
GENERAL TERMS AND CONDITIONS OF SALE 

 

APPLICATION OF THESE TERMS AND BASIS OF THE CONTRACT  
1.1 These terms apply to any contract for the sale of the products set out in the Order or 

Order Acknowledgment (Products) (or any part of them) between Elmdene 
International Limited (a company registered in England Wales with company number 
00752060) (Company) and the buyer of such Products (Customer) and any such 
contract is referred to in these terms as the Contract.  

1.2 These terms apply to the Contract to the exclusion of any other terms that the Customer 
seeks to impose or incorporate, or which are implied by law, trade custom, practice or 
course of dealing. 

1.3 Any special term specified by the Company in a written quotation or Order 
Acknowledgment shall be incorporated in the Contract and shall override any of these 
terms with which it is inconsistent. 

1.4 The Customer’s order for the Products based on the Company’s price list or written 
acceptance of the Company’s quotation (Order) constitutes an offer by the Customer 
to purchase the Products in accordance with these terms.   

1.5 The Order shall only be deemed to be accepted when the Company issues a written 
acceptance of the Order (Order Acknowledgment), at which point the Contract shall 
come into existence. An oral Order shall not constitute a valid offer. 

1.6 A quotation shall only be valid for a period of 30 days after the date of issue.  
1.7 The Company reserves the right to alter a quotation or Order Acknowledgment to 

correct any typing or clerical error, or the specifications of the Products if required by 
any applicable statutory or regulatory requirement, and the Company shall notify the 
Customer in any such event. Any such alteration shall not permit the Customer to 
rescind or terminate the Contract. 

1.8 The minimum value of any valid Order is £50, exclusive of VAT or other sales tax.  

PRODUCTS  
2.1 If any Product becomes unavailable owing to an event or circumstance beyond the 

Company’s reasonable control, the Company may substitute a Product of a similar 
performance and specification for that Product. 

SPECIFICATIONS 
3.1 Unless otherwise stated in the Contract, all specifications and particulars of weights and 

dimensions stated in the Contract and in the Company's sales literature are approximate 
only and where dimensions or weights are quoted in imperial measurements the 
Company reserves the right to supply any convenient metric equivalent or vice versa. 

3.2  Every effort has been made to ensure that information given in Company literature is 
correct but the Company accepts no liability for any errors.  

3.3 The Company reserves the right to change the specification of any products quoted in its 
sales literature at any time without notice to the Customer.   

3.4 Products supplied by the Company may only be used in accordance with the Company's 
technical specifications relating to such Products and the Company accepts no 
responsibility for loss or damage incurred where this condition is not complied with.  

DELIVERY 
4.1 Where the Customer is located within the United Kingdom, the Company shall deliver the 

Products to the premises set out in the Order or Order Acknowledgement or such other 
premises agreed by the parties from time to time, and delivery is completed on the 
completion of the unloading of the Products at such location.   

4.2 Where the Customer is not located within the United Kingdom, the Company shall deliver 
the Products either Ex Works or FCA (Incoterms® 2020) (as specified in the Order 
Acknowledgement) at the loading bay at the Company’s registered address (or as 
otherwise stated in the Order Acknowledgement) and delivery is completed, where Ex 
Works applies, on the Company placing the Products at the disposal of the Customer or 
the Customer’s courier at such location, or, where FCA applies, on completion of loading 
of the Products onto the Customer’s or its courier’s vehicle.  

4.3 For the avoidance of doubt, if the Customer agrees to the Company delivering the Products 
earlier than the delivery date specified in the Order Acknowledgement, then the earlier date 
will be deemed the delivery date 

4.4 For the avoidance of doubt, where the Products are delivered Ex Works and the Company 
or any of its agents participate in the loading of the Products, the Customer bears the risk 
of any loss of or damage to the Products during such loading. The Company may, if so 
requested by the Customer, arrange for a courier to collect the Products on the Customer’s 
behalf at the Company’s premises as set out above in which case the Customer still bears 
the risk of any loss of or damage to the Products during the transport of the Products, and, 
where the Products are delivered Ex Works, during their loading.   

4.5 Any dates quoted for delivery are approximate only, and the time of delivery is not of the 
essence. The Company shall not be liable for any delay in delivery of the Products that is 
caused by an event outside the Company’s reasonable control or the Customer's failure to 
provide the Company with adequate delivery instructions or any other instructions that are 
relevant to the supply of the Products.  

4.6 If the Customer fails to accept or take (as applicable) delivery of the Products within 5 days 
of the Company notifying the Customer that the Products are ready, then, except where 
such failure or delay is caused by an event beyond the Customer’s reasonable control or 
the Company’s failure to comply with its obligations under the Contract in respect of the 
Products:  
4.6.1 delivery of the Products shall be deemed to have been completed at 9.00 am on 

the fifth day after the day on which the Company notified the Customer that the 
Products were ready; and 

4.6.2 the Company shall store the Products until delivery takes place, and charge the 
Customer for all related costs and expenses (including insurance). 

4.7 If 14 days after the day on which the Company notified the Customer that the Products 
were ready for delivery the Customer has not taken or accepted delivery of them, the 
Company may resell or otherwise dispose of part or all of the Products [and, after deducting 
reasonable storage and selling costs, account to the Customer for any excess over the 
price of the Products or charge the Customer for any shortfall below the price of the 
Products.  

4.8 As soon as practicable and in any event within 7 days after delivery, the Customer shall 
check the Products and give written notice to the Company and, where applicable, the 
carrier of any damaged or missing items.  Clauses 4.9 and 4.10 shall only apply where the 
Company is responsible for delivering the Products to the Customer’s premises or other 
location as specified by the Customer.  

4.9 If the Customer has not received the Products within 10 days after notification of despatch 
the Customer shall immediately give written notice to the Company and the carrier. 

4.10 If there is any damage or loss to the Products in transit, and the Customer has given due 
notice under clause 4.9 above, the Company shall as soon as practicable after being 
notified repair or at its option replace the Products. 

4.11 The Customer shall be deemed to have accepted all Products that it has not rejected by 
written notice to the Company within 14 days of delivery. 

4.12 A Returns Material Authorisation (RMA) must be obtained from the Company before any 
Product is returned by the Customer. Any returned Product arriving at the Company's 
premises without documentation quoting the RMA will be stored, at the Customer’s cost, 
for a period of 90 days during which the Customer may collect the Product from the 
Company’s premises during the Company’s normal business hours. Upon expiry of the 90 
days, the Company may resell or otherwise dispose of the Product and, after deducting 
reasonable storage and selling costs, account to the Customer for any excess over the 
price of the Product or charge the Customer for any shortfall below the price of the Product.    

4.13 The Customer is responsible for obtaining, at its own cost, such import licences and other 
consents in relation to the Products as are required from time to time and, if required by 
the Company the Customer shall make those licences and consents available to the 
Company prior to the relevant delivery.  

EXTENSION OF TIME 
5.1 If delivery is delayed by any event or circumstance outside the Company's reasonable 

control, the Company may by notice to the Customer extend the time for delivery until a 
reasonable time after such event or circumstance has ended. 

PRICE 
6.1 The price of the Products shall be the amount specified in the Order or Order 

Acknowledgment or, if no price is quoted, the price set out in the Company's published 
price list in force as at the date of delivery.  The price specified excludes: 
6.1.1 any VAT or other sales tax, import duty or any other levy and the Customer shall 

pay any additional amounts in respect of any VAT or other sales tax (on receipt 
of a valid invoice) or reimburse the Company for any import duty or any other 
levy; and  

6.1.2 the costs and charges of transport of the Products, unless stated otherwise in 
the Order Acknowledgement, or unless the Company has agreed to deliver the 
Products to the Customer’s premises or other location, or where the Company 
has arranged a courier on behalf of the Customer in accordance with clause 4.4, 
which shall be invoiced to the Customer,    

and no deduction for early settlement or for any set off or counter claim may be made. 
6.2 If a currency exchange rate is specified in the quotation or Order Acknowledgment the 

price shall be adjusted in proportion to any change in the exchange rate as at the date 
of delivery.  

6.3  If there is any increase in any VAT or other sales tax, import duty or other levy affecting 
the cost to the Company of the Products the Company may adjust the price by the 
amount of the increase.  

6.4 The Company reserves the right to vary the price of the Products by any amount before 
delivery to reflect the following:  
6.4.1  any delay attributable to a change in or  the insufficient instructions of 

the Customer;  
6.4.2  any factor beyond the Company’s reasonable control (including, but 

not limited to variations in the cost of materials, labour, transport, duties, 
taxes, foreign exchange rates or any costs of whatsoever nature between the 
date of the Contract and the date of delivery); and  

6.4.3  any request by the Customer to change the delivery date(s), quantities 
or types of Products ordered, or the specification.  

PAYMENT 
7.1 The Company may invoice the Customer for the Products on or at any time after delivery 

in accordance with clause 4.1, or on notification that the Products are ready for 
collection or delivery in accordance with clause 4.2 (whether the Products are to be 
delivered Ex Works or FCA).   

7.2 The Customer shall pay each invoice submitted by the Company within 30 days after 
the date of the invoice in full and in cleared funds (time of payment being of the 
essence).    

7.3 If the Customer fails to make a payment after the period specified in clause 7.2, all 
amounts due under the Contract (if unpaid) shall be paid in full or any part of the price 
which is due and unpaid shall be paid, in addition to any other rights or remedies and 
notwithstanding clause 9.1. 

7.4 The Customer shall pay interest at the rate 1.5% per month on any amount due and 
unpaid under the Contract for each calendar month or any lesser period that the amount 
remains unpaid, whether before or after judgement. 

7.5 The Company may deliver the Products by more than one consignment, which shall be 
invoiced and paid for separately.  Each such consignment shall be deemed to be a 
separate contract subject to these terms. Any delay in delivery or defect in a 
consignment shall not entitle the Customer to cancel any other consignment.   

7.6 The Customer acknowledges that a carriage charge will apply to any Orders under £250 
plus VAT or other sales tax.  

RISK 
8.1 The risk in the Products shall pass to the Customer on completion of delivery in 

accordance with clause 4.1 or clause 4.2. 

TITLE  
9.1 Title in the Products shall pass to the Customer upon payment in full (meaning in relation 

to a cheque or other bill of exchange, honouring of the cheque or bill, or in cleared funds) 
of all amounts to be paid to the Company under the Contract or the Customer resells 
the Products, in which case title to the Products shall pass to the Customer at the time 
specified in clause [.  

9.2 Until then, the Customer shall: 



9.2.1 store the Products separately from all other goods held by the Customer 
so that they remain readily identifiable as the Company's property; 

9.2.2 not remove, deface or obscure any identifying mark or packaging on or 
relating to the Products; and 

9.2.3 keep the Products in its possession as bailee and take all reasonable care 
of them and keep them properly maintained and fully insured against all 
risks for their full price from the date of delivery. 

9.3 Subject to clause 9.4, the Customer may resell or use the Products in the ordinary 
course of its business (but not otherwise) before the Company receives payment for 
the Products. However, if the Customer resells the Products before that time: 

9.3.1 it does so as principal and not as the Company’s agent; and] 
9.3.2 title to the Products shall pass from the Company to the Customer 

immediately before the time at which resale by the Customer occur.  
9.4 At any time before title to the Products passes to the Customer, the Company may: 

9.4.1 By notice in writing terminate the Customer’s right under clause 9.3 to 
resell the Products or use them in the ordinary course of its business; and  

9.4.2  require the Customer to deliver up such Products in its possession that 
have not been resold, or irrevocably incorporated into another product and 
if the Customer fails to do so promptly, enter any premises of the 
Customer or of any third party where the Products are stored in order to 
recover them. 

WARRANTY 
10.1 If any defect in the design materials or workmanship of the Product appears within the 

Warranty Period, the Company shall as soon as practicable make good the defect or 
at its option replace the Product with a product of similar specification, provided that: 
10.1.1 the Product has been properly maintained in accordance with the Company’s 

instructions or good trade practice;  
10.1.2 the Product has not been modified or operated beyond its specified capacity 

or otherwise misused, and the power supply and environmental conditions 
have been maintained within the specified limits;  

10.1.3 the Customer has given written notice to the Company within 7 days of the 
appearance of the defect;  

10.1.4 the Company is given a reasonable opportunity of examining such defective 
Product; and  

10.1.5 the Customer shall, if requested by the Company, return the defective part of 
the Product to the Company’s place of business, carriage paid by the 
Customer.  

10.2 The Warranty Period shall be 12 months (unless otherwise stated) commencing from 
the date of delivery of the Products concerned. 

10.3 The Contract shall include any terms as to title implied under Section 12 of the Sale of 
Goods Act 1979 and any terms as to quality and fitness implied under Section 14 of that 
Act. Any other terms implied under the Sales of Goods Act 1979 or otherwise by law 
are, to the fullest extent permitted by law, excluded from the Contract.  

WEEE 
11.1 The Customer shall exclusively finance the collection and delivery of waste electrical 

and electronic equipment (WEEE) to the recyclers address specified by the Company, 
as required by the Directive 2002196/EC (and applicable national law) or the Waste 
Electrical and Electronic Equipment Regulations 2013 (SI 2013/3133) (as amended 
from time to time). 

11.2 This clause applies to all new electrical and electronic equipment (EEE) put on the 
market after August 2005 (known as new WEEE), as well as all EEE sold before 13 
August 2005 (known as historic WEEE) which becomes waste as a result of a purchase 
of new EEE from the Company after l3 August 2005. 

11.3 If the Customer resells the EEE to a customer, the Customer will ensure that this clause 
in its entirety is included in the contractual arrangements governing the sale to its 
customer.  

11.4 The Customer agrees to indemnify and keep indemnified and hold harmless the 
Company from and against all costs and expenses which the Company incurs or suffers 
in the UK or an EU Member State, as a result of a direct or indirect breach or negligent 
performance or failure in performance by the Customer of its obligations under this 
clause. 

EXCLUSION OF LIABILITY 
12.1 The Company's obligations under the Contract shall be instead of and in substitution for 

and the Customer waives any claim in respect of any other conditions warranties or 
terms (whether express implied pursuant or statutory or otherwise) and any other 
obligations of duties whatsoever (whether in contract or negligence or pursuant to 
statute or otherwise) of the Company or associate companies, employees or sub-
contractors. 

12.2 Subject to clause 12.4, the Company shall not be liable to the Customer for: 
12.2.1 loss of profits;  
12.2.2 loss of sale or business;  
12.2.3 loss of agreements or contracts;  
12.2.4 loss of anticipated savings;  
12.2.5 loss of use or corruption of software, data or information;  
12.2.6 loss of or damage to goodwill; or  
12.2.7 indirect or consequential loss or damage.  

12.3 Subject to clause 12.4, the Company's total liability for any claims of whatever nature 
resulting from one or more related acts or omissions is limited to:  
12.3.1 £50,000 in aggregate for Products classified as alarms; and  
12.3.2  £250,000 in aggregate for all other Products.  

12.4 Nothing in the Contract limits any liability which cannot legally be limited, including 
liability for:  
12.4.1 death or personal injury resulting from negligence; 
12.4.2 fraud or fraudulent misrepresentation; 
12.4.3 breach of the terms implied by section 12 of the Sale of Goods Act 1979; or 
12.4.4 defective products under the Consumer Protection Act 1987.  

12.5 Clauses 12.1 to 12.5 shall survive the termination of the Contract.  

SUB CONTRACTING 
13.1 The Company may at any time sub-contract the performance of all or any of its 

obligations under the Contract 

EXPORT LIMITATIONS 
14.1 The Company shall not resell or otherwise dispose of the Products to any country in 

contravention of the prevailing export regulations of the U.K or the US. 

TERMINATION 
15.1 Without limiting its other rights or remedies, the Company may terminate the Contract 

with immediate effect by giving written notice to the Customer if: 
15.1.1 the Customer commits a material breach of any term of the Contract (and if 

the breach is remediable) fails to remedy that breach within 14 days of the 
Company notifying it in writing of the breach and requiring its remedy;  

15.1.2 the Customer fails to pay any amount due under the Contract on the due date 
for payment;  

15.1.3 the Customer takes any step or action in connection with its entering 
administration, provisional liquidation or any composition or arrangement with 
its creditors (other than in relation to a solvent restructuring), obtaining a 
moratorium, being wound up (whether voluntarily or by order of the court, 
unless for the purpose of a solvent restructuring), having a receiver appointed 
to any of its assets or ceasing to carry on business or, if the step or action is 
taken in another jurisdiction, in connection with any analogous procedure in 
the relevant jurisdiction;  

15.1.4 the Customer suspends, threatens to suspend, ceases or threatens to cease 
to carry on all or a substantial part of its business; or 

15.1.5 the Customer's financial position deteriorates so far as to reasonably justify 
the opinion that its ability to give effect to the terms of the Contract is in 
jeopardy. 

15.2 Without limiting its other rights or remedies, the Company may suspend supply of the 
Products under the Contract if the Customer becomes subject to any of the events listed 
in clauses 15.1.3 to 15.1.5 or the Company reasonably believes that the Customer is 
about to become subject to any of them, or if the Customer fails to pay any amount due 
under the Contract on the due date for payment.   

15.3 On termination of the Contract for any reason the Customer shall immediately pay to the 
Company all of the Company’s outstanding unpaid invoices and interest and, in respect 
of Products supplied but for which no invoice has been submitted, the Company shall 
submit an invoice, which shall be payable by the Customer immediately on receipt. 

15.4 Termination of the Contract, however arising, shall not affect any of the parties' rights 
and remedies that have accrued as at termination or expiry, including the right to claim 
damages in respect of any breach of the Contract which existed at or before the date of 
termination.  

15.5 Any provision of the Contract that expressly or by implication is intended to come into or 
continue in force on or after termination the Contract shall remain in full force and effect. 

GENERAL  
16.1 Any notice to be given under the Contract shall be in writing and deemed to have been 

given if delivered by hand at the time the notice is left at the proper address, sent by pre-
paid first  class post or other next working day delivery service at 9am on the fourth day 
after posting, sent by airmail at 9am on the seventh day after posting, or delivered by 
email to the appropriate address specified in the Company's quotation or Order 
Acknowledgement at the time of transmission.  

16.2 Neither party shall rely on any variation of the Contract or a waiver of any of its terms 
unless it is in writing and signed by the parties (or their authorised representatives).  

16.3 The Contract constitutes the entire agreement between the parties and supersedes and 
extinguishes all previous agreements, promises, assurances, warranties, 
representations and understandings between them, whether written or oral, relating to its 
subject matter. Each party agrees that it shall have no remedies in respect of any 
statement, representation, assurance or warranty (whether made innocently or 
negligently) that is not set out in the Contract. Each party agrees that it shall have no 
claim for innocent or negligent misrepresentation or negligent misstatement based on 
any statement in the Contract. 

16.4 The Contract does not give rise to any rights under the Contracts (Rights of Third Parties) 
Act 1999 to enforce any term of the Contract. 

16.5 The Contract, and any dispute or claim (including non-contractual disputes or claims) 
arising out of or in connection with it or its subject matter or formation, shall be governed 
by  and construed in accordance with the laws of England and Wales and any dispute or 
claim (including non-contractual disputes or claims) arising out of or in connection with 
the Contract or its subject matter or formation shall be subject to the exclusive jurisdiction 
of the English Courts. 
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