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SHAND ENGINEERING LIMITED 

TERMS AND CONDITIONS OF SALE  

1. 1. DEFINITIONS:  

In these terms the following words shall have the following meaning: 

‘Buyer’ shall mean the person or party that placed an Order for the Goods and/or Services; 

‘Contract’ shall mean the contract between the Buyer and the Supplier for the sale and purchase of 
the Goods and/or supply of the Services, comprising of the Order and these Terms;  

‘ Data Protection Legislation’ shall mean all applicable data protection and privacy legislation in 
force from time to time in the UK including the General Data Protection Regulation ((EU) 2016/679); 
the Data Protection Act 2018; the Privacy and Electronic Communications Directive 2002/58/EC (as 
updated by Directive 2009/136/EC); the Privacy and Electronic Communications Regulations 2003 
(SI 2003/2426) as amended; and any other European Union legislation relating to personal data and 
all other legislation and regulatory requirements in force from time to time which apply to a party 
relating to the use of personal data; 
 
‘Delivery’ shall mean the completion of delivery of the Goods by the Supplier to the Delivery 
Location; 

‘Delivery Location” means the delivery point(s) stated in the Order.   

‘Force Majeure Events’ has the meaning given in clause [  ];  

‘Goods’ shall mean the goods as stated in the Order; 

‘Order’ shall mean the Buyer’s order;  

‘Price’ shall mean the price of the Goods and/or Services as set out in the Order;  

‘Supplier’ shall mean Shand Engineering Limited (company number: 01083861);  

‘Services’ shall mean any work or services to be provided by the Supplier to the Buyer under the 
Order. 
 
‘Special Conditions’ means any terms and conditions in addition to these Terms agreed between the 
Buyer and the Supplier; 
 
‘Terms’ shall mean these standard terms of sale and includes any Special Conditions agreed in 
writing between the Buyer and the Supplier.  
 

2. ESTABLISHMENT AND TERMS OF CONTRACT  

2.1 These Terms (together with any Special Conditions) contain the whole agreement between the 
parties who confirm that they have not entered into the Contract in reliance on any terms or 
representations that are not expressly incorporated into these Terms.  

2.5 The Buyer may, for its own administrative convenience, issue its standard terms and conditions 
of purchase. The Buyer understands and agrees that such standard terms conditions of purchase 
shall function only as a confirmation of order and shall otherwise have no contractual effect.  

2.3 These Terms and any Special Conditions apply to the Contract to the exclusion of any other terms 
that the Buyer issues, or attempts to issue or is likely to impost or incorporate or which are implied 
by trade, custom, practice or course of dealing.  



2.4 All Orders for Goods and/or Services shall be deemed to be an offer by the Buyer to purchase the 
Goods pursuant to these Terms.  

2.5 No Order submitted by the Buyer shall be binding on the Supplier unless and until accepted 
either in writing or otherwise by the Supplier.  

2.6 Any variation to these Terms (including any Special Conditions agreed between the parties) shall 
be inapplicable unless agreed in writing by the Seller.  

 

3.  QUOTATIONS  
3.1 The Suppliers quotations are subject to withdrawal at any time prior to acceptance by the 
Supplier of the Buyer’s Order. Unless otherwise stated the quotation is valid for, and shall expire 30 
days from the date of the quotation, all Goods will be supplied ex-works and unpacked. 

 

4. SPECIFICATIONS 

4.1 The Buyer shall be responsible for ensuring the accuracy of any Order and providing any 
necessary information within a sufficient time to enable the Seller to perform the Contract in 
accordance with these Terms.  

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

4.3 If the Goods are to be manufactured or subjected to any process in accordance with a specification 
submitted by the Buyer, the Buyer shall indemnify the Supplier against all loss, damages, costs and 
expenses awarded against or incurred by the Supplier in connection with, or paid or agreed to be paid 
by the Supplier in settlement of, any claim for infringement of any patent, copyright, design, trade mark 
or other industrial or intellectual property rights of any person attributable to the Supplier’s use of the 
Buyer’s specification.  This clause 4.3 shall survive termination of the Contract. 
 
4.4 The Supplier reserves the right to make any changes in the specification of the Goods which are 
required to conform with any applicable statutory or EU requirements or, where the Goods are to be 
supplied to the Supplier’s specification, which do not materially affect their quality or performance. 
 
4.5 No Order may be cancelled by the Buyer except with the agreement in writing of the Supplier and 
on terms that the Buyer shall indemnify the Supplier against all loss (including loss of profit and loss 
of revenue and loss of business), costs (including the cost of all labour and materials used), damages, 
charges and expenses incurred by the Supplier as a result of cancellation. 
 

4.6 The Buyer shall not acquire any right or interest and shall not use or disclose any intellectual 
property rights incorporated in either the Order or the Goods without the prior written consent of the 
Supplier.  

 
 

5. TAXES AND DUTIES 
5.1 Any taxes, duties or similar charges other than taxes or duties on the income of the Supplier or 
arising after delivery in connection with or performance of the Order shall be borne or paid by the 
Buyer, and if not shall be an addition to the order Price. VAT shall be added to the order Price where 
applicable.  

 

 



5. PRICE & TERMS OF PAYMENT 

5.1  The Price is exclusive of VAT payable on the supply of the Goods and/or Services. All Goods are 
supplied ex-works.  

5.2 All payments shall be made to the Supplier in Sterling in the United Kingdom unless otherwise 
agreed in writing. 
5.3 Unless otherwise agreed with the Supplier, the Price for each Order shall be paid in full and in 
cleared funds no later than thirty (30) days of the date of the Supplier’s invoice (“Due Date”). Time 
for payment is of the essence of the Contract.  

5.4 The Supplier reserves the right, by giving notice to the Buyer at any time before Delivery, to 
increase the Price to reflect any increase in the cost to the Supplier which is due to any factor beyond 
the control of the Supplier (including increases in taxes and duties and increases in labour, materials 
and other manufacturing costs) or any delay attributable to  the Buyer. 
5.5 If any item or part of one item of an invoice submitted by the Supplier is reasonably disputed by 
the Buyer, the payment of the remainder of the invoice shall not be withheld on those grounds. 

5.6 The Supplier may invoice the Buyer for the Price on Delivery or at any time after Delivery.  

 
 

6. DELAY IN PAYMENT  
6.1 If the Buyer fails to make payment on the Due Date, the Supplier may without prejudice to any 
other rights of the Supplier:  

 6.1.1 charge interest on the overdue amount from the Due Date to the date of receipt of the said 
amount by the Supplier in full and in cleared funds in accordance with the Commercial Debts 
(Interest) Act 1998 together with any regulations thereunder;  or  6.1.2 suspend manufacture 
and/or dispatch and to withhold further deliveries until such payment is made;  

6.1.3   cancel the Order in respect of the whole or part of the Goods remaining undelivered. 

6.2 The Buyer shall pay all amounts due under the Contract in full without any deduction or 
withholding except as required by law and the Buyer shall not be entitled to assert any credit, set-off 
or counterclaim against the Supplier in order to justify withholding payment of any such amount in 
whole or in part.  The Supplier may at any time, without limiting any other rights or remedies it may 
have, set-off any amount owing to it by the Buyer against any amount payable by the Supplier to the 
Buyer. 

 

7. DELIVERY 
7.1 Delivery of the Goods shall be made by the Supplier to the Delivery Location which if the 
Supplier’s premises shall be effected by the Supplier notifying the Buyer that the Goods are ready for 
collection. 

7.2 Any dates quoted for Delivery of the Goods are approximate only and the Supplier shall not be 
liable for any delay in Delivery of the Goods caused by any Force Majeure Events or the Buyer’s 
failure to provide the Supplier with adequate delivery instructions or any other instructions that are 
relevant to the supply of the Goods.  Time for Delivery shall not be of the essence of the Contract 
unless previously expressly agreed by the Supplier in writing.  The Goods may be delivered by the 
Supplier in advance of the quoted delivery date on giving reasonable notice to the Buyer.  

7.3 If the Buyer fails to take Delivery of the Goods or fails to give the Supplier adequate Delivery 
instructions at the time stated for Delivery, then Delivery of the Goods shall be deemed to have been 
completed at 9.00 am on the second day after the day on which the Supplier notified the Buyer that 
the Goods were ready and without limiting any other right or remedy available to the Supplier, the 
Supplier may:- 



7.3.1 store the Goods until actual Delivery and charge the Buyer for the reasonable costs 
(including insurance) of storage plus 1% of the net invoice value until Delivery; or 

7.3.2 sell the Goods at the best price readily obtainable and, should the Buyer have paid the 
Price for the Goods in advance then, 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.  

 

8. TITLE AND RISK 

8.1 Risk of damage to or loss of the Goods shall pass to the Buyer on Delivery.  

8.2 Property and title in the Goods shall, notwithstanding Delivery, remain with the Supplier until all 
sums due and owing by the Buyer to the Supplier on any account have been paid and received by the 
Supplier in cash or cleared funds under this and all other contracts between the Supplier and the Buyer 
for which payment thereunder has not been paid.  

8.3 Pending the transfer of the property in the Goods:- 

8.3.1 Buyer shall hold the Goods as the Supplier’s bailee and shall keep the Goods separate 
from those of the Buyer and third parties and properly stored, protected, insured and 
identified as the Supplier’s property and maintain the Goods in satisfactory condition; and 

8.3.2 the Supplier may without limiting any other right or remedy it may have at any time 
require the Buyer to deliver up the Goods to the Supplier and in default the Buyer hereby grants 
the Supplier a licence to enter upon any premises of the Buyer and of any third party where the 
Goods are stored and repossess the Goods. 

8.4 If: 

8.4.2 payment for any Goods is overdue in whole or in part; or 

8.4.2 the Buyer becomes insolvent or bankrupt, or enters into liquidation (otherwise than for 
the purposes of amalgamation or reconstruction), or passes a resolution for winding up or has 
a receiver, administrative receiver or manager appointed, or enters into any composition or 
arrangement with its creditors or suffers any similar action in consequence of debt; or 

8.4.3 In the opinion of the Supplier the Buyer is or is likely to become unable to pay its debts, 
or the financial stability of the Buyer is otherwise unsatisfactory; 

then the Supplier shall be entitled to the immediate return of all the Goods sold by the Supplier to the 
Buyer in which property has not passed to the Buyer and the Buyer hereby authorises the Supplier to 
recover such Goods and hereby grants to the Supplier an irrevocable licence to enter any premises of 
or under the control of the Buyer for that purpose.  Such authorisation and licence shall be unaffected 
by the appointment of any receiver, manager, administrator or liquidator in relation to the Buyer.  
Demand for or recovery of any Goods by the Seller shall not of itself discharge either the Buyer’s 
liability to pay the Price and take delivery of such Goods or of the Supplier’s right to issue 
proceedings for any sums due. 

 

9. INSPECTION AND DEFECTS 

9.1 The Buyer shall inspect the Goods and unless the Seller is notified within 12 months of Delivery 
that the Goods are not in accordance with the Contract and are found by the Supplier to be defective, 
they shall be deemed to have been accepted by the Buyer and shall be deemed to comply with the 
Order and the terms of this Contract.  The Buyer shall not be entitled to reject the Goods after the 12 
month period. 



9.2 Where the Buyer notifies the Seller that the Goods are defective or are not in accordance with the 
terms of the Contract in accordance with clause 9.1 the Supplier shall be given reasonable opportunity 
to inspect the Goods before any use is made of the Goods. If any use has been made of the Goods (or 
any part of them), the Buyer shall be deemed to have accepted the Goods. 

9.3 At its discretion the Supplier will either refund the Price or replace free of charge any Goods 
shown by the Buyer, and accepted by the Supplier (at its sole discretion) to be defective or where 
capable of sale at a reduced price, may agree an appropriate allowance.  

 
 

10. WARRANTIES AND LIMITATION OF LIABILITY  

10.1 Subject to the following provisions, the Supplier warrants that the Goods and/or Services will 
correspond with the Order.  

10.1 The Supplier shall be under no liability under the above warranty:- 

10.1.1 in respect of any defect or lack of fitness in the Goods arising from any specification 
supplied by the Buyer or arising from the manner in which the Goods are used or applied by 
the Buyer; 

10.1.2 in respect of any defects arising from fair wear and  tear, wilful damage, negligence, 
abnormal working conditions, failure to follow the Supplier’s instructions whether oral or in 
writing, misuse or alteration of the Goods without the Supplier’s approval; or 

10.1.3 if all or any part of the Price has not been paid by the Due Date. 

10.2 Save as expressly provided in these Terms, all warranties,  conditions, or other terms implied by 
statute or common law are excluded to the fullest extent permitted by law.   

10.3 Where a valid claim is made under the warranty detailed at clause 9.1, the Supplier may, at its 
discretion, either replace the Goods or refund to the Buyer the Price of the Goods in which case the 
Supplier shall have no further liability to the Buyer. 

10.4 Nothing in these Terms shall limit or exclude the Supplier’s liability for:  

 10.4.1 death or personal injury caused by its negligence or the negligence of its employees, 
agents or subcontractors; or 

 10.4.2 fraud or fraudulent misrepresentation or wilful default.  

10.5 Subject to clause 10.4:  

10.5.1  the Supplier shall under no circumstances whatsoever be liable under this Contract, 
whether in contract, tort (including negligence), breach of statutory duty or otherwise 
for any:  

  (i) loss of profit; or 

  (ii) loss of goodwill; or 

  (iii) loss of business; or 

  (iv) loss of business opportunity; or 

  (v) loss of revenue; or  

  (vi) loss of anticipated savings; or  

(vii) any other special, indirect or consequential damages suffered or incurred by the 
Buyer that arise under or in connection with this Contract; and 



10.5.2 the Supplier’s total liability to the Buyer in respect of all other loss or damage arising 
under or in connection with each Order placed pursuant to this Contract shall in no 
circumstances exceed the total Price received by the Supplier from the Buyer in respect of the 
Order.  

 

11. INTELLECTUAL PROPERTY  
11.1 The Buyer shall fully indemnify the Supplier and shall keep the Supplier fully indemnified from 
and  against all costs, expenses, damages, liabilities and losses (whether direct, indirect, special or 
consequential) including any interest, penalties and legal and other professional fees and expenses 
awarded against or incurred or paid by the Supplier as a result of or in connection with:  any claim 
made against the Supplier for actual or alleged infringement of a third party’s intellectual property 
rights arising out of any specification or instruction provided by the Buyer, including but not limited 
to any Patent or trademark infringement.  

 

12. USE OF BUYER’S OWN MATERIAL 
12.1 Prices for machining work are based on the assumption that the Buyer’s material is readily 
machineable and homogeneous. Whilst every care is taken with the Buyer’s material no liability 
whatsoever can be accepted in respect of material supplied to the Supplier for machining, should it 
be accidentally spoiled, other than the Supplier agrees to machine replacement material supplied by 
the Buyer free of charge. The Supplierdisclaims any responsibility for the failure of any such parts, 
due to defects of material or workmanship either directly or indirectly or any direct, indirect or 
consequential losses arising therefrom. 

 

13. BUYER’S FREE ISSUE PARTS AND EQUIPMENT 
13.1 Whilst every care is taken with the Buyer’s free issued parts and equipment, no liability 
whatsoever can be accepted in the event of any accidental damage or loss thereto, whilst at the 
Supplier’s works or in transit. 

 

14. MEASUREMENT STANDARD 
14.1 Where no specific standard or method of measurement is demanded the Supplier will work to 
the methods of measurement which in their opinion are most suitable for the particular job. 

 

15. DATA PROTECTION 

15.1 The Buyer and Supplier shall each comply with all of their respective obligations imposed on a 
data controller and data processor under all applicable Data Protection Legislation and any material 
breach of the Data Protection Legislation by one party shall if not remedied within thirty (30) days of 
written notice from the other party, give grounds to the other party to terminate the Contract with 
immediate effect. 

15.2 The Buyer acknowledges that in placing an Order pursuant to these Terms the Buyer hereby 
consents to such data processing and the disclosure of any personal data relating to the Buyer in 
accordance with the Data Protection Legislation which may be required in connection with the 
Supplier’s legitimate commercial interests. 

 

16. ASSIGNMENT & SUB-CONTRACTING 

16.1 Neither party shall assign or sub-contract any part of its obligations under this Contract without 
the prior written consent of the other party, which will only be given if and to the extent specified in 
the Order.  



17. TERMINATION  

17.1 The Buyer shall not be entitled to cancel or terminate any Order which has been accepted by 
the Supplier pursuant to these Terms.  

17.3 The Supplier shall be entitled to terminate this Contract without liability to the Buyer at any 
time if:  

(i) the Buyer makes any voluntary arrangement with its creditors (within the meaning of the 
Insolvency Act 1986) or (being a company) becomes subject to an administration or goes into 
liquidation (otherwise than for the purpose of amalgamation or reconstruction); or  

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

(iii) the Buyer ceases, or threatens to cease, to carry on business; or 

(iv) the Buyer’s financial position deteriorates to such an extent that in the Supplier’s opinion 
the Buyer’s capability to adequately fulfill its obligations under the Contract has been placed 
in jeopardy; or 

(iv) the Supplier reasonably apprehends that any of the above events is about to occur in 
relation to the Buyer and notifies the Buyer accordingly; or 

(v) the Buyer breaches any of these Terms or the Special Conditions.  

 

18 WAIVER 

18.1 Waiver by the Supplier of any specific right shall not itself constitute a waiver by the Supplier of 
any of the Terms of the Order except that to the extent that any such Terms are specifically waived 
and then only in respect of the actual fault or default in respect of which such waiver is granted. 

18. RIGHTS 

18.1The rights and obligations of the parties stated in these Terms are in addition and without 
prejudice to their rights and obligations implied under common law. 

 

19. LAW & JURISDICTION 

19.1This Contract and all Orders placed pursuant to the terms of this Contract shall be governed by 
and interpreted in accordance with the law of England. The parties hereby submit to the exclusive 
jurisdiction of the English Courts.  

 

 


