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Servocell Ltd – Terms and Conditions for Sale of Goods 

1 General 

This Contract (as defined below) is made between Servocell Limited ("Servocell") and the person, firm or company 
who places an order ("Customer") and concerns the supply of the products ("Products") (including any part or 
parts of them) agreed in the Contract to be supplied to the Customer by Servocell. 

2 Quotations and orders  

2.1 All quotations given, orders accepted and contracts entered into by Servocell with the Customer for supply of the 
Products are subject to these conditions of sale ("Conditions") only.  All other terms and conditions, whether 
expressly stipulated by the Customer (including any standard terms of the Customer) or implied by trade, custom, 
courses of dealing or otherwise are excluded.  No variation to these Conditions will be effective unless agreed in 
writing by an authorised representative of Servocell. 

2.2 Unless expressly provided in these Conditions or agreed in writing by Servocell, no quotation, estimate or proposal 
issued by Servocell is an offer which is capable of acceptance by the Customer.  Any order issued by the Customer 
shall be deemed placed subject to these Conditions and shall constitute an offer to purchase the Products subject 
to these Conditions which Servocell may accept or reject. The contract between Servocell and the Customer 
(incorporating these Conditions) relating to the Products ("Contract") shall be formed at the time Servocell accepts 
the Customer's order.  Servocell accept the Customer's order by issuing an order acknowledgement. No 
amendments to the Customer's order shall be valid unless agreed in writing by an authorised representative of 
Servocell. 

2.3 Once Servocell has accepted an order, the Customer may only cancel an order for Products with the written 
agreement of Servocell and in such event Servocell may impose a reasonable handling charge. If the Customer 
cancels any order without such consent, it will be liable for the full invoiced amount.   

3 Catalogues and Promotional Materials 

Catalogues, drawings, descriptive matter (including descriptions and illustrations) and other advertising and 
promotional material (including as set out on the Servocell website) issued by or produced by Servocell are only an 
indication of the type of Products available and only provide general information and specification of the Products.  
These only give and are intended to give an approximate idea of the Products and do not form part of this 
Contract.  Servocell reserves the right to change the specifications and designs of the Products at any time without 
notice. 

4 Prices 

4.1 Unless otherwise agreed in writing by Servocell prices charged for Products shall be those prevailing quoted by 
Servocell to the customer. Servocell reserves the right to amend any such prices at any time without notice. 
Servocell shall only be obliged to adhere to any quotation issued before invoicing if expressly provided by Servocell 
in writing to be an offer binding on acceptance and the Customer accepts such quotation in writing within the 
specified time frame and has agreed to buy a fixed quantity of Products specified by Servocell in such binding offer.  
Servocell may furthermore refuse the Customer’s acceptance of and not be bound by any quotation if the 
Customer subsequently orders fewer Products than the requested quotation was in respect of. 

4.2 Unless otherwise specified in Servocell's tender, the price quoted for the Products excludes delivery and duty. 

5 Payment 

5.1. Payment of invoices shall be made in full without any deduction or set-off.  Payment shall be due whether or not 
property in the Products has passed and whether or not the Products have been delivered. Value Added Tax is 
calculated on the net value of the invoiced Products.  

5.2. Time for payment shall be of the essence and if payment is not made in full by the due date Servocell may without 
prejudice to any other remedy available to it: - 

5.2.1 charge the Customer default interest on any sum due pursuant to the Contract and the Customer will be 
liable to pay such default interest to Servocell on such sum from the due date for payment at the annual 
rate of two (2) per cent above the base lending rate from time to time of Barclays Bank Plc, accruing on a 
daily basis until payment is made, whether before or after judgment.  Servocell reserves the right to claim 
interest under the Late Payment of Commercial Debts (Interest) Act 1998, notwithstanding the foregoing; 
and/or 

5.2.2 suspend or cancel further supply of Products without liability to the Customer whether under this or any 
other Contract until the Customer makes payment in full together with any applicable interest. 

5.3 Servocell may provide the Customer with credit (upon specific terms determined by Servocell) only if the Customer 
has an approved credit account with Servocell.  In this event payment shall be net thirty (30) days, and: 

5.3.1 if the Customer is located in the United Kingdom, payment for such account must be received by Servocell 
on or before the date due; and 

5.3.2 if the Customer is located outside the United Kingdom, payment for such account will be by confirmed 
letter of credit acceptable to Servocell, unless otherwise agreed by Servocell in writing. 

5.4 Servocell reserves the right to withdraw any credit facilities afforded under Clause 5.3 on immediate written notice.  
In such instances, any monies outstanding will become immediately due and payable.  If the Customer does not 
have an approved credit account under Clause 5.3, the Products will be sold on the basis of cash with order. 

5.5 The Customer shall make all payments due under the Contract without any deduction, whether by way of set off, 
counterclaim, discount, abatement or otherwise unless the Customer has a valid court order requiring an amount 
equal to such deduction to be paid by Servocell to the Customer. 

6 Delivery 

6.1 If the Customer fails to take delivery of the Products at the time stated for delivery or performance (otherwise than 
due to any cause beyond the Customer’s reasonable control) or fails to give Servocell adequate delivery 
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instructions or access to the Customer’s premises so that Servocell can deliver the Products, then in addition to 
any other right or remedy available to Servocell, Servocell may: 

6.1.1 Store the Products until actual delivery and charge the Customer for the reasonable costs of storage; or 

6.1.2 Sell the Products at the best price readily obtainable and (after deducting all reasonable storage and 
selling expenses) charge the Customer for any shortfall below the price under the Contract. 

 In such event, Servocell shall have no liability whatsoever in respect of the Products and the Customer shall 
indemnify Servocell in respect of any loss suffered in connection with the exercise of either option provided in 
conditions 6.1.1 or 6.1.2 above.  Servocell shall not be liable for any non-delivery of Products where such non-
delivery or non-performance results from any failure, instructions, default or non-cooperation by the Customer. 

6.2 Any dates or times for delivery of Products are approximate only. Servocell shall use reasonable endeavours to 
meet such dates or times but shall not be liable to the Customer, in contract, tort, negligence or otherwise for any 
loss or damage whatsoever resulting from any late delivery or performance.  Servocell furthermore reserves the 
right to postpone any such date due to any delay caused by any instructions or the lack of instructions issued by 
the Customer. 

6.3 Where the Products are delivered by instalments, any breach by Servocell in respect of any one or more 
instalments shall not entitle the Customer to terminate the Contract in whole or in part. 

6.4 Servocell reserves the right to make partial shipments of Products or to deliver early, or to vary the quantity of the 
Products ordered within reasonable limitations and upon reasonable notice. 

6.5 The quantity of any consignment of the Products recorded by Servocell upon despatch from Servocell’S place of 
business or agent shall be conclusive evidence of the quantity received by the Customer on delivery unless the 
Customer can provide conclusive evidence to the contrary. 

6.6 Servocell shall not be liable for any non-delivery of the Products (even if caused by Servocell’S negligence) unless 
written notice is given to Servocell within the five (5) working days of the date on which the Products would in the 
ordinary course of events have been received.  Subject to the provisions of these Conditions, any liability of 
Servocell for non-delivery will be limited to replacing the Products within a reasonable time or issuing a credit note 
at the pro rata Contract rate against any invoice raised for such Products. 

6.7 Packaging delivered with Products is non-returnable.  

7 Loss or damage 

7.1 No responsibility will be accepted by Servocell for loss or damage to Products in transit unless any loss or damage 
is notified to Servocell and the carrier in writing within five (5) working days of receipt.  After investigation a 
Returns Goods Authorisation may be issued by Servocell to cover any Products damaged or lost  in transit. 

7.2 Upon receipt of the Products the Customer is expected to examine them and shall within five (5) working days of 
such receipt give notice in writing to Servocell of any apparent shortages or defects discovered upon such 
examination, together with the advice note number, order number and date of despatch.  If Servocell agrees that 
any such shortage or defect exists and is the fault of Servocell it shall issue a Returns Goods Authorisation, and 
replace the defective portion of the Products or reimburse the Customer for the corresponding amount, at 
Servocell’s option. Servocell shall not be liable for any such defects and/or shortages notified to it after the period 
of five (5) working days after receipt or for which it has not issued a Returns Goods Authorisation.   

7.3 Products returned without Servocell's prior written authorisation will be returned to the Customer and no refund or 
replacement will be forthcoming until a Returns Goods Authorisation is issued. 

7.4 If it transpires that any Products returned to Servocell are not defective or are defective for reasons other than the 
fault of Servocell, then the Customer shall bear (and shall promptly reimburse Servocell for) the carriage costs 
incurred in connection with such return.  Furthermore, if returned Products are lost in transit, Servocell will only 
provide a refund or replacement if Servocell or its agents collected such Products from the Customer's premises. 

8 Risk and Title 

8.1 Risk of damage to or loss of the Products shall pass to the Customer when Servocell delivers the Products to the 
Customer or, if the Customer collects the Products from Servocell or a third party delivers them to the Customer, 
when the Products are loaded onto transport at Servocell’s premises. 

8.2 Notwithstanding the passing of the risk, Servocell shall retain title to and ownership of the Products until the earlier 
of it having received in cleared funds payment in full of all sums due for the Products including Products supplied 
earlier or subsequently under the same Contract or another contract. 

8.3 Until title in the Products has passed to the Customer, the Customer shall be in possession of them as a bailee of 
the Products for Servocell and shall store the Products, properly insured and protected, separately from any 
Products belonging to the Customer or any third party, and clearly marked and identifiable as being Servocell’s 
property.  Servocell shall be entitled to enter the Customer's premises upon reasonable notice to verify the 
Customer's compliance with this condition.  If the Customer fails to make any payments to Servocell when due, or 
any of the circumstances set out in conditions 14.2 and 14.3 arise, then Servocell will have the right, without 
prejudice to any other remedies: 

8.3.1 to enter, without prior notice, any premises where Products owned by Servocell may be, and to repossess 
and dispose of any such Products; and/or 

8.3.2 to require the Customer not to resell or part with possession of any Products owned by Servocell until the 
Customer has paid in full all sums due to Servocell under this or any other Contract. 

 For the purposes of this condition, the Customer grants Servocell an irrevocable licence at any time to enter into 
any premises where the Products are or may be stored in order to inspect them, or where the Customer’s right of 
possession has terminated, to recover them. 

8.4 The Customer shall not be entitled to pledge or in any way charge by way of security for any indebtedness any of 
the Products which remain the property of Servocell and if the Customer does so all monies owing by the Customer 
to Servocell shall (without prejudice to any other right or remedy of Servocell) forthwith become due and payable. 
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9 Warranties and Liability 

9.1 Servocell warrants to the Customer that the supplied Products will comply in all material respects with their 
specification and be free from defects in materials and workmanship for a period of twelve (12) calendar months 
from the time that risk in them passes to the Customer.  In the case of any breach of either warranty then 
Servocell shall at its option as soon as reasonably practicable take such steps as may be reasonably necessary to 
replace such Products or render them in accordance with such warranty or refund such sums as the Customer has 
paid to Servocell in respect of such Products  Provided that the Customer notifies Servocell of any such defect as 
soon as it becomes aware of it, (in any event within five (5) days of becoming aware of it) and makes no attempt 
itself to alter, dismantle or rectify the Products. Servocell shall be under no liability under the above warranties or 
these Conditions: 

9.1.1 if the defect arises because the Customer fails to follow Servocell’s oral or written instructions as to the 
storage, installation or commissioning or operation or maintenance of the Products (if there are none), 
good trade practice or accepted practice in the industry reasonably applicable in such circumstances or 
failure to take such measures which the Customer would reasonably be expected to undertake in relation 
to the Products. 

9.1.2 in respect of any defect in the Products arising from improper installation, modification, operation or 
careless handling including but not limited to the use of other products or systems not approved by 
Servocell; or 

9.1.3 in respect of parts, materials or Products manufactured by any third party  

9.1.4 in respect of Products, the total price of which has not been paid by the due date for payment. 

9.2 Servocell does not exclude or limit its liability in negligence for death or personal injury, or for fraudulent 
misrepresentation, insofar as any exclusion or limitation of its liability is void, prohibited or unenforceable by law.   

9.3 Subject to Clauses 9.1 and 9.2, Servocell shall not be bound by any representations, terms, warranties and 
conditions implied by trade custom, course of dealing, statute, common law or otherwise and all such provisions 
are excluded to the fullest extent permitted by law. 

9.4 Subject to Clause 9.2, in no circumstances shall Servocell be liable to the Customer, in contract, tort, negligence or 
otherwise, for any, incidental or consequential loss including, without limitation, third party claims,  business 
interruption, wasted management time, any loss of profit, (whether categorised as direct or indirect), losses of 
opportunity, business, revenue, goodwill, data or anticipated savings or for any special, exemplary or 
consequential damages or other financial loss, and all other such losses (whether or not arising in the normal 
course of business) howsoever caused, whatsoever arising out of or in connection with the Contract or the supply 
of the Products or Services or their use or resale (if applicable) by the Customer.  

9.5 Subject to condition 9.2, Servocell’s total liability in contract, tort (including negligence or breach of statutory duty, 
misrepresentation, restitution or otherwise, arising in connection with the performance or contemplated 
performance of the Contract shall be limited to the Contract price. 

9.6 The parties hereby confirm that notwithstanding any other provision of the Contract or these Conditions, the 
Contract shall not and shall not purport to confer on any third party the right to enforce any term of the Contract 
for the purposes of the Contracts (Rights of Third Parties) Act 1999. 

9.7 The Customer agrees to take out and maintain relevant insurance in respect of liabilities arising under or pursuant 
to the Contract and its liability to its customers in connection with the Products.  The  Customer hereby indemnifies 
Servocell, its agents, employees, directors, representatives and assigns against any and all costs, claims, losses, 
expenses, damages and liabilities as a result of its contractual relationship with its own customer 

9.8 Servocell shall use reasonable endeavours to pass on to the Customer the benefit of any warranty or guarantee as 
is given by the thirty party manufacturer or supplier to Servocell, to the extent that Servocell obtains a remedy 
under such warranty or guarantee. 

9.9 Subject to condition 9.2, the entire financial liability of Servocell (including any liability for the acts or omissions of 
its employees, agents and sub-contractors) to the Customer in respect of any breach of the Contract or any 
representations, statement or tortuous act or omission including negligence arising under or in connection with the 
Contract is as set out in this condition 9. 

10  Force Majeure 

Servocell shall not be deemed in breach of the Contract or otherwise liable to the Customer by reason of any delay 
in performance, or non-performance of its obligations under the Contract to the extent that such delay or 
non-performance is caused by strikes, lock-outs or other industrial actions or trade disputes (whether involving 
employees of Servocell  or of a third party), difficulties in obtaining raw materials or adequate materials, labour, 
fuel, parts or machinery, power failure or breakdown in machinery or software, natural disaster, non provision of 
information by the Customer restraints or delays affecting carriers, server crashes, virus attacks, civil unrest, acts 
of the civil or military authorities, governmental or regulatory measures, or any other event or circumstance 
beyond Servocell’s reasonable control.  In any such events Servocell may, without liability to the Customer, 
reasonably vary the terms of the Contract including but not limited to extending the time for performing the 
Contract by a period of at least equal to the time lost due to such an event. 

11  Statutory and Other Regulations 

11.1 If the cost to Servocell of performing its obligations under the Contract shall be increased by reason of the making 
or amendment after the date of tender of any law or any order, regulation or bye-law having the force of law that 
shall affect the performance of Servocell's obligations under the Contract, the amount of such increase shall be 
added to the Contract price. 

11.2 Servocell will (without prejudice to any other remedy available to it) have in respect of all unpaid debts due from 
the Customer on a general lien of all documents and goods (whether or not the property of the Customer) in the 
possession of Servocell for whatever purpose and whether worked upon or not and be entitled on the expiration of 
fourteen (14) days notice in writing to the Customer to dispose of such goods or property and to apply the 
proceeds towards satisfaction of such debts. 
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12  Intellectual Property 

12.1 The Customer hereby indemnifies and holds harmless Servocell, its agents, employees, directors, representatives 
and assigns against any and all costs, claims, losses, expenses, damages and liabilities incurred by any of the 
aforesaid resulting from any claim or allegation that any specifications for  Order Products requested by the 
Customer infringe the intellectual property rights of any third party. 

12.2 The Customer acknowledges that all intellectual property and other proprietary rights in connection with the 
specification, the standard order product shall belong exclusively to Servocell unless expressly otherwise agreed by 
Servocell in writing referring to variation of this condition. 

12.3 All confidential information, copyright works, design rights, database rights, toolsets, inventions, patent rights, 
trade marks or names together with all other intellectual property rights subsisting in the Products or any software, 
materials or specifications shall be the sole property of Servocell. 

13  Safety 

13.1 The Customer undertakes that all Products shall be installed, commissioned and maintained by suitably qualified 
and experienced personnel in accordance with relevant regulations (including relevant applicable non-UK/EU 
regulations) and/or any other relevant statutory requirement which may be in force from time to time, and in 
accordance with established or accepted practice in the industry. 

13.1.1 Any information or instruction which is required about the potential use or installation of the Products is 
available from Servocell on request and the Customer undertakes to comply with any such information or 
instruction given.  

13.1.2 The Customer hereby indemnifies and holds harmless Servocell, its agents, employees, directors, 
representatives and assigns against any and all costs, claims, losses, expenses, damages and liabilities 
incurred by any of the aforesaid due to any breach by the Customer of its obligations under this Clause 13. 

14  Termination 

Servocell may at any time by notice in writing to the Customer terminate the Contract with effect from the date of 
service of such notice if: 

14.1 the Customer commits a material breach of the Contract and fails to remedy such breach within twenty eight (28) 
days after Servocell has given written notice to the Customer identifying the breach and requiring it to be 
remedied; or 

14.2 the Customer is unable to pay its debts as they fall due within the meaning of Section 123 of the Insolvency Act 
1986 or if any petition is presented for the appointment of an administrator or receiver or trustee in bankruptcy in 
respect of the Customer or any part of its undertaking or assets or an administrative receiver is appointed in 
respect of any of the Customer’s undertaking or assets  or documents are filed with the court for the appointment 
of an administrator of the Customer or notice of intention to appoint an administrator is given by the Customer or 
its directors or by a qualifying floating charge holder (as defined in paragraph 14 of Schedule B1 to the Insolvency 
Act 1986), or if the Customer makes or attempts to make any arrangement with or for the benefit of its creditors 
or if the Customer ceases or threatens to cease to carry on business. 

14.3 the financial position of the Customer deteriorates to such an extent that in the opinion of Servocell the capability 
of the Customer adequately to fulfil its obligations under the Contract has been placed in jeopardy or the Customer 
encumbers or in any way charges the Products or any of them. 

15  Miscellaneous 

15.1 The expression "in writing" and "written" includes e-mail and fax transmission.  

15.2 Servocell shall be entitled to sub-contract any or all of its obligations under the Contract and to assign the Contract 
and the Customer shall at Servocell's cost do all such things as may be necessary to enable Servocell to so assign 
the Contract.  

15.3 The Customer shall not assign this Contract without Servocell’s prior written consent.  Each right of remedy of 
Servocell under the Contract is without prejudice to any other right of Servocell whether under the Contract or not. 

15.4 Any failure or neglect by Servocell to enforce at any time any provision of the Contract shall not be construed nor 
deemed to be a waiver of any of Servocell’s rights under the Contract.  In the event of any conflict between the 
provisions of these Conditions or other document, the parties shall adopt the meaning which best gives commercial 
efficacy to the Contract having regard to Servocell’s original intention. 

15.5 The headings contained in the Conditions are for convenience only and shall not affect their meaning or 
construction.  These Conditions (together with the documents referred to) constitute the entire agreement between 
the parties. 

15.6 If any provision of the Contract is found by any court, tribunal or administrative body of competent jurisdiction to 
be wholly or partly illegal, invalid, void, voidable, unenforceable or unreasonable it shall to the extent of such 
illegality, invalidity, voidness, voidability, unenforceability or unreasonableness be deemed severable and the 
remaining provisions of the Contract and the remainder of such provision shall continue in full force and effect. 

15.7 The Contract shall be governed and construed in accordance with English law and the parties hereby submit to the 
exclusive jurisdiction of the English courts in relation to any claim, dispute or controversy arising out of or 
connected with the Contract. 

15.8 All communications between the parties under this Contract must be in writing.  Any notices required to be served 
by a party shall be delivered by hand or sent by pre-paid first class post to its registered office.  Notices shall be 
deemed to have been received if sent by pre-paid first class post, two (2) days (excluding Saturdays, Sundays and 
bank and public holidays) after posting (exclusive of the day of posting); if delivered by hand, on the day of 
delivery; if sent by fax transmission on a working day prior to 4.00 pm, at the time of transmission and otherwise 
on the next working day. Notices addressed to Servocell shall be marked for the attention of the Finance Director. 
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