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TERMS AND CONDITIONS OF SALE

Avansys LLP, Mayflower House, Bodmin Road, Coventry, CV2 5DB

1 Definitions
In this Agreement, the following words shall have the following meanings:
'Completion Date' means any date agreed in writing by the Supplier and the Client by which time the Work is to be completed.
‘Client’ means the person, partnership or company identified on the Purchase Order Form
'Conditions' has the meaning given in Clause 12.4.
'Goods' means the goods identified in the Quotation or as further notified to the Client to be purchased by the Supplier, after
agreement between the Parties.
‘Quotation’ means the document to which these Terms and Conditions of Sale are attached together with any
correspondence sent by the Supplier prior to the Client accepting the Supplier’s quote.
'Services' means the services identified in the Quotation or as further notified to the Client.
‘Supplier’ means Avansys LLP registered in England No OC384483, registered office address: Mayflower House, Bodmin
Road, Coventry, CV2 5DB. Leading Edge ProductsTM is a trading style of Avansys LLP. 'Survey' has the meaning given in Clause
2.3. 'Work' means the Services and the Goods that the Supplier shall provide for and to the Client.

2 Work and materials
2.1 The Supplier agrees to provide:
2.1.1 the Services; and
2.1.2 the Goods to the Client subject to the provisions of these Terms and Conditions of Sale.
2.2 By accepting the Supplier’s Quotation (with or without amendment) the Client agrees to be bound by these Terms and

Conditions of Sale.
2.3 The Supplier may need to carry out a survey and inspection of the buildings, electrical supply, water supply, computer

equipment and other facilities of the Client ('the Survey'). The Client acknowledges and agrees that the matters detailed in the
Survey ('Client Action') which requireaction on thepart of the Client shall be carried out before anyWork is carried out.

2.4 This agreement may be varied, or added to, from time to time, in writing and signed by both Parties. The changes shall be
clearly identified, together with the additional or different sums to be paidby the Client.

3 Performance of the Work
3.1 Goods. On receiving confirmation from the Client that they want the Supplier to carry out the Works, the Supplier shall order

the Goods.
3.2 Services. The Parties shall agree the time and place when the Services shall be performed, subject to the availability of the

Supplier's staff and agentsand the availability and delivery of theGoods.
3.3 The Supplier shall use reasonable endeavours to complete the Services by the Completion Date or meet such other dates as

agreed by the Parties.
3.4 Time shall not be of the essence:
3.4.1 for ordering of theGoods;
3.4.2 for the delivery of theGoods;
3.4.3 for any times for when the Services are to be performed,whether given or agreed to by the Supplier; or
3.4.4 for the lengthof time that any of the Services are to take, whether specified in the Specification Document or otherwise; or
3.4.5 for the Completion Dateor such other date asagreed by the Parties.
4 Sums to be paid andpayment
4.1 Goods. When the Goods are ordered, the Supplier shall invoice the Client for the price specified by the supplier of the Goods

plus the cost of any insurance, packaging, transportation and delivery charges. Except where otherwise agreed in writing the
Client shall pay the invoicewithin 30 days of thedate of the invoice.

4.2 Services: Except where otherwise agreed in writing payment for sums due for the Services shall be made within 30 days of
the date of invoice.

4.3 All amounts stated are exclusive of VAT and/or any other applicable taxes or levy, which shall be charged in addition at the
rate in force at thedate any payment is required from theClient.

4.4 If payment of any sum due under this Agreement is not received by any due date specified for that sum, the Supplier shall be
entitled to:

4.4.1 charge interest on the outstanding amount at the rate of8% per annum above theBank of England base rate, accruing daily;
4.4.2 require that theClient make apayment in advanceof any Services or part of the Services not yet supplied;
4.4.3 not provide any further Services or part of theServices; or
4.4.4 terminate this Agreement as provided for in Clause15.
4.5 Without prejudice to any other right available to the Supplier, the Supplier shall be entitled to charge to the Client all legal and

other costs reasonably incurred in the recovery of any debts and any bank charges made due to cheques offered in payment
which are dishonoured.

4.6 All payments shall quotethe Supplier's invoicenumber and other referencenumbers.
5 Delivery of the Goods
5.1 The Supplier shall deliver the Goods to the address specified by the Client on the date that the Supplier shall specify for the

delivery ('the DeliveryDate').
5.2 For the avoidance of doubt, the Delivery Date or other date given under this Agreement is no more than an estimate, and

shall not be of the essence.
6 Risk

The risk in the Goods shall pass to the Client on the Delivery Date.
7 Property

The property in the Goods shall not pass to the Client until the Supplier has received the payment of the sums due in regard
to the Goods (and any other sums that are due or owing to the Supplier) in full, whether or not delivery has made.

8 Time Limit for Claims
8.1 The Client acknowledges and agrees that:
8.1.1 the Supplier hasnot given any warrantyor condition as to the qualityor fitness for any purpose of theGoods;
8.1.2 all conditions orwarranties, express or implied (whether by statute orotherwise), areexpressly excluded;
8.2 Any Claim by the Client which is based on any defect in the quality or condition of the Goods shall (whether or not delivery is

refused by the Client) be notified to the Supplier within 7 days from the date of delivery or (where a defect or failure was not
apparent on reasonable inspection) within a reasonable time after discovery of the defect or failure. If delivery is not refused,
and the Client does not notify the Supplier accordingly, the Client shall not be entitled to reject the Goods and the Supplier
shall have no liability for such defect or failure, and the Client shall be bound to pay the price as if the Goods had been
delivered in accordance with thisAgreement.

8.3 Where Goods are despatched to the Client by carrier, non-delivery must be advised in writing within 14 days of the invoice
date for the Goods, failing which the Client shall be deemed to have received the Goods and shall be bound to pay the price
as if the Goods had been delivered inaccordance with this agreement.

8.4 Any shortage in Goods delivered to the Client must be advised to the Supplier within 3 days of the date of delivery, failing
which the Client shall be deemed to have received the Goods and shall be bound to pay the price as if the Goods had been
delivered in accordance with this agreement.

9 The Client'sobligations
9.1 The Client acknowledges andagrees that for the Supplier to be able to provide theServices the Client shall:
9.1.1 permit the Supplier, its employees and agents to carry out the Survey if required at such times as the Supplier may

reasonably specify;
9.1.2 carry out the Client Action by the time anddate agreed between the Supplier and theClient;
9.1.3 co-operate with the Supplier as the Supplier reasonably requires;
9.1.4 provide to the Supplier such information and documentation as the Supplier reasonably requires;
9.1.5 obtain all permissions, consents (including, but not limited to, planning permission), and health and safety approvals from

such organisations and authorities whichare required for the Goods to be installed and for theServices to be carriedout;
9.1.6 make available to the Supplier the facilities, resources, working space and staff as the Supplier reasonably requires from time-

to-time; and
9.1.7 instruct the Client's staff and agents to co-operate and assist the Supplier.
9.2 The Supplier may charge the Client for any additional reasonable costs and expenses incurred by the Supplier caused by the

Client's instructions, failure to provide instructions, or failure tocomply with Clause 9.1.
10 Services
10.1 The Parties shall agree the time and place when the Services shall be performed, subject to the availability of the Supplier's

staff and agents.
10.2 The Supplier shall use reasonable endeavours to complete the Services by the Completion Date or meet such other dates as

agreed by the Parties.
10.3 Time shall not be of theessence:
10.3.1 for anytimes for when the Services are to be performed; or
10.3.2 for the length of time that any of the Services are to take; or
10.3.3 for the Completion Dateor such other date asagreed by the Parties.
11 Defects in the Goods
11.1 The Supplier will, at its option, either make good by repair or by the supply of a replacement, where defects which, under

proper use, appear in theGoods within a periodof 12 monthsafter the Goodshave been delivered and installed, provided that:
11.1.1 the Client notifies theSupplier in writing of the claimed defects immediately on their appearance; and
11.1.2 the Supplier is satisfied that the defects arise solely from faulty design (other than a design made, furnished or specified by

the Client for which the Supplier hasdisclaimed responsibility in writing), materialsor workmanship; and
11.1.3 if required by the Supplier, any part of the Goods claimed to be defective are returned to the Supplier at the expense of the

Client.
11.2 The repaired or replacement Goods will be delivered to the Client to the original place of delivery, but otherwise subject to the

provisions of thisAgreement.
11.3 As an alternative to Clause 11.1, the Supplier shall be, in its absolute discretion, entitled to return the sums paid by the Client

for the Goods to the Client if theClient has already paid such sums when theclaimed defect is notified by the Client to the
Supplier.

11.4 The remedy provided in this Clause 11 is without prejudice to the other provisions of this Agreement, including, without
limitation, Clause 12below.

12 Liability for the Goods
12.1 The Supplier shall not incur or accept any liability concerning any representation made by the Supplier (or made on the

Supplier's behalf) to the Client (or any person acting on behalf of the Client) prior to the making of this Agreement where such
representation was madeor given in relation to theConditions;

12.2 The Supplier shall not accept any liability to the Client concerning any express termor provision of this Agreement relating to
the Goods wheresuch a term relates to the Conditions;

12.3 All terms, conditions or warranties implied by statutory or common law relating to the Conditions concerning the Goods are
excluded from the Agreement to the fullestextent permitted by law;

12.4 'The Conditions' means:
12.4.1 the correspondence of the goods with anydescription; and/or
12.4.2 the quality of the goods; and/or
12.4.3 the fitness of the goods for any purpose(s) whatsoever (whethermade known to the Supplier or not).
13 Warranties, liability and indemnities for theServices
13.1 The Supplier warrants that it will use reasonable care inperforming the Services.
13.2 If any part of the Services is performed negligently or in breach of the provisions of this Agreement then, at the request of

the Client (if the request is given within six months of the Completion Date), the Supplier will re-perform the relevant part of
the Services, always subject toClause 14.1andClause 14.2 below.

13.3 The Supplier expressly does not warrant that any result or objective, whether stated in this Agreement or not, shall be
achieved, be achievable or beattained at all or bya given CompletionDate or anyother date.

14 Liability generally
14.1 Except in the case of death or personal injury caused by the Supplier's negligence, the Supplier's liability under or in

connection with this Agreement whether arising in contract, tort, negligence, breach of statutory duty or otherwise
howsoever, shall be limited in respect of any claim to the greater of:-

14.1.1 the sum for which the Supplier carries insurance cover regardless of whether such insurance is sufficient to cover the claim
giving rise to the liability;or

14.1.2 the sum of £50,000.
14.2 The Supplier will notbe responsible for the following:
14.2.1 Loss in relation to systems installed at the Client’s premises prior to the date of this agreement arising:
14.2.1.1 before the completionof the Supplier’s first routine inspection visit to theClient’s premises; or
14.2.1.2 during the first 12 months from the start date of this agreement as a result of that part of a fire system which has not yet

been inspected
14.2.2 Loss due to the acts or neglect of any other person including the Client, the provider of any telephone line, redcare or

other type of communication technology, police, fire or other authority or individual. None of these is the Supplier’s agent for
any purpose.

14.2.3 Delays, interruptions or suspensions in providing the Services, which are due to any other person (including the Client),
thing or event which we couldnot reasonably be expected to prevent.

14.2.4 Loss due to the fact that equipment or cabling not supplied by the Supplier is connected to or installed near to any
equipment or system installed by theSupplier.

14.2.5 Loss resulting from:
14.2.5.1 the fire, policeor other authority failing to act in accordancewith a proper emergency response;
14.2.5.2 a signal transmitted to the Supplier’ alarm receiving centre not being received by the Supplier for reasons beyond the

Supplier’s control;
14.2.5.3 the failure of anycables or wiring installed withinthe fabric of theClient’s Premises or buried underground prior to the start date;
14.2.5.4 the activation of a circuit breaker which affects the power supply to any part of the system installed bythe Supplier; or
14.2.5.5 any other cause beyond the Supplier’s reasonable control and not caused byour lack of reasonablecare.
14.2.5.6 Losses due to the Client failing to follow the Supplier’s recommendations given for additions, repairs or any work required to

the system supplied by theSupplier.
14.2.5.7 Losses outside thepurpose of thesystem installed by theSupplier.
14.2.5.8 Where equipment is damaged or lost in transit, unless the Client notifies the Supplier in writing within 10 days from the date

of despatch of theequipment to theClient’s premises.
14.2.5.9 Damage unavoidably caused to decorations, fittings and the like at the Client’s premises as a result of any installation by the

supplier or the provision by the Supplier of any services.
14.3 Neither Party shall be liable to the other Party in contract, tort, negligence, breach of statutory duty or otherwise for any loss,

damage, costs or expenses of any nature whatsoever incurred or suffered by that other Party of an indirect or consequential
nature including without limitation any economic loss or other loss of turnover, profits, business or goodwill.

14.4 The Client shall indemnify and hold harmless the Supplier from and against all Claims and Losses arising from loss,
damage, liability, injury to the Supplier employees and third parties, infringement of third party intellectual property, or third
party losses by reason of or arising out of any information supplied to supplied to the Supplier, its employees or suppliers by
the Client within or without the scope of this Agreement. 'Claims' shall mean all demands, claims, proceedings, penalties,
fines and liability (whether criminal or civil, in contract, tort or otherwise); and 'Losses' shall mean all losses including without
limitation financial losses, damages, legal costsand other expenses of any naturewhatsoever.

14.5 Each of the Parties acknowledges that, in entering into this Agreement, it does not do so in reliance on any representation,
warranty or other provision except as expressly provided in this Agreement, and any conditions, warranties or other terms
implied by statute or common law areexcluded from this Agreement to the fullest extent permittedby law.

14.6 Where the Goods or Services are sold under a consumer transaction (as defined by the Consumer Transactions
(Restrictions on Statements) Order 1976 the statutory rights of the Clientare not affectedby these Terms.

15 Termination
15.1 The Supplier may terminate this Agreement if:
15.1.1 the Client does not pay the amount(s) specified in the invoice(s) for the Goods or Services and upon the Supplier giving the

Client 14 days' notice following the datespecified for the payment of the invoice(s) in Clause 4.1;
15.1.2 the Client fails to carry out the Client Action and upon the Supplier giving the Client 14 days' notice following the end of the

period specified by the Supplier under Clause9.1.2.
15.2 Without prejudice to Clause 15.1 and any other remedies or rights, either Party may terminate this Agreement at any time

by written notice to the other Party ('OtherParty') and thenotice taking effectas specified in the notice:
15.2.1 if the Other Party is in material breach of its obligations under this Agreement, and where a breach is capable of remedy

within 14 days, the breach is not remedied with 14 days by the Other Party receiving notice which specifies the breach and
requiring the breach to be remedied;or

15.2.2 if the Other Party becomes insolvent or if an order is made or a resolution is passed for the winding up of the Other Party
(other than voluntarily for the purpose of solvent amalgamation or re-construction), or if an administrator, administrative
receiver or receiver is appointed in respect of the whole or any part of the Other Party's assets or business, or if the Other
Party makes any composition with its creditors or takesor suffers any similar or analogous action in consequence of debt.

15.3 If this Agreement is terminated because of the reason specified in Clause 16.1 above, then the Client shall pay for all Work
carried out up to the date of termination and all sums due for payment after the date of termination which arise from
commitments entered by the Supplier for theperformance of theWork prior to thedate of termination.

16 General
16.1 Force majeure

Neither Party shall have any liability under or be deemed to be in breach of this Agreement for any delays or failures in
performance of this Agreement which result from circumstances beyond the reasonable control of that Party. The Party
affected by such circumstances shall promptly notify the other Party in writing when such circumstances cause a delay or
failure in performance and when they cease to do so. If such circumstances continue for a continuous period of more than six
months, either Party may terminate this Agreement by written notice to the other Party.

16.2 Entire agreement
This Agreement contains the whole agreement between the parties in respect of the sale and installation of the Goods and
supersedes and replaces any prior written or oral agreements, representations or understandings between them relating to
such subject matter. The parties confirm that they have not entered into this Agreement on the basis of any representation
that is not expressly incorporated into this Agreement. Nothing in this Agreement excludes liability for fraud.

16.3 Waiver
No failure or delay by the Supplier in exercising any right, power or privilege under this Agreement shall impair the same or
operate as a waiver of the same nor shall any single or partial exercise of any right, power or privilege preclude any further
exercise of the same or the exercise of any other right, power or privilege. The rights and remedies provided in this Agreement
are cumulative and not exclusive of any rights and remedies provided by law.

16.4 Severance
If any provision of this Agreement is prohibited by law or judged by a court to be unlawful, void or unenforceable, the provision
shall, to the extent required, be severed from this Agreement and rendered ineffective as far as possible without modifying the
remaining provisions of this agreement, and shall not in any way affect any other circumstances of or the validity or
enforcement of this Agreement.

16.5 Interpretation
In this Agreement unless the context otherwise requires:

16.5.1 words importingany gender includeevery gender;
16.5.2 words importing thesingular number include the plural number andvice versa;
16.5.3 words importing persons include firms, companies and corporations and vice versa;
16.5.4 references to numbered clausesare references to the relevant clause in this Agreement;
16.5.5 any obligation on any Party not to do or omit to do anything is to include anobligation not to allow that thing to be done or

omitted to be done;
16.5.6 the headings to the clauses of this Agreement shall notaffect the interpretation;
16.5.7 any reference to an enactment includes reference to that enactment as amended or replaced from time to time and to any

subordinate legislation orbyelaw made under that enactment;
16.5.8 where the word 'including' is used in this Agreement, it shall beunderstood as meaning 'including without limitation'.
16.6 Notices
16.6.1 Any notice to be given under this Agreement shall be in writing and shall be sent by first class mail, or by facsimile or email

(confirmed by first class mail), to the address or facsimile number of the relevant Party set out in the Quotation, or such
other address or facsimile number as that Party may from time to timenotify to the other Party in accordance with this clause
17.11.

16.6.2 Notices sent as above shall be deemed to have been received three working days after the day of posting (in the case of
inland first class mail), or on the next working day after transmission (in the case of facsimile messages, but only if a
transmission report is generated by the sender's facsimile machine recording a message from the recipient's facsimile
machine, confirming that the facsimilewas sent to the number indicatedabove and confirming that all pages were
successfully transmitted).

16.6.3 In proving the giving of a notice it shall be sufficient to prove that the notice was left, or that the envelope containing the
notice was properly addressed and posted, or that the applicable means of telecommunication was addressed and
despatched and despatch of the transmission was confirmed and/or acknowledged as the case maybe.

16.7 Law and jurisdiction
The validity, construction and performance of this Agreement shall be governed by English law and shall be subject to the
exclusive jurisdiction of the English courts to which the Parties submit.

16.8 Third parties
For the purposes of the Contracts (Rights of Third Parties) Act 1999 and notwithstanding any other provision of this
Agreement this Agreement is not intended to, and does not, give any person who is not a party to it any right to enforce any of
its provisions.

17 Cancellation Rights-Consumer Contracts
17.1 This clause shall apply where the client is dealing as a consumer and the Consumer Protection (Distance Selling)

Regulations 2000apply.
17.2 Your right of cancellation
17.2.1 The Client has the right to cancel the contract at any time up to the end of sevenworking days after it receives the goods or,

in the case of services, the date the Supplier sends its order confirmation (see below). A working day is any day other than
weekends and bankor other public holidays.

17.2.2 To exercise its right of cancellation, the Client must give written notice to the Supplier by hand or post, fax or email, at the
address, fax numberor email address shownbelow, giving details of the goodsordered and(where appropriate) their
delivery.

17.2.3 If the Client exercises its right of cancellation after the goods have been delivered to it, the Client will be responsible for
returning the goods to the Supplier at its own cost. The goods must be returned to the address shown below. The Client
must take reasonable care toensure the goods arenot damaged in the meantimeor in transit.

17.2.4 Once the Client has notified the Supplier that it is cancelling the contract, the Supplier will refund or re-credit the Client within
30 days for any sum that has beenpaid by it or debited from its credit card for the goods or services.

17.2.5 If the Client does not return the goods as required, the Supplier may charge the Client a sum not exceeding the direct costs
of recovering the goods.

17.2.6 You do not have the right to cancel the contract if the order is for audio or video recordings or computer software which
have been unsealed by you, or for goods which by their nature cannot be returned or are liable to deteriorate or expire
rapidly. The Supplier will notify youat the timeyour order is accepted if this applies.
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