goods have been demonstrated to be in proper working order.
7.2  In all other cases the customer shall inspect the goods within seven days of receipt and failure to notify the company in writing of any defect or other proper objection to the goods or their packaging within such period shall constitute acceptance by the customer.

7.3  Acceptance by the customer shall be without prejudice to its rights under condition 10.

8.  RISK AND TITLE

8.1  The risk in the goods shall pass to the customer on delivery.

8.2  Title to the goods shall remain with the company until payment of all amounts due under the company’s invoice and until then:

8.2 .1 The customer agrees to store the goods in such a way that the goods are readily identifiable as the property of the company and to maintain the goods in good working order and condition and 

8.2 .2 The customer agrees not to dispose of or resell the goods until the goods have been paid for in full.

8.3  In the event that the customer being a company enters into liquidation or has a winding up order made against it or has a receiver appointed in respect of its assets or being an individual or firm becomes bankrupt, the company shall be entitled:

8.3 .1 immediately to terminate the contract without notice and /or,

8.3 .2 to enter the premises of the customer with such transport as may be necessary and repossess any of the goods to which it retains title.

8.4  Nothing in this condition shall confer any right upon the customer to return the goods or to refuse or delay payment for the goods.

9  SERVICES

9 .1 Where the company is to perform services the customer shall ensure that:

9.1.1  adequate and safe facilities and procedures exist at its premises and that the company is notified well in advance in English of any relevant regulations or statutory requirements that affect such premises and 

9.1.2  where the services are performed outside the United Kingdom the company shall be notified well in advance in English of any regulation, consents or statutory requirements it has to comply with and

9.2  The company shall be entitled to refuse to perform the contract if the provisions of condition 9.1 are not strictly complied with by the customer
10  WARRANTY

10.1 The company warrants that all goods will at the time of receipt by the customer be free from defects and conform to the relevant technical specification and that all services will be carried out by the company with reasonable care and skill but the company’s sole liability for breach of this warranty (save as stated in condition 11) shall be at its option to give credit for, replace or repair any goods or re-perform any services provided that:

10.1.1 the company is informed in writing within twenty eight days of the failure or defect becoming apparent and 

10.1.2 the failure or defect is shown to the company’s reasonable satisfaction to be due to its faulty design, workmanship, material or packaging.

10.2 The period of the warranty in condition 10.1 shall extend for a period of one year from the date of receipt of the goods or completion of the services.  

10.3 Where third party computer equipment and software is provided by Sonemat, the original equipment manufacturers warranty will take precedence over any warranty by Sonemat. In addition, Sonemat does not accept responsibility for damage to any computer equipment and software caused by the customer or any third party modifying the computer equipment or software or allowing third party software to be modified or installed.  
11.  EXCLUSIONS AND LIMITATIONS OF LIABILITY

11.1.  The warranties on the part of the company in condition 10 shall replace and exclude all common law, statutory or other warranties (except for the implied warranty of title) whether express or implied.

11.2.  The company shall not be bound by any representations or statements on the part of its employees or agents whether oral or in writing and including those made in catalogues and other promotional material (excluding technical details and specifications) except where such representations or statements are expressly made part of the contract.

11.3.  Save for the warranties in condition 10 the company shall not be liable to the customer for any direct, indirect, consequential or economic loss or damage relating to its goods or services in excess of the price payable hereunder whether such liability arises in contract (including breach of any obligations in respect of delivery) or tort (including negligence) except in so far as such liability relates to death or personal injury resulting from the company’s negligence, to breach of the implied warranty of title, to any matter which it would be illegal for the company to exclude or attempt to exclude or to any fraud committed by the company

11.4  The customer shall handle the goods in a suitable and safe manner and shall comply with any instructions supplied to it by the company.  The customer shall also pass on to users all relevant safety information.

11.5  Where the company experiences technical difficulties in the production of goods it may cancel the contract without being liable to the customer in any way.

12  INDEMNITIES

12.1  The customer shall indemnify the company in respect of any claim which may be made against the company:

12.1.1 That the use to which the goods are put constitutes a breach of section 6 of The Health and Safety at Work Act, 1974, or any other relevant United Kingdom or overseas safety legislation.

12.1.2 That the use to which the goods are put infringes the patent, copyright or other intellectual property rights of any third party and/or

12.1.3 Arising out of the failure by the customer to observe the terms of the contract.

12.2  The provisions of condition 12.1 shall not apply where the claim arises as a result of the negligence of the company or use of the goods in accordance with the company’s written instructions.

13  STANDING ORDERS

13.1  Acceptance by the company of each standing and call off order received from the customer for the supply and delivery of fixed quantities of goods at stated intervals or for the supply of fixed quantities of goods at intervals to be advised by the customer shall constitute a single contract.

13.2  All such orders once accepted are subject to cancellation by the company giving one month’s prior written notice to the customer and are subject to immediate cancellation by the company without notice in the event that either:

13.2.1  the provisions of condition 8.3 apply to the customer, or

13.2.2  the customer is in breach of condition 4.1

13.3  The customer shall only be entitled to cancel such orders on giving one month’s prior written notice to the company and after repayment to the company of the amount of any discount or special price reduction from which the customer has benefited up to the date of cancellation.

14  FORCE MAJEURE
14.1  The company shall not be liable for any failure to fulfil the contract or any term or condition of the contract if fulfilment has been delayed, hindered or prevented by any circumstances beyond its reasonable control including but not limited to any strike, lock-out or any other industrial dispute, act of  God, compliance with requirements of any government port or international authority, plant breakdown, equipment failure and inability to obtain equipment, fuel, power, materials or transportation.

14.2  The company shall promptly notify the customer if an event of force majeure arises and during the period in which the company is prevented from performing the contract the customer shall be entitled after giving the company written notice of its intention to do so to purchase goods elsewhere at its own cost and risk and the company shall not be obliged to make up deficiencies which arise as a result.

14.3  If an event of force majeure exceeds one month the company may cancel the contract without liability.
15  MISCELLANEOUS

15.1  The failure of the company to enforce its rights under the contract at any time for any period of time shall not be construed as a waiver of any such rights.

15.2  The customer undertakes not to use any trademarks or trade names applied by the company to the goods nor to do or permit anything whereby the goodwill and reputation for such trademarks or trade names is prejudiced or damaged.

15.3  In the absence of any explicit written agreement to the contrary, the customer agrees to take responsibility for safe and environmentally acceptable disposal of the goods at the end of the working life of the goods, including all liabilities under any implementation of the Waste Electronics and Electrical Equipment directive (WEEE) or any directive which substantially replaces or supersedes this directive.
16. GOODS RETURN

16.1 The customer shall be responsible for all charges incurred in returning goods to the company. 

17. GOVERNING LAW

17.1 The contract shall be governed by and construed in accordance with the laws of England.
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