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2tech limited conditions of sale

1. Definitions

"Confidential Information" means all information of a confidential nature disclosed by 2tech to the Reseller by whatever means, and whether before or after the commencement of the Contract.

"Contract" means a contract for the sale of Goods by 2tech to a Reseller which incorporates these Conditions.

"Goods" means the goods which 2tech supplies to a Reseller pursuant to a Contract.

"Reseller" means a person to whom 2tech is to supply Goods pursuant to a Contract, but shall not include any end-user of the Goods.

2. Incorporation of these conditions

2.1 These Conditions alone shall govern and be incorporated in every contract for the sale of Goods made by or on behalf of 2tech with a Reseller.  They shall apply in place of and prevail over any terms or conditions (whether or not in conflict or inconsistent with these Conditions) contained or referred to in any documentation submitted by the Reseller. 

2.2 Acceptance by the Reseller of delivery of the Goods shall (without prejudice to condition 3 or any other manner in which acceptance of these Conditions may be evidenced) be deemed to constitute unqualified acceptance of these Conditions.

2.3 A variation of these Conditions is valid only if it is in writing and signed by 2tech and the Reseller.

3. QUOTATIONS, orders AND ACCEPTANCE

3.1 A quotation by 2tech does not constitute an offer.  2tech reserves the right to withdraw or revise a quotation at any time prior to 2tech's acceptance of the Reseller's order.

3.2 Orders by the Reseller for the Goods shall be made in writing (including by fax or email) on 2tech’s standard order form, unless expressly agreed otherwise by 2tech and in all such cases shall incorporate these Conditions.

3.3 2tech's acceptance of the Reseller's order shall be effective only where such acceptance is in writing (including by fax or email) by 2tech or as expressly stated otherwise by 2tech... 

4. PRICES

4.1 The price payable for the Goods is the price listed in 2tech’ s published list of prices current at the time of despatch of the Goods as will also be stated on the invoice.

4.2 Unless otherwise specified, VAT shall be added to the price.  

5. TERMS OF PAYMENT

5.1 Payment of invoices shall be made in full within such payment term as 2tech may reasonably stipulate from time to time.  2tech reserves the right to suspend the provision of goods to the Reseller where any amounts are overdue under any contract with the Reseller until all such amounts have been paid.

5.2 Any extension of credit allowed to the Reseller may be changed or withdrawn at any time.

5.3 Interest is payable on overdue accounts at the rate of 2% over HSBC PLC base rate from time to time.

5.4 Where 2tech agrees to payment after delivery of the Goods, but subsequently in the reasonable opinion of 2tech, the credit-worthiness of the Reseller deteriorates before delivery of the Goods, 2tech  may require full or partial payment of the price prior to delivery.
6. DELIVERY

6.1 Delivery or despatch dates mentioned in any quotation, order acceptance form or elsewhere are approximate only and not of any contractual effect.  2tech is not liable to the Reseller for failure to deliver on a particular date or dates.  Time for delivery is not of the essence of a Contract and shall not be made so by the service of any notice. Delivery shall be at the Reseller's premises unless otherwise stipulated or agreed by 2tech.

6.2 The cost of delivery is not included in the price and 2tech may make an additional charge for delivery as set out on the quotation and/or invoice.

6.3 If the Reseller refuses or fails to take delivery of Goods or fails to take any action necessary on its part for delivery and/or shipment of the Goods, 2tech is entitled to terminate the Contract with immediate effect; to dispose of the Goods as 2tech may determine, and to recover from the Reseller any loss and additional costs incurred as a result of such refusal or failure (including, without limitation, storage costs from the due date of delivery).

7. RISK and title

7.1 The Goods shall be at the Reseller's risk from delivery.

7.2 Notwithstanding delivery and passing of risk, the Goods and title of the goods remain the property of 2tech until the Reseller pays to 2tech the agreed price for the Goods (together with any accrued interest).

7.3 Until property in the Goods has passed, the Reseller is in possession of the Goods in a fiduciary capacity and shall: (i) not part with possession of the Goods; (ii) take proper care of the Goods; (iii) keep the Goods free from any charge or lien and store the Goods in such a way as to show clearly that they belong to 2tech; and (iii) notify 2tech immediately upon the happening of any of the events set out in condition 10.2.

7.4 2tech reserves the right to repossess and resell any of the Goods to which it has retained title.  2tech's consent to the Reseller's possession of the Goods and any right the Reseller may have to possession of the Goods shall in any event cease upon the happening of any of the events set out in condition 10.2.

7.5 Notwithstanding the provisions of this condition 7 2tech may: (i) bring an action against the Reseller for the price of the Goods in the event of non-payment by the Reseller by the due date even though property in the Goods has not passed to the Reseller; or (ii) by notice to the Reseller at any time after delivery, pass property in the Goods to the Reseller with effect from the date of the notice.

8. THIRD PARTY RIGHTS

8.1 If at any time it is alleged that the Goods infringe the rights of any third party, 2tech may at its option and at its own expense:  (i) modify or replace the Goods in a substantially similar way, so as to avoid the infringement; or (ii) procure for the Reseller the right to continue to use the Goods; or (iii) repurchase the Goods at the price paid by the Reseller less depreciation at the rate 2tech applies to its own equipment.

8.2 The Reseller shall notify 2tech immediately of any claim made or action brought or threatened alleging infringement of the rights of any third party.  2tech shall have control over and shall conduct any such proceedings in such manner as it shall determine. The Reseller shall provide all such reasonable assistance as 2tech may request.

8.3 The Reseller shall not alter or remove in any manner any reference to any trade mark or name attached or affixed to the Goods or to any labelling thereon.  The Reseller shall not use any such trademarks or names in anyway without the written consent of 2tech.

8.4 The Reseller accepts that these Conditions do not operate to vest any right, title or interest in the trademarks on the Goods, packaging or labelling in the Reseller.

9. WARRANTY AND LIABILITY

9.1 2tech shall use its reasonable endeavours to transfer to the Reseller the benefit of any manufacturer’s warranty given to 2tech in respect of the Goods, to the extent such warranty is available to 2tech at the relevant time.  The Reseller shall seek to enforce the terms of any such manufacturer’s warranty directly against the manufacturer (subject to Condition 9.2).  The Reseller accepts that each manufacturer may have a different defects policy under its manufacturer’s warranty.

9.2 2tech shall provide the Reseller with such information as is reasonably required to claim under the manufacturer’s warranties.  In respect of certain manufacturer’s expressly identified by 2tech, 2tech shall act as an initial contact point and provide a returns service in respect of claims under a manufacturer’s warranty that a Good is defective.

9.3 2tech does not provide any warranty cover against defects in material and/or workmanship in the Goods in its own right.

9.4 Without prejudice to Conditions 9.1 to 9.3, 2tech is not liable for a defect in the Goods caused by fair wear and tear, abnormal or unsuitable conditions of storage or use or an act, neglect or default of the Reseller or a third party.

9.5 2tech is not liable for: 

(i) non-delivery unless the Reseller notifies 2tech of the claim within 15 days of the scheduled date of delivery;

(ii) shortages in quantity delivered unless the Reseller notifies 2tech of a claim within 15 days of receipt of the Goods;

(iii) for damage to or loss of all or part of the Goods in transit (where the Goods are carried by 2tech’s own transport or by a carrier on behalf of 2tech) unless the Reseller notifies 2tech of a claim within 15 days of receipt of the Goods or the scheduled date of delivery, whichever is the earlier; or

(iv) any liability, claims or expenses arising from delivery of the Goods where the Goods are not carried by 2tech’s own transport or by a carrier on behalf of 2tech.

9.6 If 2tech is liable under clause 9.5, 2tech’s only obligation is, at its option, to arrange to:

(i) make good any shortage or non-delivery;

(ii) replace any Goods which are damaged or defective during the course of delivering the Goods, where delivery is arranged by 2tech; or

(iii) refund in the form of credit note to the Reseller the amount paid by the Reseller for the Goods the subject of the claim, where 2tech has failed to deliver those Goods within a reasonable period where delivery is arranged by 2tech.  

9.7 Except as set out in these Conditions, all conditions, warranties and representations, expressed or implied by (i) statute, (ii) common law or (iii) otherwise, in relation to the Goods are excluded.

9.8 2tech is not liable to the Reseller, whether for negligence, breach of contract, misrepresentation or otherwise, for: (i) loss or damage incurred by the Reseller as a result of third party claims; (ii) loss of profit, goodwill, business opportunity or anticipated saving suffered by the Reseller; or (iii) indirect or consequential loss or damage suffered by the Reseller.

9.9 The entire liability of 2tech under or in connection with the supply of the Goods, whether for negligence, breach of contract, misrepresentation or otherwise, is limited to the cost of the defective, damaged or undelivered Goods which give rise to such liability as determined by the net price invoiced to the Reseller.     

9.10 The Reseller accepts that 2tech’s prices are determined on the basis of the limits of liability set out in this condition, unless agreed otherwise with 2tech.

9.11 Nothing in these Conditions shall operate to exclude or restrict 2tech’s liability for: (i) death or personal injury resulting from negligence; (ii) breach of s12 of the Sale of Goods Act 1979; or (iii) fraud.

10. TERMINATION

10.1 On or at any time after the occurrence of any of the events in condition 10.2, 2tech may: (i) stop any Goods in transit; (ii) suspend further deliveries to the Reseller; (iii) exercise its rights under condition 7; or (iv) terminate any Contract with the Reseller with immediate effect by written notice to the Reseller.

10.2 The events are:

(i) the Reseller being in breach of an obligation under a Contract with 2tech;

(ii) the passing of a resolution or order for the winding up or dissolution of the Reseller;

(iii) the making of an administration order in relation to the Reseller or the appointment of a receiver over, or an encumbrancer taking possession of or selling, an asset of the Reseller;

(iv) the Reseller making an arrangement or composition with its creditors generally or making an application to a court of competent jurisdiction for protection from its creditors generally;

(v) the Reseller ceasing to trade.

10.3 Upon termination of a Contract, any indebtedness of the Reseller to 2tech becomes immediately due and payable and 2tech is relieved of any further obligation to supply Goods to the Reseller pursuant to that Contract.

11. General

11.1 Provisions relating to confidentiality and liability will survive termination.

11.2 2tech is not liable to the extent it is prevented, hindered or delayed from or in supplying the Goods in accordance with these provisions by an event of force majeure.

11.3 All notices under a Contract shall be in writing (which includes by fax) and may be delivered personally or by facsimile, or by recorded delivery mail, addressed to the addressee at its registered office from time to time.  Any such notice shall be deemed to be received, in the case of personal delivery, at such time, in the case of a fax, at the time the sender (having correctly transmitted the document) receives the transmission report, and in the case of recorded delivery mail, seventy-two (72) hours after posting.
11.4 The Reseller may not assign or transfer a right or obligation or subcontract the performance of its obligations under a Contract.

11.5 The Reseller may not sell any products supplied by 2tech through channels that are not wholly owned by the Reseller, no third party selling is permitted including market place such as Amazon, Ebay etc.
11.6 The invalidity, illegality or unenforceability of the whole or part of a Condition (with particular reference to Condition 9) does not affect or impair the continuation in force of the remainder of these Conditions.

11.7 A person who is not a party to a Contract has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the Contract but this does not affect any right or remedy of a third party which exists or is available apart from that Act.

11.8 The Contract incorporating these Conditions contains the entire understanding between the parties and supersedes all (if any) subsisting agreements arrangements and understandings.

11.9 The Contract is governed by English law.
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