
T E R M S  O F  C O N D I T I O N S  O F  S A L E

1. Definitions 

1.1 ‘Buyer’ means the corporate entity, firm or person who buys or agrees to buy the goods or services form 
the seller;

1.2 ‘Conditions’ means the terms and conditions of sale set out in this document and any special terms and 
conditions agreed in writing by the seller;

1.3. ‘Delivery Date’ means the date specified by the seller when the goods are to be delivered;

1.4. ‘Goods’ means the goods which the seller is to supply in accordance with these conditions;

1.5. ‘Seller’ means Fallen Furniture Ltd of The Workshop, Whaddon Lane, HIlperton, Trowbridge, BA14 6NR

1.6. ‘Services’ means the services which the seller is to supply in accordance with these conditions.

2. Application

2.1 These conditions shall apply to all contracts for the sale of Goods and Services by the seller to the buyer 
to the exclusion of all other terms and conditions including any other terms and conditions which the buyer 
may purport to apply under any purchase order, confirmation of order or similiar document or correspond-
ence. These conditions constitute the entire understanding between the Buyer and Seller with respect to the 
subject matter covered by the contract of purchase and supersede all previous agreements and understand-
ings between the parties.

2.2 All orders for Goods and Services shall be deemed to be an offer by the Buyer to purchase Goods and/ or 
Services under these conditions.

2.3 Acceptance of delivery of the goods and or Services shall be conclusive evidence of the Buyer’s acceptance 
of these conditions.

2.4 Any variation to these conditions (including any special terms and conditions agreed between the parties) 
shall be inapplicable unless agreed in writing by the seller.
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3. Prices

3.1 The price shall be the sellers quoted price. The price is exclusive of VAT which shall be due at the rate 
ruling on the date of the Sellers invoice.

3.2 The sellers quote shall be valid for a period of 30 days.

3.3 Prices are quoted on a day to day basis and may be subject to variation in the event that the buyer’s re-
quirements change from those taken into account in the initial quotation.

3.4 The Seller’s prices for goods and services are based on the cost to the seller of goods or materials, labor, 
and transport (including the cost of conforming to obligations imposed by statute) on the day when such 
prices were quoted in the absence of a quotation when such prices were agreed. Should the cost to the seller 
of obtaining or delivering Goods or Materials or providing services increase by reason of any subsequent 
fluctuation in such costs or due to changes in currency or exchange rates, alteration in tariffs and import 
charges or taxes or changed delayed or incomplete instructions from the Buyer the Seller reserves the right to 
make a corresponding increase in their prices.

3.5 Errors and omissions by the seller arising from a bonafide mistake, however, arising in importing the 
agreed terms into a written quotation shall entitle the Seller to submit to the Buyer a revised quotation which 
shall mean that the preceding quotation shall have no effect.

3.6 Published prices and quotations are merely invitations to treat and do not constitute offers. Published 
prices and or quotations are given only as indications made in good faith and are subject to variation or with-
drawal without notice.

4. Assignment

The seller has the right to sub-contract any order or any part or parts of the order.

5. Payment

5.1 Payment of the price for the Goods and or Services and VAT shall be due upon completion of the works 
and prior to shipping, delivery or installation.

5.2 Interst on overdue invoices shall accrue from the date when payment becomes due from day to day until 
the date of payment at a rate of 2% above HSBC Bank plc’s base rate from time to time in force and shall ac-
crue at such a rate after as well as before any judgement.

5.3 If the Buyer fails to make payment on the due date then without prejustice to the Sellers other rights the 
Seller may;

5.3.1 Susspend or cancel deliveries of any articles due to the Buyer and or;

5.3.2 Appropriate any payment made by the Buyer to such of the Goods or Services supplied under any con-
tract with the Buyer as the Seller may in its sole discretion think fit.

6. The Goods

6.1 The quantity and description of the Goods shall be as set out in the Sellers Quotation.

6.2 The Seller may from time to time make changes to the specification of the goods which are required to 
comply with any applicable safety or statutory requirements or which do not materially affect the quality or 



fitness for purpose of the goods.

6.3 Where samples are submitted these are drawn from bulk and are representative of the whole and no guar-
antee can be given that every item will be the same in material respects as the sample.

6.4 The Seller can give no warranty that the goods conform to sketch plans or drawings provided to the Seller 
by the Buyer

6.5 The Seller accepts no liability for inaccuracies in estimates or calculations of measurements and quantities 
given to the buyer.

6.6 The Buyer will unconditionally fully and effectively indemnify the Seller in respect of any claim, cost or 
expenses, losses or demands resulting from infringement of copyright, design, trademark or any industrial or 
intellectual property rights resulting from the Sellers use of designs or specifications supplied by the Buyer or 
its experts.

7. Warranties and Liability

7.1 The seller warrants that the goods supplied will at the time of delivery correspond to the description by 
the seller. Except where the buyer is dealing as a consumer (as defined in the Unfair Contract Terms Act 1977 
Section 12 and/ or the Unfair Terms in Consumer Contracts regulations 1999 Regulation 3 (1) all other war-
ranties, conditions or terms relating to fitness for purpose, quality or condition of the Goods, whether express 
or implied by law or otherwise are excluded to the fullest extent permitted by law.

7.2 The Seller’s liability to the Buyer, whether for breach of contract or otherwise shall not, in any event, ex-
ceed the price paid by the Buyer for the Goods or Services.

7.3 The items manufactured by the Seller have a lifetime guarantee on all items, with 5 years on ironmongery 
and glass, excluding accidental or hostile damage.

8. Delivery and collection

8.1 All delivery and servicing times quoted by the Seller are estimates only, the times are not guaranteed by 
the Seller. Time shall not be of the essence for delivery unless agreed between the parties to the contract.

8.2 Delivery of the Goods shall be made to the Buyer’s address on the Delivery Date. The Buyer shall make all 
arrangements necessary to take delivery of the Goods when they are tendered for delivery.

8.3 Should the buyer for any reason no be able to take delivery of the goods the Buyer shall be responsible for 
any delay or abortive transport charges and/or any consequential loss or expense incurred by the Seller.

8.4 The Seller reserves the right to make delivery by installments and to tender a separate invoice for each 
installment. Each delivery shall constitute a separate contract.

8.5 If agreed between the parties the Goods may be collected by the Buyer. Collection of Goods must take 
place within fourteen of the agreed collection date. Thereafter the Buyer will incur storage charges at the rate 
currently applied by the seller. Details of such storage charges may be obtained by the buyer at his request 
form the seller.

8.6 Upon collection of the Goods the Buyer shall be solely responsible for the size, weight, and positioning of 
any load on his vehicle and shall fully indemnify the Seller against any claims or action arising therefrom.



9. Inspection 

9.1 The buyer shall inspect the Goods immediately on delivery or collection and shall within 24 hours of 
delivery or collection notify the Seller in writing of any alleged defect, shortage in quantity, damage or failure 
to comply with description or sample. The Buyer shall afford the seller an opportunity to inspect the Goods 
within 48 hours following delivery or collection and before any use is made of them. If the buyer shall fail to 
comply with these provisions the Goods shall be conclusively presumed to be in accordance with the contract 
and free from any defect or damage which should be apparent on reasonable examination of the Goods and 
the Buyer shall be deemed to have accepted the Goods.

9.2 If the goods are not in accordance with the contract for any reason the Buyers sole remedy shall be lim-
ited to the seller making good any shortage, defect or damage by replacing such Goods, or if the seller shall 
elect by refunding a proportionate part of the price paid by the Buyer.

9.3 Under no circumstances will the Seller be liable for any direct, indirect or consequential loss or damage or 
defect.

9.4 The seller accepts no liability in respect of inherent defects or damage to Goods or materials which are 
not the sellers manufacture.

9.5 Any alleged shortage, delay, damage or defect shall not constitute valid grounds for a Buyer to delay pay-
ment in respect of the goods delivered and for the avoidance of doubt the buyer shall be required to pay for 
all goods and materials supplied in respect of which there is an alleged claim for damage, defect, or variation.

9.6 All tests and inspections reasonably required by the buyer or his agents shall be carried out at a location 
determined by the seller and shall be at the Buyers expense.

10. Remedies of the Buyer

10.1 Where the Buyer rejects any of the goods then the Buyer shall have no further rights whatever in respect 
of the supply to the Buyer of such goods or the failure by the seller to supply Goods which conform to the 
contract of sale.

10.2 Where the buyer accepts or has been deemed to have accepted any Goods then the Seller shall have no 
liability whatever to the Buyer in respect of those goods.

11. Risk and Title

11.1 The Goods shall be at the buyers risk as from delivery.

11.2 Title to the Goods remains with the seller and will not pass to the Buyer until the seller is paid for all the 
goods and / or services and no other amounts are owed by the Buyer to the Seller in respect of other Goods 
or Services.

11.3 Until title in the Goods passes to the Buyer in accordance with the clause 11.2 the Buyer shall hold the 
goods and each item on a fiduciary basis as a bailee for the Seller. The buyer shall store the Goods (at no cost 
to the seller) separately from all other goods in its possession and marked in such a way that they are clearly 
identified as the Sellers property.

11.4 The seller shall be entitled to recover the price for the Goods (plus VAT) notwithstanding that the title in 
any of the goods has not passed from the Seller.



11.5 Until such time as title in the Goods passes from the Seller the Buyer shall on request deliver up such 
of the goods as have not ceased to be in existence or re-sold to the Seller. If the Buyer fails to do so the Seller 
may enter upon any premises owned occupied or controlled by the Buyer where the goods are situated and 
repossess the Goods.

11.6 The Buyer shall not pledge or in any way charge by way of security for any indebtedness any of the 
Goods which are the property of the Seller. Without prejudice to the other rights of the Seller, if the Buyer 
does so, all sums whatever owing by the Buyer to the Seller shall forthwith become due and payable.

11.7 The Buyer must ensure the Goods against all insurable risks for the price due to the Seller for the Goods.

12. Buyers Default 

12.1 If the Buyer fails to make payment for the Goods or Services in accordance with the Conditions or com-
mits any other breach of the conditions or if any distress or execution shall be levied upon any of the Buyers 
goods or if the Buyer offers to make any arrangement with its creditors or if any bankruptcy petition is pre-
sented against the Buyer or the Buyer is unable to pay its debts as they fall due or if being a limited company 
any resolution or petition to wind up the Buyer (other than for the purpose of amalgamation or reconstruc-
tion without insolvency) shall be appointed over the whole or any part of the Buyers business or assets or if 
the Buyer shall suffer any analogous proceedings under foreign law all sums outstanding in respect of the 
Goods or Services shall become payable immediately. The Seller may in its absolute discretion and without 
prejustice to any other rights which it may have;

13.1.1 Suspend all future deliveries of Goods to the Buyer and or terminate the contract without liability 
upon its part or

13.1.2. Excersise any of its rights pursuant to clauses 11.5 and 11.6 of these conditions.

14. Cancellation

The seller may cancel this contract at any time before the Goods are delivered by giving written notice. On 
giving such notice the Seller shall promptly repay to the Buyer any sum paid in respect of the contract. The 
Seller shall not be liable for any loss or damage whatever arrising from such cancellation.

15. Notices 

Any notice under or in connection with these Conditions shall be in writing and shall be served by first class 
post or hand on the party or sent by recorded delivery or e-mail at or to the address of the party as set out in 
the contract.

16. Enforceability 

Should any provisions of these conditions be held by a competent authority to be invalid or unenforceable in 
whole or in part the validity of the remaining provisions shall not, therefore, be affected.

17. Jurisdiction 

17.1 This contract is subject to the law of England and Wales and all disputing parties arising out of this con-
tract shall be subject to the jurisdiction of the courts of England and Wales.
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