
CONDITIONS OF 
SALE 

THESE CONDITIONS CONTAIN LIMITATIONS OF SELLER’S 
LIABILITY

1. General 
(a)           In these conditions, “Seller” means JayLey Collection, “Buyer” means the buyer stated on the Seller’s order 

confirmation in which these conditions are expressly incorporated and references to the “products” means the 
goods stated 
in the order confirmation and include their packaging. “Seller’s order confirmation” means any document 
(including, without limitation, the Seller’s official order confirmation form) issued by Seller indicating the terms on 
which the products are supplied. 

(b)           These conditions supersede all prior representations or arrangements, and together with the Seller’s order 
confirmation contain the entire agreement between the parties in connection with the products (unless otherwise 
stated by Seller on Seller’s order confirmation). All other terms and conditions, express or implied, are excluded. 
None of Seller’s employees or agents has authority to modify or supplement these conditions or to accept any 
order from Buyer except on Seller’s official and current sales forms.  No products shall be deemed subject to 
these conditions until Seller has acknowledged Buyer’s order in writing. 

(c)           Nothing in these conditions shall restrict the statutory rights of a Buyer who deals as a consumer. 
(d)           Subject to the provisions of this contract, terms defined in the 2000 edition of Incoterms (being the 
international trade rules 

for the interpretation of trade terms of the International Chamber of Commerce (as varied or replaced from 
time to time)) 
(“Incoterms”) have the same meaning when used in these 
conditions. 

(e)           A reference to a provision of law is a reference to that provision as it is in force for the time being taking account 
of any amendment, extension, application or re-enactment and includes any subordinate legislation for the 
time being in force made under it. 

(f)            The headings are for convenience only and shall not affect the interpretation of these conditions. 
(g)           Buyer acknowledges that it has not relied on any statement, promise or representation made or given by the 

Seller (or its officers, employees, agents or representatives) which is not set out in the Seller’s order confirmation 
or these conditions. 

(h)           Seller reserves the right to make any changes in the specification of the products which are required to 
conform with any 

applicable statutory requirements or, where the products are to be supplied to Seller’s specification, which do 
not materially 
affect their quality or 
performance. 

(I)            Buyer shall be responsible to Seller for ensuring the accuracy of the terms of any order (including any 
applicable specification) submitted by Buyer, and for giving Seller any necessary information relating to the 
products within a sufficient time to enable Seller to perform the contract in accordance with its terms. 

(j)            These conditions (as amended from time to time by Seller) shall apply to all future sales of products by Seller 
to Buyer, unless otherwise agreed in writing by Seller and Buyer. 

(k)           References to any clauses are references to clauses in these conditions. 
2. Delivery 
(a)          Delivery or dispatch dates quoted or requested are given or accepted by Seller in good faith but are not 
guaranteed, and 

time shall not be of the essence in respect of the Seller’s delivery or other 
obligations. 

(b)          Delivery within the UK mainland should be made to the place(s) and by the method(s) specified on the 
Seller’s order confirmation (or if none specified CIP UK mainland).  Delivery out with the UK mainland should be 
made to the place(s) and by the method(s) agreed between the Buyer and Seller and specified on the Seller’s 
order confirmation. In all cases, Buyer’s or his carrier’s receipt shall be conclusive evidence of delivery. 

(c)          Packaging is included in the price and is not returnable unless otherwise stated on Seller’s order confirmation. 
(d)          Buyer shall accept manufacturing tolerances accepted in the trade, and quantities varying by not more than 

5% from the contract quantity and shall pay pro rata for the actual quantity delivered.  The quantity stated on 
Seller’s dispatch note shall be conclusive evidence of the amount delivered except in case of manifest error. 

(e)          Save for the purposes of clause 3(e), 6(b) and 7, each delivery shall be treated as a separate contract, and 
partial deliveries are permitted unless otherwise stated on Seller’s order confirmation. In the event of failure by 
Seller to deliver any one or more of the instalments in accordance with these conditions or any claim by Buyer in 
respect of any one or more instalments then it shall not entitle Buyer to treat the contract as a whole as repudiated. 

(f)           Buyer shall take delivery of the products by any date quoted by Seller or stated on Seller’s order confirmation or 
if requested 

by Buyer within a reasonable time. Seller may deliver early where reasonable. Buyer shall be responsible for all 
storage and 
other costs relating to Buyer’s failure to comply with the 
contract. 

(g)          Buyer shall promptly supply all information and assistance required for Seller to execute Buyer’s order. 
(h)          Where the products are supplied under any internationally recognized trading term as specified in Incoterms, 

the provision by Seller of the usual transport document(s) or other evidence of delivery consistent with the relevant 
trading term will be conclusive evidence of delivery by Seller. 

(I)           If Buyer or Seller’s carrier (if stated on the Seller’s order confirmation) is unable for any reason to place the 
products on board ship upon their arrival at the port of delivery, a warehouse receipt for the products shall 
be treated as sufficient delivery. 

(j)           Unless otherwise specified on Seller’s order confirmation, Buyer undertakes to obtain and comply with any 
necessary export/import licenses, permits and consents for the supply and delivery of the products. 

(k)          If Buyer fails to take delivery of products or fails to give Seller adequate delivery instructions at the time stated 
for del ivory then, without prejudice to any other right or remedy available to Seller, Seller may (I) store the 
products until actual delivery 
and charge Buyer for the reasonable costs of storage (including, without limitation, insurance); or (ii) sell the 
products at the best price reasonably obtainable and (after deducting all reasonable storage and selling expenses) 
account to Buyer for the excess over the price stated in the Seller’s order confirmation or charge Buyer for any 
shortfall below the price stated in the Seller’s order confirmation. 

(l)           Buyer shall provide at the delivery point (and at its own expense) adequate and appropriate equipment and 
manual labor 

for unloading the products from Seller’s transporter and loading the products onto Buyer’s 
transporter. 

(m)         Where there is non-delivery by Seller (I) Seller shall not be liable for non-delivery of products unless Buyer 
gives written notice to Seller of the non-delivery within 3 days of the date when the products would in the ordinary 
course of events have been received; and (ii) any liability of Seller for non-delivery of the products shall 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. 

3. Price 
(a)           Unless otherwise stated on Seller’s order conformation, prices are CIP UK mainland (for deliveries within the 
UK mainland), 

exclusive of VAT and all other duties, fees and taxes.   All sums due to Seller shall be paid in the currency 
and to the address stated on the Seller’s order confirmation, or such other address as Seller may require. 

(b)           Subject to clause 3(e), payment of price of  the products is due immediately f rom the sellers invoice 
due date, unless otherwise agreed in writing by Seller and Buyer.   Seller may require security for payment 
before dispatch in the circumstances described in clause 6(c). 

(c)           When prices are quoted in currencies other than sterling, Buyer shall compensate Seller for any currency 
losses suffered by 

Seller as a result of Buyer’s failure to pay for the products on the date specified in 
clause 3(b). 

(d)           Buyer shall pay for any increases in Seller’s delivery costs after the date of Seller’s order confirmation. 
(e)           In the circumstances described in clause 6(c), all unpaid balances owing to Seller from Buyer shall 
become a debt 

5. Force Majeure 
(a)          Seller shall not be liable for any failure to comply with the contract related to any circumstances whatever 
(whether or not 

involving Seller’s negligence) which are beyond Seller’s reasonable control and which prevent or restrict Seller 
from 
complying with the 
contract. 

(b)          Seller may where reasonable in all circumstances (whether or not involving Seller’s negligence) without liability 
suspended or terminate (in whole or in part) its obligations under the contract, if Seller’s ability to manufacture, 
supply, deliver or acquire 
materials for the production of the products by Seller’s normal means is materially 
impaired. 

6. Termination and Suspension 
(a)          Except where Buyer has caused or contributed to any delay, Buyer may (as Buyer’s sole remedy, without 

affecting the balance of the contract quantity) terminate the contract by notice to Seller in respect of any 
instalment of products which is not dispatched within 60 days after any date stated on Seller’s order confirmation 
(unless the goods have been specially manufactured or adapted for Buyer). 

(b)          Seller may (without prejudice to its other rights or remedies) terminate or suspend Seller’s performance of the 
whole or any 

outstanding part of the contract in the circumstances described in clause 6(c). Seller may also suspend 
deliveries and 
cancel Buyer’s existing orders (without liability to Buyer) while investigating any claim relating to prior shipments 
(under any 
contract) of 
products. 

(c)          The relevant circumstances are if: 
(I) Buyer fails to take delivery of or pay for the products on the date required under clause 2(f) or 3(b) 
respectively, or breaches any other terms of the contract; or 
(ii) Buyer becomes bankrupt or insolvent or if a receiver or administrator or liquidator or encumbrancer takes 
possession of 
any material part of Buyer’s assets, or Buyer suffers any foreign equivalent of the 
foregoing; or 
(iii) Seller has reasonable grounds for suspecting that an event in clause 6(c)(ii) has occurred or will occur, or 
that Buyer will not pay for the products on the due date, and so notifies Buyer; or 
(iv) Buyer ceases or threatens to cease to carry on 
business; or 
(v)  Buyer makes a voluntary arrangement with its 
creditors; or 
(vi)  a resolution is passed or a petition presented to any court for the winding up of Buyer or any 
proceedings are commenced relating to the insolvency or possible insolvency of Buyer. 

(d)          If Buyer provides Seller with security for the contract price reasonably acceptable to Seller, within 3 working 
days after a notice has been given under clause 6(c)(iii), Seller shall withdraw the notice. 

7. Risk and Retention of Title 
(a)          Risk of damage to, or loss of, the products shall pass to Buyer: 

(I) in the case of products deemed to be delivered at Seller’s premises, at the time when Seller notifies Buyer 
that the 
products are available for 
collection; 
(ii) in the case of products delivered otherwise than at Seller’s premises, at the time of delivery to the place 
or person 
agreed; 
or 
(iii) if Buyer wrongfully fails to take delivery of the products, the time when Seller has tendered delivery of 
the products. 

(b)          Notwithstanding the delivery of the products or the passing of risk to Buyer, title to the products shall pass to 
Buyer only when all sums due by Buyer from time to time in relation to the supply of the products or any other 
products, goods or services provided by Seller to Buyer, whether invoiced separately or not, have been paid in 
full to Seller. 

(c)          In the event that the immediately foregoing sub-clause 7(b) is considered unenforceable by any court or tribunal 
which has jurisdiction to resolve any dispute involving the products, this sub-clause 7(c) shall have effect. 
Notwithstanding the delivery of the products or the passing of risk to Buyer, title to the products shall pass to 
Buyer only when all sums due by Buyer in relation to the supply of the products under this contract have been 
paid in full to Seller. 

(d)          Buyer shall be deemed, if it sells any products in which title has not yet passed to Buyer, to be the agent of Seller 
in respect of any such sale but not otherwise, and shall hold the relevant part of any proceeds from such a sale 
relating to the invoice value of the products sold, as trustee of Seller.  The commission (if any) on any products 
so sold by Buyer as Seller’s agent shall be constituted by the difference between the invoice value of the relevant 
products under this contract and the price 
obtained on the selling of the products to a third 
party. 

(e)          Buyer shall maintain insurance cover for the products on and from the date of delivery until title in the products 
has passed to Buyer, and shall note Seller’s interest in the products for so long as title remains with Seller. 

(f)           Until title to the products has passed to Buyer, Buyer shall (I) hold products on fiduciary basis as the Seller’s 
bailee, (ii ) store the products (at no cost to Seller) separately from all the other goods of Buyer or any third 
party in such a way as they remain readily identifiable as Seller’s property, (iii) not destroy, deface or obscure 
any identifying mark or packaging on or relating to the products, (iv) maintain the products in satisfactory condition 
and keep them insured on Seller’s behalf for their full price against all risks to the reasonable satisfaction of Seller 
and, on request by Seller, Buyer shall produce the poli cy of insurance to Seller together with receipts for payment 
of premiums and shall note Seller’s interest in the products for so long 
as title remains with 
Seller. 

(g)          Buyer grants Seller, its agents and employees an irrevocable license at any time to enter any premises where 
products are or may be stored in order to inspect them, or, where Buyer’s right to possession has terminated, to 
recover them. 

(h)          Buyer 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 Seller (without the prior written consent of Seller) and, if Buyer fails to comply with the 
foregoing, the monies owing by Buyer to Seller shall (without prejudice to any other right or remedy of Seller) 
forthwith become due and payable. 

8. Intellectual Property; and Third Party Claims 
(a)           Seller will defend Buyer against third party claims made against Buyer in the United Kingdom alleging that the 

products as such, in the original state sold by Seller, infringe any patent, registered design, trade mark, 
trade name or copyright effective in the United Kingdom, and Seller will pay any damages and costs finally 
awarded against Buyer in the United Kingdom, in respect of such a claim. 

(b)           Clause 8(a) shall not apply to the extent that the products are manufactured to Buyer’s design or other 
specification (or as provided in clause 8(d)(I)) or in respect of any use of the products not contemplated by Seller 
at the date of Seller’s order confirmation. 

(c)           Buyer shall not use any trademarks or trade names applied to or used by Seller in relation to the products in 
any manner 

not approved by 
Seller. 

(d)           Buyer shall indemnify seller against any liability incurred by seller: (I) as a result of incorporating property of 
buyer in the products or applying any trade mark, trade name or design to the products on buyer’s instructions, 
or complying with any other instructions of buyer relating to the products; and (ii) in relation to any third party 
claims arising from the use made of or dealings by buyer in the products (irrespective of whether they involve 
the negligence of seller, its agents or employees), except as provided in clause 8(a) and 4(f) or if arising from 
seller’s willful default. 

(e)           The indemnified party shall promptly notify the other of any relevant claim, shall comply with the other’s 
reasonable 

requirements to minimize liability and/or avoid further liability, and shall allow the other conduct of any 
action and/or 
settlement negotiations, on reasonable 
terms.

 
(f) 

 
 
(g) 

(h) 

immediately due and payable to Seller, irrespective of whether title in the products has passed to Buyer under 
clause 7. Time of payment by Buyer is of the essence. Seller may charge interest at 4% above L.I.B.O.R. 
(London Interbank Offer Rate) base rate per annum for the time being (to accrue from day to day) on any 
sum owed to Seller under the contract which is not paid on the date specified in clause 3(b), after as well as 
before any judgement. Seller, at is sole discretion, reserves the right to claim interest under The Late 
Payment of Commercial Debts (Interest) Act 1998.   Buyer may not withhold payment or make any set-off on 
any account. 
Seller may appropriate sums received from Buyer against any debt due to Seller from Buyer (under this or 
any other 
contract) irrespective of any purported appropriation by Buyer. 
Where Seller is indebted to Buyer in respect of goods or services supplied by Buyer (whether or not such debt 
is then due and payable). Seller may, without prior notice to Buyer, set-off any or all such indebtedness against 
any monies owing by Buyer to Seller, whereupon Buyer shall, to the extent of such set-off, be discharged from 
its obligations to pay for products (without prejudice to any other remedies of Seller in respect of any non-payment 
or other default by Buyer) and Seller shall to the same extent be discharged from its indebtedness to Buyer. 

9. Advice and Assistance 
Seller shall not be liable, in contract, tort or otherwise, and irrespective of the negligence of seller, its agents or 
employees, for any representation, advice or assistance given (under this contract or otherwise, and whether 
before or after the date of the contract) by or on behalf of seller in connection with the products or the contract, 
unless and then only to the extent that seller has made such representation, and/or agreed to provide such advice 
or assistance, for a fee under a separate written contract with buyer. 

10. Limitation of Liability 
(a)           Without prejudice to any other limitation of seller’s liability (whether effective or not): 

(I) in no circumstances whatever shall seller be liable (in contract, tort or otherwise, and irrespective of any 
negligence or other act, default or omission of seller or its employees or agents) for any indirect or consequential 
losses (including loss of goodwill, business or anticipated savings), loss of profits or use, or (subject to clause 4(f) 
and 8(a)) any third party claims, in connection with the products or the contract. 
(ii) except as provided under clause 4(f) and 8(a), seller’s total aggregate liability in connection with the 
products or the 4. Seller’s Warranty                                                                                                                                                                                                                   contract (in contract, tort or otherwise and whether or not related to any negligence or act, 

default or omission of seller or its (a) Seller warrants that upon delivery the products: 

 
employees or agents), is limited to the invoice price for the products concerned, ex-works and ex vat (subject 
always to a 

 
(I)  are sold with good title; and 

 
maximum of £1 million in respect of each claim or series of connected claims). 

 
(ii)  comply with any specification appearing on Seller’s order confirmation and are made with sound materials 
and 

(b) Without prejudice to seller’s warranty, buyer’s sole remedy shall be in damages. 

 
workmanship to normal standards accepted in the Seller’s industry, in all material respects (“Seller’s Warranty”). (c) Seller’s warranty and buyer’s remedies under clause 4(f) and 8(a) are in substitution for any other warranties, 

obligations, 

 
Seller does not warrant that the products are to fit for any particular purpose of or intended use by buyer, and it is 
for buyer  

representations, liabilities, terms or conditions (whether they are express or implied, or arise in contract, tort or 
otherwise, 

 
to satisfy itself that the products are so fit. 

 
and irrespective of the negligence of seller, its officers, employees or agents) in connection with the products 
(including, (b) Seller’s Warranty is given by Seller subject to the following provisions: 

 
without limitation, any relating to merchantability, fitness for purpose, conformity with description or sample, care 
and skill or 

 
(I) Seller shall be under no liability in respect of any defect in the products arising from any drawing, design or 
specification  

compliance with representations, but excluding implied statutory warranties relating to title), and all such 
warranties, 

 
supplied by Buyer; 

 
obligations, representations, liabilities, terms or conditions are hereby expressly excluded. 

 
(ii) Seller shall be under no liability in respect of any defect arising from fair wear and tear, willful damage, 
negligence, 

(d) Without prejudice to clause 4(c), no further action may be brought against seller in connection with the 
products or the 



 
abnormal working conditions, failure to follow Seller’s instructions (whether oral or in writing) relating to the 
products,  

contract, unless proceedings are issued against seller within two years after buyer became or ought to have 
become aware 

 
misuse or alteration or repair of the products without Seller’s approval; 

 
of the circumstances giving rise thereto. 

 
(iii) Seller shall be under no liability if the price for products has not been paid in full by the due date for payment; 
and 

(e) This clause10 applies notwithstanding any fundamental breach or breach of a fundamental term of the contract 
by seller. 

 
(iv) Seller’s Warranty does not extend to parts, materials or equipment not manufactured by Seller. (f) In the event that clause 10(a) is unenforceable, then the total aggregate liability of the seller is limited to a 

maximum of £1 (c) Buyer shall examine the products as soon as reasonably practical after delivery. Buyer shall immediately notify 
Seller of  

million in respect of each claim or series of connected claims. 

 
any incomplete or failed delivery, loss or damage during carriage or if the products (or any of them) fail to 
comply with 

(g) Nothing in these conditions excludes or limits the liability of seller (where English law applies) for death or 
personal injury 

 
Seller’s Warranty. Unless Buyer so notifies Seller within 14 days after the date when Buyer became or ought 
reasonably to  

caused by seller’s negligence or otherwise for any matter which it would be illegal for seller to exclude or attempt 
to exclude. have become aware of any of the above, and in any event before the earlier of:                                                                                        11. Miscellaneous 

(I) 30 days from the date of dispatch by Seller; 
and 
(ii) 14 days after the relevant product(s) have been 
used, 
Buyer shall (subject to clause 4(f) and 8(a)), be treated as having waived all claims connected with the matter 
which should have been notified. 

(d)           Subject to notification within the period required by clause 4(c), if it is shown to Seller’s reasonable satisfaction 
that the products fail materially to comply with Seller’s Warranty, Seller shall be given a reasonable opportunity 
to correct such failure, and, if Seller does not or is unable to do so, Seller will at Buyer’s option either credit the 
purchase price or replace the products (if reasonably practicable) within a reasonable time, free of charge. 
Such correction, refund or replacement shall, subject to clause 4(f) below and to clause 8(b), be seller’s sole 
liability in relation to any such failure. Replacement 
products are covered by these conditions, including Seller’s Warranty. Products which are alleged not to comply 
with the contract shall as far as possible be preserved for inspection by Seller, and if replaced or if a refund 
is made shall be returned to Seller (at Seller’s cost) if Seller reasonably so requests. 

(e)           Clause 4(a)(ii) does not apply to seconds, remainder stock or samples or to goods sold as obsolete or sub-
standard. 
(f) (I) Seller does not exclude any liability, which cannot be excluded as between Buyer and Seller under any United 

Kingdom legislation where such legislation applies. 
(ii) If the products are intended by Seller to be and are in fact resold by Buyer in the United Kingdom to 
individual(s) without further processing, testing or inspection, Seller will pay reasonable compensation to Buyer 
for any damages and costs 
finally awarded against Buyer in the United Kingdom under part 1 of the Consumer Protection Act 1987 (“the 
CPA”), but only to the extent that Seller is itself liable under the CPA for the claim in question because the 
products were defective (within the meaning of the CPA) at the time of delivery by Seller. Seller shall not be 
liable to the extent that any liability is Buyer’s responsibility under clause 8(d)(I), or arises from any default of 
Buyer (including but not limited to any failure by Buyer to ensure that the products are sold only for uses 
recommended by Seller), or where Buyer knew or ought reasonably to have known of the said defect. 

(g)          It is a condition of Buyer’s rights of recovery under clause 4(f) that Buyer shall promptly notify Seller of any 
relevant claim, 

shall comply with the Seller’s reasonable requirements to minimize liability and/or avoid further liability, and shall 
allow the 
Seller conduct of any action and/or settlement 
negotiations. 

(a)          The contract may not be assigned by Buyer without Seller’s prior written consent. 
(b)          Notices must be in writing, in English and sent to Seller’s or Buyer’s address (as stated in the Seller’s order 

confirmation or as last notified to the other party in writing) and are deemed received on the first working day 
after sending by hand or by facsimile (subject to confirmation of transaction), or (in case of posting within the 
United Kingdom) on the second working day after being placed prepaid in the first class post, or (in the case of 
airmail) on the seventh working day following mailing (evidenced by relevant proof of posting).  Qualified 
acceptance by Buyer on delivery notes shall not constitute notice of any claim or acceptance by Seller of any 
such qualification. 

(c)          No failure by Seller to enforce any provision of this contract shall be construed as a release of its rights relating 
thereto or to sanction any further breach. 

(d)          If any provision of the contract is found to be invalid or unenforceable it shall have effect to the maximum extent 
permitted by law, or, if not so permitted, shall be deemed deleted. 

(e)          The provisions of clauses 3(h), 7, 8(a) and 10 shall survive any termination of this contract. 
(f)           Each right or remedy of Seller is without prejudice to any other right or remedy of Seller whether under contract or 
not. 
(g)          Any waiver by Seller of any breach of, or default under, any provision of Seller’s order confirmation or these 

conditions by Buyer shall not be deemed a waiver of any subsequent breach or default and shall in no way affect 
the other terms of the contract. 

(h)          No variation to these conditions or the Seller’s confirmation of order shall be binding unless agreed in writing by 
Buyer and 

Seller
. 

(I)           The parties do not intend that any term of the contract shall be enforceable by virtue of the Contracts (Rights 
of Third 

Parties) Act 1999 by any person that is not party to it (other than permitted successors and 
assigns). 

12. Law 
This contract shall be governed by and construed in accordance with the law of England.  The parties agree to 
submit to (a) the exclusive jurisdiction of the English courts (in respect of claims by Buyer), and (b) the non-
exclusive jurisdiction of the English courts (in respect of claims by Seller). 
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