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KING COLE - STANDARD TERMS OF SALE (UK)

These are the Standard Terms that apply to any Goods you purchase from King Cole. These Standard
Terms apply to customers located in the United Kingdom. If you are located outside of the United
Kingdom, separate terms will apply.

1.
1.1

1.2

2.2

2.3

2.4

2.5

INTERPRETATION OF WORDS AND PHRASES

Some of the words and phrases in these Standard Terms mean specific things. They are
capitalised all the way through and explained in the Definitions section at the end of these
Standard Terms.

In these Standard Terms, unless the context requires otherwise:

1.2.1 a reference to the Contract includes these Standard Terms, the Order, and their
respective appendices and annexes (if any);

1.2.2 any clause or other headings in these Standard Terms is included for convenience
only and shall have no effect on the interpretation of the Standard Terms;

1.2.3 the words ‘include’, ‘including’ or ‘for example’ do not limit something to just the
examples that follow;

1.2.4 a reference to a ‘party’ includes that party’s personal representatives, successors
and permitted assigns;

1.2.5 a reference to a ‘person’ includes a natural person, corporate or unincorporated
body (in each case whether or not having separate legal personality) and that
person’s personal representatives, successors and permitted assigns;

1.2.6 a reference to a ‘company’ includes any company, corporation or other body
corporate, wherever and however incorporated or established; and

1.2.7 a reference to a specific law or regulation in these Standard Terms includes that
law or regulation as amended, replaced or extended.

APPLICATION OF THESE TERMS AND ORDER OF DOCUMENTS

These Standard Terms and any Order apply to and form the Contract between us. They
supersede any previously issued terms and conditions of purchase or supply. You
acknowledge and agree that you have read, understood and agree to each of the sections
that form this Contract. We recommend that you retain a copy of all the documents that
make up this Contract.

No terms or conditions delivered with or contained in your purchase conditions, order or
other document will form part of the Contract between us.

Except where the Contract provides otherwise, no variation of these Standard Terms or to
an Order or to the Contract shall be binding unless expressly agreed in writing and executed
by a duly authorised signatory on behalf of each of us.

Each Order issued by you shall be an offer to purchase the Goods subject to the Contract
including these Standard Terms.

Your Order is an offer to us to supply the Goods which we may accept or reject at our
discretion. An Order shall not be accepted, and no binding obligation to supply any Goods
shall arise, until the earlier of:

2.5.1 our written acceptance of the Order; or

2.5.2 us dispatching the Goods or notifying you that they are available for collection
(as the case may be).
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2.6

2.7

3.2

3.3
3.4
3.5

4.2

4.3

5.2

Rejection by us of an Order, including any communication that may accompany such
rejection, shall not constitute a counter-offer capable of acceptance by you.

Marketing and other promotional material and samples relating to the Goods are illustrative
only and do not form part of the Contract.

PRICE

The price for the Goods shall be the price specified in our UK standard price list (as may be
updated by us from time to time) as at the date of despatch of your Order, unless otherwise
confirmed by us in writing (the Price).

The Price is inclusive of packaging, delivery, insurance, shipping carriage, subject to a
minimum order level (as may be determined by us from time to time).

The Prices are exclusive of VAT (or equivalent sales tax).
You shall pay any applicable VAT to us on receipt of a valid VAT invoice.

We reserve the right to charge you any increase in costs or expenses we incur arising from
any of your acts, omissions and/or special requirements.

PAYMENT

Unless otherwise agreed between us in writing, we may invoice you for the Goods if you:

4.1.1 hold a Credit Account with us, on or following the date on which the Goods are
despatched; or

4.1.2 do not hold a Credit Account with us, at any time following acceptance of the
Order.

You shall pay all invoices:

4.2.1 in full without deduction or set-off, in cleared funds;
4.2.2 to the bank account nominated by us; and
4.2.3 if you:

4.2.3.1 hold a Credit Account with us, by the end of the month following the
month in which the invoice is raised; or you

4.2.3.2 do not hold a Credit Account with us, prior to us dispatching the
Goods. To avoid doubt, the Goods shall not be despatched until the
invoice relating to such Goods has been paid.

Time of payment is of the essence. Where sums due under these Standard Terms are not
paid in full by the due date:

4.3.1 we may, without limiting our other rights, charge interest on such sums at 4% a
year above the base rate of the Bank of England (or 4% a year in the event that
the base rate of the Bank of England falls below zero) from time to time in force;

4.3.2 interest shall accrue on a daily basis, and apply from the due date for payment
until actual payment in full, whether before or after judgment; and

4.3.3 we may, without limiting our other rights, suspend delivery of the Goods to which
the relevant unpaid sum relates, or any other Goods under any other contract
which we have with you, until all sums are paid in full.

CREDIT LIMIT AND SETTLEMENT DISCOUNTS

We, or our agent, may carry out credit checks against you from time to time and you shall
provide us (or our agent) with any information required to carry out such credit checks.

We may set and vary credit limits from time to time and, at our sole discretion, withhold all
further supplies, or require payment in advance for future supplies, if:

A: Merrie Mills, Unit 9 Union Business Park, Snaygill Ind Est, Keighley Road, Skipton, North Yorkshire BD23 2QR
T: 01756 703670 — F: 01756 703680 - E: enquiries@kingcole.com - W: kingcole.com
King Cole Ltd - Director: KMT Wilson - Company Secretary: D Burke - Reg No: 03523725



5.3

5.4

5.5

5.6

6.1

6.2

6.3

6.4

6.5

6.6

5.2.1 your credit rating falls below a rating that we consider to be acceptable;

5.2.2 you have failed to pay any amount due under the Contract, or any other contract
which we have with you at any time, on the due date;

5.2.3 you exceed such credit limit;

5.2.4 you suffer an Insolvency Event;

5.2.5 you are subject to any events or circumstances analogous to an Insolvency Event

in any jurisdiction; or

5.2.6 you take any steps in anticipation of, or have no realistic prospect of avoiding, an
Insolvency Event including giving notice for the convening of any meeting of
creditors, issuing an application at court or filing any notice at court, receiving
any demand for repayment of lending facilities, or passing any board resolution
authorising any steps to be taken to enter into an insolvency process.

Subject always to:

5.3.1 clause 5.5;
5.3.2 you holding a Credit Account with us; and
5.3.3 you having paid all other invoices issued by us to you (whether under the Contract

or any other contract between us) in full by the due date,

the following discounts may be applied by you for payment of invoices in full in cleared
funds:

5.3.4 2.5% of the total amount specified in the invoice to which the payment relates if
payment of that invoice is made within 20 days from the end of the month in
which the invoice is issued; or

5.3.5 3% of the total amount specified in the invoice to which the payment relates if
payment of that invoice is made within 7 days from the date of invoice.

The discounts set out in clause 5.3 may be applied by you at the time of payment. If you
are unsure if a discount is to be applied, please contact us before remitting payment.
Acceptance of any payment by us does not mean we cannot dispute that you applied an
incorrect discount to an invoice at a later date.

The discounts set out in clause 5.3 may be varied or revoked by us, at our sole discretion,
at any time with immediate effect.

Credit notes will not be issued for VAT adjustments.
DELIVERY

The Goods shall be delivered by us, or our nominated carrier, to the Location on the date(s)
specified in the Order.

Goods shall be deemed delivered (Delivered and the term Delivery shall be construed
accordingly) on arrival only of the Goods at the Location by us or our nominated carrier (as
the case may be).

We may, upon giving notice to you, deliver the Goods at an earlier time and/or date than
the time and/or date specified in the Order.

We may deliver the Goods in instalments and invoice you on Delivery of each instalment.
Any delay or defect in an instalment shall not entitle you to cancel any other instalment.

Time of delivery is not of the essence. We shall use reasonable endeavours to meet delivery
dates but such dates are indicative only.

We shall not be liable for any delay in or failure of delivery caused by:
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6.7

6.8

7.2

7.3

9.2

6.6.1 (where applicable) your failure to make the Location available;

6.6.2 (where applicable) your failure to prepare the Location as required for delivery of
the Goods;

6.6.3 your failure to provide us with adequate instructions for delivery relating to the
Goods; or

6.6.4 Force Majeure.

If you fail to accept delivery of the Goods we shall store and insure the Goods pending
delivery and you shall pay all costs and expenses incurred by us in doing so.

If seven Business Days following the due date for delivery of the Goods, you have not taken
delivery, we may resell or otherwise dispose of the Goods without any obligation or liability
to you, except as provided for in clauses 6.8.1 and 6.8.2. We shall:

6.8.1 deduct all reasonable storage charges and costs of resale; and

6.8.2 account to you for any excess of the resale price over, or invoice you for any
shortfall of the resale price below, the Price paid by you for the Goods.

LOSS OR DAMAGE IN TRANSIT

We shall not be liable to you for any loss of, or damage to, Goods whilst they are in transit
unless you provide written notice of such loss or damage to us:

7.1.1 in the case of loss or damage to Goods Delivered to you, on the date of Delivery;
or
7.1.2 in the case of incorrect quantity of Goods, within three days of the date of

Delivery; or

7.1.3 in the case of Goods not Delivered, within seven days of the date upon which we
notify you that the Goods have been consigned for delivery.

We shall not be liable for any loss or damage to Goods where the Goods are transported by
a third-party freight carrier:

7.2.1 appointed by us, unless you have complied in all respects with the freight carrier’s
conditions of carriage for notifying claims for loss or damage in transit, including,
for the avoidance of doubt, any requirements of the freight carrier to notify a
claim before signing the delivery note to confirm receipt/acceptance; or

7.2.2 appointed by you (even where we interact or otherwise deal with that third party
freight carrier on your behalf).

Subject to clause 14.5, our total liability under this clause 7 shall not exceed the invoice
value of the Goods lost or damaged.

RISK
Risk in the Goods shall pass to you on Delivery.
TITLE

Title to the Goods shall pass to you (that means you will own them) once we have received
payment in full and cleared funds for the Goods and/or all other sums which are or become
due to us from you under any contract.

Until title to the Goods has passed to you, you shall:

9.2.1 hold the Goods as bailee for us (that means you are responsible for their safe-
keeping);
9.2.2 store the Goods separately from all other material in your possession;

A: Merrie Mills, Unit 9 Union Business Park, Snaygill Ind Est, Keighley Road, Skipton, North Yorkshire BD23 2QR
T: 01756 703670 — F: 01756 703680 - E: enquiries@kingcole.com - W: kingcole.com
King Cole Ltd - Director: KMT Wilson - Company Secretary: D Burke - Reg No: 03523725



9.3

9.4

9.5

10.
10.1

10.2

10.3

10.4

9.2.3 take all reasonable care of the Goods and keep them in the condition in which
they were Delivered;

9.2.4 insure the Goods from the date of Delivery;
9.2.5 not remove or alter any mark on or packaging of the Goods; and
9.2.6 inform us immediately if you become subject to any of the events or

circumstances set out in clauses 17.1.4 to 17.1.7.

Notwithstanding clause 9.2, you may resell the Goods in the ordinary course of business
until such time as you become aware or ought reasonably to have become aware that an
event specified in clauses 17.1.4 to 17.1.7 has occurred or is likely to occur.

If you resell the Goods in accordance with clause 9.3, title to the Goods shall pass to you
immediately prior to the resale.

If, at any time before title to the Goods has passed to you, you inform us, or we reasonably
believe, that you have or are likely to become subject to any of the events specified in
clauses 17.1.4 to 17.1.7, or on the expiration of any agreed credit period in relation to the
Goods (whichever is earlier), we may:

9.5.1 require you at your expense to re-deliver the Goods to us; and

9.5.2 if you fail to do so promptly, enter any premises where the Goods are stored and
repossess them and you hereby grant us a licence, or shall procure a licence for
us, to enter such premises for such purpose.

WARRANTY & RETURNS

We warrant that the Goods shall, as at the date of Delivery, conform in all material respects
to the Order.

As your sole and exclusive remedy, we shall, at our option, replace or credit you with the
Price of any of the Goods that do not comply with clause 10.1, provided that you:

10.2.1 notify us within seven days of Delivery;

10.2.2 provide us with sufficient information as to the nature and extent of the defects
and the uses to which the Goods had been put prior to the defect arising;

10.2.3 give us a reasonable opportunity to examine the defective Goods; and
10.2.4 if we so request, return the defective Goods to us at our expense; and
10.2.5 the carrier and postal costs for such returns are our responsibility.

The provisions of these Standard Terms, including the warranty set out in clause 10.1, shall
apply to any of the Goods that are replaced with effect from the date of Delivery of the
replaced Goods.

We shall not be liable for any failure of the Goods to comply with clause 10.1:
10.4.1 where you have not paid in full for the Goods;
10.4.2 where such failure arises by reason of wilful damage or negligence;

10.4.3 to the extent caused by your failure to comply with our instructions in relation to
the Goods;

10.4.4 where you use any of the Goods after notifying us that they do not comply with
clause 10.1; or

10.4.5 where you have failed in any other respect to adhere to the terms of these
Standard Terms.
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10.5

10.6

11.

11.1

11.2

11.3

11.4

11.5

12,
12.1

Except as set out in this clause 10:
10.5.1 we give no warranties and make no representations in relation to the Goods; and

10.5.2 we shall have no liability for their failure to comply with the warranty in clause
10.1,

and all warranties and conditions (including the conditions implied by ss 13-15 of the Sale
of Goods Act 1979), whether express or implied by statute, common law or otherwise are
excluded to the extent permitted by law.

Goods that are not defective cannot be returned for credit without our prior written consent.
Where we do agree that non-defective Goods can be returned for credit, and where there
has been no order or delivery error with regards to the returned goods on our part, we
reserve the right to deduct a re-stocking charge from such credit. Carrier and postal costs
for such returns are your responsibility.

ANTI-BRIBERY

For the purposes of this clause 11 the expressions ‘adequate procedures’ and ‘associated
with’ shall be construed in accordance with the Bribery Act 2010 and legislation or guidance
published under it.

Each of us shall comply with applicable Bribery Laws including ensuring that we have in place
adequate procedures to prevent bribery and ensure that:

11.2.1 all of that party’s personnel;
11.2.2 all others associated with that party; and
11.2.3 all of that party’s subcontractors,

involved in performing the Contract so comply.

Without limitation to clause 11.2, neither of us shall make or receive any bribe (which term
shall be construed in accordance with the Bribery Act 2010) or other improper payment or
advantage or allow any such bribe or improper payment or advantage to be made or received
on our behalf, either in the United Kingdom or elsewhere and shall implement and maintain
adequate procedures to ensure that such bribes or improper payments or advantages are
not made or received directly or indirectly on our behalf.

You shall immediately notify us as soon as you become aware of a breach or possible breach
by you of any of the requirements in this clause 11.

Any breach of this clause 11 by you shall be deemed a material breach of the Contract that
is not remediable and shall entitle us to immediately terminate the Contract by notice under
clause 17.1.1.

ANTI-SLAVERY
You undertake, warrant and represent that:
12.1.1 neither you nor any of your officers, employees, agents or subcontractors:

12.1.1.1 have committed an offence under the Modern Slavery Act 2015 (an
MSA Offence); or

12.1.1.2 have been notified that you are subject to an investigation relating
to an alleged MSA Offence or prosecution under the Modern Slavery
Act 2015; or

12.1.1.3 are aware of any circumstances within your supply chain that could
give rise to an investigation relating to an alleged MSA Offence or
prosecution under the Modern Slavery Act 2015;

12.1.2 you shall comply with the Modern Slavery Act 2015; and
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12.2

12.3

13.
13.1

13.2

14.

14.1

14.2

14.3
14.4

14.5

15.

15.1

15.2

12.1.3 you have implemented due diligence procedures to ensure compliance with the
Modern Slavery Act 2015 in your business and supply chain, and those of your
officers, employees, agents or subcontractors, which will be made available to us
on request at any time throughout the Contract.

You shall notify us immediately in writing if you become aware or have reason to believe
that you, or any of your officers, employees, agents or subcontractors have breached or
potentially breached any of your obligations under clause 12.1. Such notice shall set out full
details of the circumstances concerning the breach or potential breach of your obligations.

Any breach of clause 12.1 by you shall be deemed a material breach of the Contract and
shall entitle us to terminate the Contract with immediate effect.

INDEMNITY AND INSURANCE

You shall indemnify us from and against any losses, damages, liability, costs (including legal
fees) and expenses which we may suffer or incur directly or indirectly from your breach of
any of your obligations under the Contract.

You shall have in place contracts of insurance with reputable insurers incorporated in the
United Kingdom (or such other country by agreement between us) to cover your obligations
under the Contract. On request, you shall supply (so far as is reasonable) evidence of the
maintenance of the insurance and all of its terms from time to time applicable.

LIMITATION OF LIABILITY

The extent of the parties’ liability under or in connection with the Contract (regardless of
whether such liability arises in tort, contract or in any other way and whether or not caused
by negligence or misrepresentation) shall be as set out in this clause 14.

Subject to clause 14.5, our total liability shall not exceed a sum equal to the value of the
Order that gave rise to the claim.

Subject to clause 14.5, we shall not be liable for consequential, indirect or special losses.

Subject to clause 14.5, we shall not be liable for any of the following (whether direct or
indirect): loss of profit; loss of use; loss of production; loss of contract; loss of opportunity;
loss of savings, discount or rebate (whether actual or anticipated); harm to reputation or
loss of goodwill; or any costs and/or expenses incurred by you in connection with purchasing
substitute goods in place of Goods that are defective or for any other reason.

Notwithstanding any other provision of the Contract, the liability of the parties shall not be
limited in any way in respect of the following:

14.5.1 death or personal injury caused by negligence;

14.5.2 fraud or fraudulent misrepresentation; or

14.5.3 any other losses which cannot be excluded or limited by Applicable Law.
CONFIDENTIALITY AND ANNOUNCEMENTS

You shall keep confidential all Confidential Information of King Cole and shall only use the
same as required to perform the Contract. The provisions of this clause shall not apply to:

15.1.1 any information which was in the public domain at the date of the Contract;

15.1.2 any information which comes into the public domain subsequently other than as
a consequence of any breach of the Contract or any related Contract;

15.1.3 any information which is independently developed by you without using
information supplied by us; or

15.1.4 any disclosure required by law or a regulatory authority or otherwise by the
provisions of the Contract.

This clause 15 shall remain in force during the term of the Contract and thereafter.
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15.3

16.

17.
17.1

17.2

18.

18.1

18.2

You shall not make any public announcement or disclose any information regarding the
Contract, except to the extent required by law or regulatory authority.

FORCE MAJEURE

We shall have no liability under or be deemed to be in breach of the Contract for any delays
or failures in performance of the Contract which result from Force Majeure.

TERMINATION

We may terminate the Contract, or any other contract which we have with you at any time,
by giving notice in writing to you if:

17.1.1 you commit a material breach of the Contract and such breach is not remediable;

17.1.2 you commit a material breach of the Contract which is not remedied within 14
Business Days of receiving written notice of such breach;

17.1.3 you have failed to pay any amount due under the Contract, or any other contract
which we have with you at any time, on the due date;

17.1.4 you suffer an Insolvency Event;

17.1.5 you are subject to any recovery or attempted recovery of items supplied to you
by a supplier retaining title to those items;

17.1.6 you are subject to any events or circumstances analogous to an Insolvency Event
in any jurisdiction;

17.1.7 you take any steps in anticipation of, or have no realistic prospect of avoiding, an
Insolvency Event including giving notice for the convening of any meeting of
creditors, issuing an application at court or filing any notice at court, receiving
any demand for repayment of lending facilities, or passing any board resolution
authorising any steps to be taken to enter into an insolvency process; or

17.1.8 you undergo a change of Control or if you announce you will undergo a change
of Control.

If the Contract is terminated for any reason:
17.2.1 it will not affect any rights that either of us have up to that point;
17.2.2 you shall immediately pay all us all our outstanding invoices and interest;

17.2.3 we reserve the right to charge you any direct or indirect costs and expenses that
we have incurred in fulfilling the Order up until the time of termination;

17.2.4 you will return or destroy any of our Confidential Information within a reasonable
time (except for any Confidential Information which it is necessary for you to keep
in order to comply with Applicable Law); and

17.2.5 any part of the Contract which expressly or by implication is intended to survive
termination will do so.

DISPUTE RESOLUTION

We will both do what we reasonably can to settle any dispute or claim that occurs under or
in relation to this Contract, and to avoid having to involve the courts or any other authority.

We will both use the following dispute resolution process:

18.2.1 whichever of us is affected will provide written notice of the complaint that clearly
sets out the full facts and includes relevant supporting documents;

18.2.2 we will both use reasonable endeavours to settle the dispute within 14 days of
getting the complaint and will make sure to give regular updates to the other
during the 14 days; and
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18.3

19.

19.1

19.2

19.3

20.
20.1

20.2

20.3

20.4

20.5

18.2.3 if the dispute is not settled after 14 days (or any other period agreed by both of
us in writing), the dispute can be escalated to a senior executive of either of us
(someone at director level or above).

Nothing in this clause 18 stops either of us:

18.3.1 seeking interlocutory or other immediate relief if one of us is at risk of imminent
harm;

18.3.2 going to a court of competent jurisdiction if either of us considers it reasonable;
or

18.3.3 doing anything else this Contract lets us do.

NOTICES

If one of us needs to give the other notice, they will do it in writing, in English and:
19.1.1 send it by email, in the case of notices from us to you only;

19.1.2 deliver it by hand; or

19.1.3 send it by first class post, recorded delivery or courier.

Notices need to be sent to:

19.2.1 us, at the postal address shown on our invoice or any other address that we tell
you to send notices to; or

19.2.2 you, at the address that you ask us to send invoices to, your primary email
address or your registered office address as of the date of the notice or any other
address or email address you tell us to use by giving notice to us.

The recipient of the notice is deemed to have received the notice on the date (or if the date
is not a Business Day, then on the next Business Day):

19.3.1 of transmission, if it is an email;

19.3.2 the notice is left at the address or someone signs for it on behalf of the addressee,
if it is delivered by hand or sent by courier; or

19.3.3 two days after posting, if it is sent by first-class post or recorded delivery.
OTHER GENERAL TERMS

You recognise that any breach or threatened breach of the Contract may cause us irreparable
harm for which damages may not be an adequate remedy. Accordingly, in addition to any
other remedies and damages available to us, you acknowledge and agree that we are entitled
to the remedies of specific performance, injunction and other equitable relief without proof
of special damages.

You shall comply with Applicable Law in the performance of your obligations under or in
connection with the Contract.

We may:
20.3.1 assign the benefit of the Contract to another entity or person; and

20.3.2 subcontract our responsibilities under the Contract to another person or entity,
but if we do, we will still be responsible to you.

The Contract is personal to you. To the fullest extent permitted by Applicable Law, if you
want to assign, subcontract or transfer your rights and obligations under the Contract (as
applicable), you need to get our written permission beforehand.

By giving you written notice, we can novate the Contract to one of our Affiliates. If we do,
all our rights, responsibilities and liabilities will transfer to that Affiliate and you will need to
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20.6

20.7

20.8

20.9

20.10

20.11

20.12

21.
21.1

deal with that Affiliate instead of us as we will no longer be a party to the Contract in relation
to the relevant Goods.

The Standard Terms, the Order, and any other documents referenced in any of those
documents set out the terms agreed between both of us and replace any previous
communication between us. Your own terms are not part of the Contract even if you provided
them to us before signing the Order or if you send them to us. By agreeing to the Contract,
each of us acknowledges they have not relied on any representation, warranty, collateral
contract or other assurance (made negligently or innocently) except for the ones in the
Contract.

Except as set out otherwise in the Contract, a person who is not a party to the Contract will
not have any right under the Contracts (Rights of Third Parties) Act 1999 to enforce any its
terms.

Except where the Contract provides otherwise, the Contract does not create any partnership,
exclusive arrangement or joint venture between us, or authorise either of us to enter any
commitments for, or on the behalf of, the other.

If either of us does not do, or delays doing, something that the Contract allows, they will not
have waived their right to do it.

If any court of competent jurisdiction finds that any part of the Contract is illegal, invalid or
unenforceable, that part will be considered removed, but no other part of the Contract will
be affected. If any illegal, invalid or unenforceable part of the Contract would be legal, valid
or enforceable if part of it were removed, we both will negotiate in good faith to change the
Contract so it reflects what we both originally intended as much as possible.

The laws of England will apply to the Contract and any disputes or claims in connection with
it or our relationship, including non-contractual ones.

We both agree the courts of England will have exclusive jurisdiction over any disputes or
claims connected to the Contract or our relationship.

DEFINITIONS

These Standard Terms contain definitions which are written with a capital letter. These
definitions have the following meanings:

Affiliate: means any entity that directly or indirectly Controls, is Controlled by or is under
common Control with, another entity;

Applicable Law: means all applicable laws, legislation, statutory instruments, regulations
and governmental guidance having binding force whether local or national or international
in any relevant jurisdiction;

Bribery Laws: means the Bribery Act 2010 and all Applicable Laws in connection with
bribery or anti-corruption;

Business Day: means a day other than a Saturday, Sunday or bank or public holiday in
England;

Confidential Information: means any commercial, financial or technical information,
information relating to the Goods, plans, know-how or trade secrets which has been
identified as confidential;

Contract: means the contract between King Cole and the Customer for the sale and
purchase of the Goods incorporating these Standard Terms and the Order;

Control: means the beneficial ownership of more than 50% of the issued share capital of a
company or the legal power to direct or cause the direction of the management of the
company and Controls and Controlled shall be construed accordingly;

Credit Account: means a credit account you have with us and we have notified you of the
same;
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Customer, you and your: means the person identified as the customer in the Order;
Delivered and Delivery: have the meanings set out in clause 6.2;
Force Majeure: means an event or sequence of events beyond our reasonable control;

Goods: means the goods set out in the Order and to be supplied by us to you in accordance
with the Contract;

Insolvency Event means if you:

a) stop carrying on all or a significant part of your business, or indicate in any way that you
intend to do so;

b) are unable to pay your debts within the meaning of section 123 of the Insolvency Act
1986;

c) become the subject of a company voluntary arrangement under the Insolvency Act 1986;

d) have a receiver, manager, administrator or administrative receiver appointed over all or
any part of your undertaking, assets or income;

e) have a resolution passed for your winding up;

f) have a petition presented to any court for your winding up or an application is made for
an administration order, or any winding-up or administration order is made against you;

g) you are subject to any procedure for the taking control of its goods that is not withdrawn
or discharged within 7 days of that procedure being commenced; or

h) you have a freezing order made against you;

King Cole, our, us, and we means King Cole Limited of Merrie Mills, Snaygill Industrial
Estate, Keighley Road, Skipton, North Yorkshire BD23 2QR, registered in England with
company number 03523725, except where it is clear from the context that references to
“we” or “our” means both of us;

Location: means, where we agree to deliver the Goods, such address or addresses for
delivery of the Goods as set out in the Order or otherwise agreed between us in writing;

MSA Offence: has the meaning set out in clause 12.1.1.1;
Order: means an order for the Goods issued by you to us;
Price: has the meaning set out in clause 3.1;

Specification: means the description provided for the Goods and their packaging set out or
referred to in the Contract;

Standard Terms: means King Cole’s terms and conditions of sale set out in this document;

VAT: means value added tax under the Value Added Taxes Act 1994 or any other similar
sale or fiscal tax applying to the sale of the Goods; and

Warranty Period: has the meaning set out in clause 10.1.
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	These are the Standard Terms that apply to any Goods you purchase from King Cole. These Standard Terms apply to customers located in the United Kingdom. If you are located outside of the United Kingdom, separate terms will apply.
	1. interpretation OF WORDS AND PHRASES
	1.1 Some of the words and phrases in these Standard Terms mean specific things. They are capitalised all the way through and explained in the Definitions section at the end of these Standard Terms.
	1.2 In these Standard Terms, unless the context requires otherwise:
	1.2.1 a reference to the Contract includes these Standard Terms, the Order, and their respective appendices and annexes (if any);
	1.2.2 any clause or other headings in these Standard Terms is included for convenience only and shall have no effect on the interpretation of the Standard Terms;
	1.2.3 the words ‘include’, ‘including’ or ‘for example’ do not limit something to just the examples that follow;
	1.2.4 a reference to a ‘party’ includes that party’s personal representatives, successors and permitted assigns;
	1.2.5 a reference to a ‘person’ includes a natural person, corporate or unincorporated body (in each case whether or not having separate legal personality) and that person’s personal representatives, successors and permitted assigns;
	1.2.6 a reference to a ‘company’ includes any company, corporation or other body corporate, wherever and however incorporated or established; and
	1.2.7 a reference to a specific law or regulation in these Standard Terms includes that law or regulation as amended, replaced or extended.


	2. Application of these TERMS and order of documents
	2.1 These Standard Terms and any Order apply to and form the Contract between us. They supersede any previously issued terms and conditions of purchase or supply. You acknowledge and agree that you have read, understood and agree to each of the sectio...
	2.2 No terms or conditions delivered with or contained in your purchase conditions, order or other document will form part of the Contract between us.
	2.3 Except where the Contract provides otherwise, no variation of these Standard Terms or to an Order or to the Contract shall be binding unless expressly agreed in writing and executed by a duly authorised signatory on behalf of each of us.
	2.4 Each Order issued by you shall be an offer to purchase the Goods subject to the Contract including these Standard Terms.
	2.5 Your Order is an offer to us to supply the Goods which we may accept or reject at our discretion. An Order shall not be accepted, and no binding obligation to supply any Goods shall arise, until the earlier of:
	2.5.1 our written acceptance of the Order; or
	2.5.2 us dispatching the Goods or notifying you that they are available for collection (as the case may be).

	2.6 Rejection by us of an Order, including any communication that may accompany such rejection, shall not constitute a counter-offer capable of acceptance by you.
	2.7 Marketing and other promotional material and samples relating to the Goods are illustrative only and do not form part of the Contract.

	3. Price
	3.1 The price for the Goods shall be the price specified in our UK standard price list (as may be updated by us from time to time) as at the date of despatch of your Order, unless otherwise confirmed by us in writing (the Price).
	3.2 The Price is inclusive of packaging, delivery, insurance, shipping carriage, subject to a minimum order level (as may be determined by us from time to time).
	3.3 The Prices are exclusive of VAT (or equivalent sales tax).
	3.4 You shall pay any applicable VAT to us on receipt of a valid VAT invoice.
	3.5 We reserve the right to charge you any increase in costs or expenses we incur arising from any of your acts, omissions and/or special requirements.

	4. Payment
	4.1 Unless otherwise agreed between us in writing, we may invoice you for the Goods if you:
	4.1.1 hold a Credit Account with us, on or following the date on which the Goods are despatched; or
	4.1.2 do not hold a Credit Account with us, at any time following acceptance of the Order.

	4.2 You shall pay all invoices:
	4.2.1 in full without deduction or set-off, in cleared funds;
	4.2.2 to the bank account nominated by us; and
	4.2.3 if you:
	4.2.3.1 hold a Credit Account with us, by the end of the month following the month in which the invoice is raised; or you
	4.2.3.2 do not hold a Credit Account with us, prior to us dispatching the Goods. To avoid doubt, the Goods shall not be despatched until the invoice relating to such Goods has been paid.


	4.3 Time of payment is of the essence. Where sums due under these Standard Terms are not paid in full by the due date:
	4.3.1 we may, without limiting our other rights, charge interest on such sums at 4% a year above the base rate of the Bank of England (or 4% a year in the event that the base rate of the Bank of England falls below zero) from time to time in force;
	4.3.2 interest shall accrue on a daily basis, and apply from the due date for payment until actual payment in full, whether before or after judgment; and
	4.3.3 we may, without limiting our other rights, suspend delivery of the Goods to which the relevant unpaid sum relates, or any other Goods under any other contract which we have with you, until all sums are paid in full.


	5. Credit limit and settlement discounts
	5.1 We, or our agent, may carry out credit checks against you from time to time and you shall provide us (or our agent) with any information required to carry out such credit checks.
	5.2 We may set and vary credit limits from time to time and, at our sole discretion, withhold all further supplies, or require payment in advance for future supplies, if:
	5.2.1 your credit rating falls below a rating that we consider to be acceptable;
	5.2.2 you have failed to pay any amount due under the Contract, or any other contract which we have with you at any time, on the due date;
	5.2.3 you exceed such credit limit;
	5.2.4 you suffer an Insolvency Event;
	5.2.5 you are subject to any events or circumstances analogous to an Insolvency Event in any jurisdiction; or
	5.2.6 you take any steps in anticipation of, or have no realistic prospect of avoiding, an Insolvency Event including giving notice for the convening of any meeting of creditors, issuing an application at court or filing any notice at court, receiving...

	5.3 Subject always to:
	5.3.1 clause ‎5.5;
	5.3.2 you holding a Credit Account with us; and
	5.3.3 you having paid all other invoices issued by us to you (whether under the Contract or any other contract between us) in full by the due date,
	the following discounts may be applied by you for payment of invoices in full in cleared funds:
	5.3.4 2.5% of the total amount specified in the invoice to which the payment relates if payment of that invoice is made within 20 days from the end of the month in which the invoice is issued; or
	5.3.5 3% of the total amount specified in the invoice to which the payment relates if payment of that invoice is made within 7 days from the date of invoice.

	5.4 The discounts set out in clause ‎5.3 may be applied by you at the time of payment. If you are unsure if a discount is to be applied, please contact us before remitting payment. Acceptance of any payment by us does not mean we cannot dispute that y...
	5.5 The discounts set out in clause ‎5.3 may be varied or revoked by us, at our sole discretion, at any time with immediate effect.
	5.6 Credit notes will not be issued for VAT adjustments.

	6. Delivery
	6.1 The Goods shall be delivered by us, or our nominated carrier, to the Location on the date(s) specified in the Order.
	6.2 Goods shall be deemed delivered (Delivered and the term Delivery shall be construed accordingly) on arrival only of the Goods at the Location by us or our nominated carrier (as the case may be).
	6.3 We may, upon giving notice to you, deliver the Goods at an earlier time and/or date than the time and/or date specified in the Order.
	6.4 We may deliver the Goods in instalments and invoice you on Delivery of each instalment. Any delay or defect in an instalment shall not entitle you to cancel any other instalment.
	6.5 Time of delivery is not of the essence. We shall use reasonable endeavours to meet delivery dates but such dates are indicative only.
	6.6 We shall not be liable for any delay in or failure of delivery caused by:
	6.6.1 (where applicable) your failure to make the Location available;
	6.6.2 (where applicable) your failure to prepare the Location as required for delivery of the Goods;
	6.6.3 your failure to provide us with adequate instructions for delivery relating to the Goods; or
	6.6.4 Force Majeure.

	6.7 If you fail to accept delivery of the Goods we shall store and insure the Goods pending delivery and you shall pay all costs and expenses incurred by us in doing so.
	6.8 If seven Business Days following the due date for delivery of the Goods, you have not taken delivery, we may resell or otherwise dispose of the Goods without any obligation or liability to you, except as provided for in clauses ‎6.8.1 and ‎6.8.2. ...
	6.8.1 deduct all reasonable storage charges and costs of resale; and
	6.8.2 account to you for any excess of the resale price over, or invoice you for any shortfall of the resale price below, the Price paid by you for the Goods.


	7. LOSS OR DAMAGE IN TRANSIT
	7.1 We shall not be liable to you for any loss of, or damage to, Goods whilst they are in transit unless you provide written notice of such loss or damage to us:
	7.1.1 in the case of loss or damage to Goods Delivered to you, on the date of Delivery; or
	7.1.2 in the case of incorrect quantity of Goods, within three days of the date of Delivery; or
	7.1.3 in the case of Goods not Delivered, within seven days of the date upon which we notify you that the Goods have been consigned for delivery.

	7.2 We shall not be liable for any loss or damage to Goods where the Goods are transported by a third-party freight carrier:
	7.2.1 appointed by us, unless you have complied in all respects with the freight carrier’s conditions of carriage for notifying claims for loss or damage in transit, including, for the avoidance of doubt, any requirements of the freight carrier to not...
	7.2.2 appointed by you (even where we interact or otherwise deal with that third party freight carrier on your behalf).

	7.3 Subject to clause ‎14.5, our total liability under this clause ‎7 shall not exceed the invoice value of the Goods lost or damaged.

	8. Risk
	9. Title
	9.1 Title to the Goods shall pass to you (that means you will own them) once we have received payment in full and cleared funds for the Goods and/or all other sums which are or become due to us from you under any contract.
	9.2 Until title to the Goods has passed to you, you shall:
	9.2.1 hold the Goods as bailee for us (that means you are responsible for their safe-keeping);
	9.2.2 store the Goods separately from all other material in your possession;
	9.2.3 take all reasonable care of the Goods and keep them in the condition in which they were Delivered;
	9.2.4 insure the Goods from the date of Delivery;
	9.2.5 not remove or alter any mark on or packaging of the Goods; and
	9.2.6 inform us immediately if you become subject to any of the events or circumstances set out in clauses ‎17.1.4 to ‎17.1.7.

	9.3 Notwithstanding clause ‎9.2, you may resell the Goods in the ordinary course of business until such time as you become aware or ought reasonably to have become aware that an event specified in clauses ‎17.1.4 to ‎17.1.7 has occurred or is likely t...
	9.4 If you resell the Goods in accordance with clause ‎9.3, title to the Goods shall pass to you immediately prior to the resale.
	9.5 If, at any time before title to the Goods has passed to you, you inform us, or we reasonably believe, that you have or are likely to become subject to any of the events specified in clauses ‎17.1.4 to ‎17.1.7, or on the expiration of any agreed cr...
	9.5.1 require you at your expense to re-deliver the Goods to us; and
	9.5.2 if you fail to do so promptly, enter any premises where the Goods are stored and repossess them and you hereby grant us a licence, or shall procure a licence for us, to enter such premises for such purpose.


	10. Warranty & RETURNS
	10.1 We warrant that the Goods shall, as at the date of Delivery, conform in all material respects to the Order.
	10.2 As your sole and exclusive remedy, we shall, at our option, replace or credit you with the Price of any of the Goods that do not comply with clause ‎10.1, provided that you:
	10.2.1 notify us within seven days of Delivery;
	10.2.2 provide us with sufficient information as to the nature and extent of the defects and the uses to which the Goods had been put prior to the defect arising;
	10.2.3 give us a reasonable opportunity to examine the defective Goods; and
	10.2.4 if we so request, return the defective Goods to us at our expense; and
	10.2.5 the carrier and postal costs for such returns are our responsibility.

	10.3 The provisions of these Standard Terms, including the warranty set out in clause ‎10.1, shall apply to any of the Goods that are replaced with effect from the date of Delivery of the replaced Goods.
	10.4 We shall not be liable for any failure of the Goods to comply with clause ‎10.1:
	10.4.1 where you have not paid in full for the Goods;
	10.4.2 where such failure arises by reason of wilful damage or negligence;
	10.4.3 to the extent caused by your failure to comply with our instructions in relation to the Goods;
	10.4.4 where you use any of the Goods after notifying us that they do not comply with clause ‎10.1; or
	10.4.5 where you have failed in any other respect to adhere to the terms of these Standard Terms.

	10.5 Except as set out in this clause ‎10:
	10.5.1 we give no warranties and make no representations in relation to the Goods; and
	10.5.2 we shall have no liability for their failure to comply with the warranty in clause ‎10.1,

	10.6 Goods that are not defective cannot be returned for credit without our prior written consent. Where we do agree that non-defective Goods can be returned for credit, and where there has been no order or delivery error with regards to the returned ...

	11. Anti-bribery
	11.1 For the purposes of this clause ‎11 the expressions ‘adequate procedures’ and ‘associated with’ shall be construed in accordance with the Bribery Act 2010 and legislation or guidance published under it.
	11.2 Each of us shall comply with applicable Bribery Laws including ensuring that we have in place adequate procedures to prevent bribery and ensure that:
	11.2.1 all of that party’s personnel;
	11.2.2 all others associated with that party; and
	11.2.3 all of that party’s subcontractors,

	11.3 Without limitation to clause ‎11.2, neither of us shall make or receive any bribe (which term shall be construed in accordance with the Bribery Act 2010) or other improper payment or advantage or allow any such bribe or improper payment or advant...
	11.4 You shall immediately notify us as soon as you become aware of a breach or possible breach by you of any of the requirements in this clause ‎11.
	11.5 Any breach of this clause ‎11 by you shall be deemed a material breach of the Contract that is not remediable and shall entitle us to immediately terminate the Contract by notice under clause ‎17.1.1.

	12. Anti-slavery
	12.1 You undertake, warrant and represent that:
	12.1.1 neither you nor any of your officers, employees, agents or subcontractors:
	12.1.1.1 have committed an offence under the Modern Slavery Act 2015 (an MSA Offence); or
	12.1.1.2 have been notified that you are subject to an investigation relating to an alleged MSA Offence or prosecution under the Modern Slavery Act 2015; or
	12.1.1.3 are aware of any circumstances within your supply chain that could give rise to an investigation relating to an alleged MSA Offence or prosecution under the Modern Slavery Act 2015;

	12.1.2 you shall comply with the Modern Slavery Act 2015; and
	12.1.3 you have implemented due diligence procedures to ensure compliance with the Modern Slavery Act 2015 in your business and supply chain, and those of your officers, employees, agents or subcontractors, which will be made available to us on reques...

	12.2 You shall notify us immediately in writing if you become aware or have reason to believe that you, or any of your officers, employees, agents or subcontractors have breached or potentially breached any of your obligations under clause ‎12.1. Such...
	12.3 Any breach of clause ‎12.1 by you shall be deemed a material breach of the Contract and shall entitle us to terminate the Contract with immediate effect.

	13. Indemnity and insurance
	13.1 You shall indemnify us from and against any losses, damages, liability, costs (including legal fees) and expenses which we may suffer or incur directly or indirectly from your breach of any of your obligations under the Contract.
	13.2 You shall have in place contracts of insurance with reputable insurers incorporated in the United Kingdom (or such other country by agreement between us) to cover your obligations under the Contract. On request, you shall supply (so far as is rea...

	14. Limitation of liability
	14.1 The extent of the parties’ liability under or in connection with the Contract (regardless of whether such liability arises in tort, contract or in any other way and whether or not caused by negligence or misrepresentation) shall be as set out in ...
	14.2 Subject to clause ‎14.5, our total liability shall not exceed a sum equal to the value of the Order that gave rise to the claim.
	14.3 Subject to clause ‎14.5, we shall not be liable for consequential, indirect or special losses.
	14.4 Subject to clause ‎14.5, we shall not be liable for any of the following (whether direct or indirect): loss of profit; loss of use; loss of production; loss of contract; loss of opportunity; loss of savings, discount or rebate (whether actual or ...
	14.5 Notwithstanding any other provision of the Contract, the liability of the parties shall not be limited in any way in respect of the following:
	14.5.1 death or personal injury caused by negligence;
	14.5.2 fraud or fraudulent misrepresentation; or
	14.5.3 any other losses which cannot be excluded or limited by Applicable Law.


	15. Confidentiality and announcements
	15.1 You shall keep confidential all Confidential Information of King Cole and shall only use the same as required to perform the Contract. The provisions of this clause shall not apply to:
	15.1.1 any information which was in the public domain at the date of the Contract;
	15.1.2 any information which comes into the public domain subsequently other than as a consequence of any breach of the Contract or any related Contract;
	15.1.3 any information which is independently developed by you without using information supplied by us; or
	15.1.4 any disclosure required by law or a regulatory authority or otherwise by the provisions of the Contract.

	15.2 This clause ‎15 shall remain in force during the term of the Contract and thereafter.
	15.3 You shall not make any public announcement or disclose any information regarding the Contract, except to the extent required by law or regulatory authority.

	16. Force majeure
	17. Termination
	17.1 We may terminate the Contract, or any other contract which we have with you at any time, by giving notice in writing to you if:
	17.1.1 you commit a material breach of the Contract and such breach is not remediable;
	17.1.2 you commit a material breach of the Contract which is not remedied within 14 Business Days of receiving written notice of such breach;
	17.1.3 you have failed to pay any amount due under the Contract, or any other contract which we have with you at any time, on the due date;
	17.1.4 you suffer an Insolvency Event;
	17.1.5 you are subject to any recovery or attempted recovery of items supplied to you by a supplier retaining title to those items;
	17.1.6 you are subject to any events or circumstances analogous to an Insolvency Event in any jurisdiction;
	17.1.7 you take any steps in anticipation of, or have no realistic prospect of avoiding, an Insolvency Event including giving notice for the convening of any meeting of creditors, issuing an application at court or filing any notice at court, receivin...
	17.1.8 you undergo a change of Control or if you announce you will undergo a change of Control.

	17.2 If the Contract is terminated for any reason:
	17.2.1 it will not affect any rights that either of us have up to that point;
	17.2.2 you shall immediately pay all us all our outstanding invoices and interest;
	17.2.3 we reserve the right to charge you any direct or indirect costs and expenses that we have incurred in fulfilling the Order up until the time of termination;
	17.2.4 you will return or destroy any of our Confidential Information within a reasonable time (except for any Confidential Information which it is necessary for you to keep in order to comply with Applicable Law); and
	17.2.5 any part of the Contract which expressly or by implication is intended to survive termination will do so.


	18. DISPUTE RESOLUTION
	18.1 We will both do what we reasonably can to settle any dispute or claim that occurs under or in relation to this Contract, and to avoid having to involve the courts or any other authority.
	18.2 We will both use the following dispute resolution process:
	18.2.1 whichever of us is affected will provide written notice of the complaint that clearly sets out the full facts and includes relevant supporting documents;
	18.2.2 we will both use reasonable endeavours to settle the dispute within 14 days of getting the complaint and will make sure to give regular updates to the other during the 14 days; and
	18.2.3 if the dispute is not settled after 14 days (or any other period agreed by both of us in writing), the dispute can be escalated to a senior executive of either of us (someone at director level or above).

	18.3 Nothing in this clause ‎18 stops either of us:
	18.3.1 seeking interlocutory or other immediate relief if one of us is at risk of imminent harm;
	18.3.2 going to a court of competent jurisdiction if either of us considers it reasonable; or
	18.3.3 doing anything else this Contract lets us do.


	19. Notices
	19.1 If one of us needs to give the other notice, they will do it in writing, in English and:
	19.1.1 send it by email, in the case of notices from us to you only;
	19.1.2 deliver it by hand; or
	19.1.3 send it by first class post, recorded delivery or courier.

	19.2 Notices need to be sent to:
	19.2.1 us, at the postal address shown on our invoice or any other address that we tell you to send notices to; or
	19.2.2 you, at the address that you ask us to send invoices to, your primary email address or your registered office address as of the date of the notice or any other address or email address you tell us to use by giving notice to us.

	19.3 The recipient of the notice is deemed to have received the notice on the date (or if the date is not a Business Day, then on the next Business Day):
	19.3.1 of transmission, if it is an email;
	19.3.2 the notice is left at the address or someone signs for it on behalf of the addressee, if it is delivered by hand or sent by courier; or
	19.3.3 two days after posting, if it is sent by first-class post or recorded delivery.


	20. OTHER GENERAL TERMS
	20.1 You recognise that any breach or threatened breach of the Contract may cause us irreparable harm for which damages may not be an adequate remedy. Accordingly, in addition to any other remedies and damages available to us, you acknowledge and agre...
	20.2 You shall comply with Applicable Law in the performance of your obligations under or in connection with the Contract.
	20.3 We may:
	20.3.1 assign the benefit of the Contract to another entity or person; and
	20.3.2 subcontract our responsibilities under the Contract to another person or entity, but if we do, we will still be responsible to you.

	20.4 The Contract is personal to you. To the fullest extent permitted by Applicable Law, if you want to assign, subcontract or transfer your rights and obligations under the Contract (as applicable), you need to get our written permission beforehand.
	20.5 By giving you written notice, we can novate the Contract to one of our Affiliates. If we do, all our rights, responsibilities and liabilities will transfer to that Affiliate and you will need to deal with that Affiliate instead of us as we will n...
	20.6 The Standard Terms, the Order, and any other documents referenced in any of those documents set out the terms agreed between both of us and replace any previous communication between us. Your own terms are not part of the Contract even if you pro...
	20.7 Except as set out otherwise in the Contract, a person who is not a party to the Contract will not have any right under the Contracts (Rights of Third Parties) Act 1999 to enforce any its terms.
	20.8 Except where the Contract provides otherwise, the Contract does not create any partnership, exclusive arrangement or joint venture between us, or authorise either of us to enter any commitments for, or on the behalf of, the other.
	20.9 If either of us does not do, or delays doing, something that the Contract allows, they will not have waived their right to do it.
	20.10 If any court of competent jurisdiction finds that any part of the Contract is illegal, invalid or unenforceable, that part will be considered removed, but no other part of the Contract will be affected. If any illegal, invalid or unenforceable p...
	20.11 The laws of England will apply to the Contract and any disputes or claims in connection with it or our relationship, including non-contractual ones.
	20.12 We both agree the courts of England will have exclusive jurisdiction over any disputes or claims connected to the Contract or our relationship.

	21. Definitions
	21.1 These Standard Terms contain definitions which are written with a capital letter. These definitions have the following meanings:
	Affiliate: means any entity that directly or indirectly Controls, is Controlled by or is under common Control with, another entity;


