General conditions of sales and delivery
(Note: The currently valid Conditions are available on the Internet. www.belimo.co.uk)
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Interpretation
In these Conditions the following words
have the following meanings:

“Buyer”

the person firm or company who accepts a
quotation from the Company for the sale of
the Goods or whose order for goods is ac-
cepted by the Company (including any of its
representatives, personnel and agents)

“Company”

BELIMO AUTOMATION UK LIMITED
(Company No. 1534607) whose registered
office address is at 51 Clarendon Road,
Watford, Herts WD17 1HP

“Conditions”

the standard terms and conditions of sale
set out in this document and (unless the
context otherwise requires) includes any
special terms and conditions agreed in writ-
ing between the Company and the Buyer

“Configured Drives”

products configured with a defined program
or standard assortment of components

“Contract”

any contract between the Company and the
Buyer for the sale and purchase of the
Goods, incorporating these Conditions

“Goods”

any goods agreed in the Contract to be sup-
plied to the Buyer by the Company (includ-
ing any instalments or parts of them)

“Openline Products”

components which are supplied under a
separate framework agreement to Buyers
who manufacture their own specific prod-
ucts

“Price List”

the Company’s published price list at the
date of delivery or deemed delivery

“Software”

A computer program (which may be may be
stored on a microchip, a magnetic disc,
tape, punched card or other medium or, al-
ternatively, fixed permanently in a com-
puter) or programs and, where appropriate,
associated documentation

“Software Licence Agreement”

The agreement for the lawful grant of the
permission to use the Software

“Specific Design Goods”

all Buyer specific products

“Trade Products”
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2.2

Goods that have not been manufactured by
BELIMO

In these Conditions, any words that follow
‘include’, 'includes’, 'including’, ‘in particular’
or any similar words and expressions shall
be construed as illustrative only and shall
not limit the sense of any word, phrase,
term, definition or description preceding
those words.

Basis of Sale, Orders and
Specifications

Save for the exceptions contained in
Conditions 2.2 and 2.3 below, unless
otherwise agreed by the Company in writing
the Contract will be on these Conditions, as
amended from time to time by the Company,
to the exclusion of all other terms and
conditions (including any terms and
conditions which the Buyer purports to apply
under any enquiry, order, acceptance,
specification or other document). These
Conditions replace all earlier terms and
conditions.

Should the Contract be for the sale of
Software the terms of the accompanying
Software Licence Agreement will be
applicable in addition to these Conditions. In
the event of conflict between these
Conditions and the Software Licence
Agreement, the latter shall prevail.
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Use of the Company’s cloud services is
governed by the "Terms of Use for BELIMO
Cloud Services" in their currently valid
version.

Each order for Goods by the Buyer from the
Company shall be deemed to be an offer by
the Buyer to purchase Goods subject to
these Conditions and no order placed by the
Buyer shall be deemed to be accepted by
the Company until a written
acknowledgement of order is issued by the
Company or (if earlier) the Company
delivers the Goods to the Buyer and any
quotation is given on the basis that no
contract will come into existence until the
Company despatches an acknowledgement
of order.

All drawings, descriptive matter,
specifications and advertising issued by the
Company (including all catalogues,
brochures and publications on the internet)
and any descriptions or illustrations
contained in the Company'’s catalogues or
brochures are issued or published as an
invitation to offer (and are not binding on the
Company) for the sole purpose of giving an
approximate idea of the Goods described in
them. They will not form part of this Contract
and, particularly in the event of non
availability of the Goods, the Company
reserves the right to change the
specifications or to deliver products of equal
quality and value sourced from a third party
supplier in place of the ordered Goods.
These Conditions apply to all sales and any
variation to these Conditions and any
representations about the Goods shall have
no effect unless expressly agreed in writing.
In entering into a Contract the Buyer
acknowledges that it does not rely on any
such representations unless so agreed. Any
order for Goods made by the Buyer that
deviates from the specifications published
by the Company or contain additions or
maodifications made by the Buyer will only be
effective if they have been expressly
approved in writing by the Company.

No order which has been accepted by the
Company may be cancelled by the Buyer
except with the agreement in writing of the
Company and upon terms of an indemnity of
the Company in full against all loss
(including loss of profit), costs (including the
cost of all labour and materials used),
damages, charges and expenses incurred
by the Company as a result of cancellation
and work done to the date of cancellation.
The quantity, quality and description of and
any specification for the Goods shall be as
set out in the Company’s quotation or data
sheet. Any typographical, clerical or other
error or omission in any sales literature,
quotation, Price List, acknowledgement of
order, invoice or other document issued by
the Company is subject to correction by the
Company without liability on the part of the
Company.

Except when  otherwise  expressly
stipulated, the information published by the
Company in text or picture form (e.g.
illustrations or drawings) in catalogues,
brochures, websites, data and assembly
sheets or other publications conclusively
defines the specific characteristics of the
goods delivered by the Company and their
application possibilites and does not
represent any guarantee for durability or
specific  characteristics. The specific
characteristics of the delivered products can
deviate from that of images or samples in
respect to material, colour or shape. The
Company does not accept any responsibility
for the performance or fitness of products for
a particular purpose.
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The specifications communicated by the
Company are only to be regarded as a
guideline. The Company reserves the right
to change the communicated product
specifications or to deliver corresponding
products from third-party suppliers in place
of the ordered products.

The Buyer must ensure that the terms of its
order and any applicable specification are
complete and accurate.

The Buyer shall be responsible for providing
all necessary information so that the
Company may draw up a complete
specification and drawings, if required, for
the Goods and the Company shall have no
responsibility to the Buyer in respect of such
specifications and drawings and the Buyer
shall indemnify the Company (also if the
Goods are to be manufactured by the
Company in accordance with a specification
submitted by the Buyer), against all loss,
damages, costs and expenses awarded
against or incurred by the Company in
connection with or paid or agreed to be paid
by the Company in settlement of any claim
for infringement of any patent, copyright,
design, trade mark or other industrial or
intellectual property rights of any other
person which results from the preparation of
such specification and drawings and/or
Company’s use of the Buyer’s specification.
All intellectual and industrial property rights
in all specifications and drawings and in the
Goods are and shall remain vested in the
Company.

The Company reserves the right to alter or
change the specification, design or details of
any Goods provided that these do not
materially affect quality or performance.

Price and Payment

The price of the Goods shall be the
Company’s quoted price or, where no price
has been quoted (or a quote is no longer
valid), the price listed in the Price List. A
small administration charge may be applied
for orders of a value of less than £250 net.
Any quotation is valid for 30 days only
unless previously withdrawn. The Company
reserves the right to revise the price of
Goods to reflect, for instance, any change in
delivery dates, quantities or specifications
for the Goods requested by the Buyer, delay
caused by instructions of the Buyer or failure
by the Buyer to give the Company adequate
information or instructions.

The price of the Goods shall include the
price of packaging but shall be exclusive of
any VAT and extra costs, such as transport,
insurance, taxes and duties. Extra services,
such as installation, commissioning,
compilation of diagrams etc. shall be
charged separately.

Payment for the Goods is within 30 days net
monthly of the date of invoice
notwithstanding that delivery may not have
taken place. Time of payment shall be of the
essence. No payment shall be deemed to
have been received until received in full in
cleared funds.

The Buyer shall make all payments without
any deduction whether by way of set off,
deducting, counterclaim, discount,
abatement or otherwise and
notwithstanding any other Conditions, all
payments become due immediately upon
termination of the Contract.

If the Buyer fails to pay the Company any
sum due to the Company, the Company
shall be entitled to:

cancel the contract or suspend any further
deliveries to the Buyer;

appropriate any payment made by the
Buyer to such of the Goods (or the goods
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supplied under any other contract between
the Buyer and the Company) as the Com-
pany may think fit (notwithstanding any pur-
ported appropriation by the Buyer); and
the Buyer will be liable to pay interest to the
Company on such sum from the due date
for payment at the monthly rate of 2% ac-
cruing on a daily basis until payment is
made in full, whether before or after any
judgement. The Company reserves the
right to claim interest under the Late Pay-
ment of Commercial Debts (Interest) Act
1998.

In respect of export shipments all prices
quoted are the actual amounts payable free
of all deductions whatsoever and the Buyer
shall be responsible for all tariffs, taxes,
customs duties and all other charges and
payments which may be levied, charged,
assessed or imposed in respect of the
Goods.

Delivery

If not otherwise indicated on the order
confirmation, delivery of the Goods shall be
made in accordance with Incoterms® 2020,
DAP (Shepperton UK).

Any dates specified by the Company for
delivery of the Goods are intended to be an
estimate and time for delivery shall not be
made of the essence by notice. If no dates
are specified, delivery will be within a
reasonable time. This Condition shall not be
deemed to have been waived by the
Company agreeing after its acceptance of
an order to deliver by a specified date.

Any delay will not entitle the Buyer to
terminate or rescind the Contract unless
such delay exceeds 90 days.

Subject to the other provisions of the
Conditions, the Company will not be liable
for any loss (including loss of profit), costs,
damages, charges or expenses caused
directly or indirectly by any delay in the
delivery of the Goods (even if caused by the
Company’s negligence).

The Company shall not be liable for any non
delivery of Goods unless written notice is
given to the Company within 5 days of the
date when the Goods would in the ordinary
course of events have been received and
any liability of the Company for non delivery
of the Goods (or any instalment) shall be
limited to replacing the Goods within a
reasonable time or issuing a credit note at
the pro rata Contract rate against any
invoice raised for such Goods.

If the Buyer fails to accept delivery of the
Goods, or the Company is unable to deliver
the Goods on time because the Buyer has
not provided appropriate instructions,
documents, licences or authorisations then:
the Goods will be deemed to have been de-
livered; and

the Company may store the Goods until ac-
tual delivery and the Buyer will be liable for
all related costs and expenses (including
storage and insurance).

The quantity of any consignment of Goods
as recorded by the Company upon despatch
from the Company’s place of business shall
be conclusive evidence of the quantity
received by the Buyer on delivery unless the
Buyer can provide conclusive evidence
proving the contrary.

The Company reserves the right not to
deliver the Goods ordered by the Buyer if
they are unavailable. In such cases, the
Company will notify the Buyer as soon as
reasonably practicable of the non-
availability and, if necessary, reimburse any
payment already made by the Buyer.
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Risk & Title

In accordance with the Incoterms® 2020,
DAP (Shepperton UK), the Goods are at the
risk of the Buyer from the time of delivery to
the carrier or upon collection by the Buyer.
Ownership of the Goods shall not pass to
the Buyer until the Company has received
payment of all sums due to it in respect of:
the Goods; and

all other sums which are or which become
due to the Company from the Buyer on any
account.

Until ownership of the Goods has passed to
the Buyer, the Buyer must:

hold the Goods on a fiduciary basis as the
Company'’s bailee;

store the Goods (at no cost to the Com-
pany) separately from all other goods of the
Buyer or any third party in such a way that
they remain readily identifiable as the Com-
pany’s property;

not destroy, deface or obscure any identify-
ing mark or packaging on or relating to the
Goods;

maintain the Goods in satisfactory condition
insured on the Company’s behalf for their
full price against all risks to the satisfaction
of the Company. On request the Buyer shall
produce the policy of insurance to the Com-
pany; and

hold the proceeds of the insurance referred
to in Condition 5.3(d) on trust for the Com-
pany and not mix them with any other
money, nor pay the proceeds into an over-
drawn bank account.

The Buyer may resell the Goods before
ownership has passed to it solely on the
following conditions:

any sale shall be effected in the ordinary
course of the Buyer's business at full mar-
ket value;

any such sale shall be a sale of the Com-
pany’s property on the Buyer's own behalf
and the Buyer shall deal as principal when
making such a sale; and

any resale agreement must contain the
same warranty terms and limitation of liabil-
ity restrictions on the third party as those
contained in Conditions 7 and 8 below.
The Buyer shall indemnify the Company
against all liabilities, costs, expenses, dam-
ages and losses (including any direct, indi-
rect or consequential losses, loss of profit,
loss of reputation and all interest, penalties
and legal and other professional costs and
expenses) suffered or incurred by the Com-
pany in connection with any third party
claim made against the Company.

The Company may at any time revoke the
Buyer's power of sale referred to in
Condition 5.4 above by written notice to the
Buyer if the Buyer shall for 7 days or more
be in default in the payment of any sum
whatsoever due to the Company.

The Buyer's right to possession of the
Goods shall terminate immediately if:

a bankruptcy order is made against the
Buyer or the Buyer makes an arrangement
or composition with his creditors, or other-
wise takes the benefit of any statute for the
time being in force for the relief of insolvent
debtors, or (being a body corporate) con-
venes a meeting of creditors (whether for-
mal or informal), or enters into liquidation
(whether voluntary or compulsory) except a
solvent voluntary liquidation for the purpose
only of reconstruction or amalgamation, or
has a receiver and/or manager, administra-
tor or administrative receiver appointed of
its undertaking or any part thereof, or a res-
olution is passed or a petition presented to
any court for the winding up of the Buyer or
for the granting of an administration order in
respect of the Buyer, or any proceedings
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are commenced relating to the insolvency
or possible insolvency of the Buyer; or

the Buyer suffers or allows an execution,
whether legal or equitable, to be levied on
its property or obtained against it, or fails to
observe/perform any of its obligations un-
der the Contract or any other contract be-
tween the Company and the Buyer, or is un-
able to pay its debts within the meaning of
section 123 of the Insolvency Act 1986 or
the Buyer ceases to trade; or

the Buyer encumbers pledges or in any way
charges any of the Goods.

The Company shall be entitled to recover
payment for the Goods notwithstanding that
ownership of any of the Goods has not
passed from the Company.

The Buyer grants the Company, its agents
and employees an irrevocable licence at
any time to enter any premises where the
Goods are or may be stored in order to
inspect them, or, where the Buyer's right to
possession and/or power of sale has
terminated, to recover them in either of
which case the Buyer shall place the Goods
at the disposal of the Company.

Returns

Goods received by the Buyer cannot be
returned unless previously agreed with the
Company in writing at the Company’s entire
discretion.

Specific Design Goods, Configured Drives
and Openline Products may not be returned.
All returns must be made within 6 months of
delivery, and only unused Goods, in their
original packing, may be accepted if they are
still contained in the current product range
of the Company as set out in the Company’s
catalogue.

A copy of the invoice must be enclosed with
the Goods, together with a note stating the
reason for the return and the Goods must be
returned to Belimo Automation UK Ltd,
Shepperton Business Park, Govett Avenue,
Shepperton, Middlesex, TW17 8BA.

The Company will issue a credit note in the
invoice amount less an overhead amount of
at least 20% of the invoice amount which will
be deducted.

Quality / Guarantee

The Company warrants that on delivery the
Goods shall:

conform in all material respects with their
description and any applicable specifica-
tion;

be free from material defects in design, ma-
terial and workmanship; and

be of satisfactory quality (within the mean-
ing of the Sale of Goods Act 1979).
Immediately upon delivery, the Buyer shall
examine the Goods for defects and shall
immediately report any defects, including
any claim in respect of damage in transit, to
the Company in writing. Hidden defects
must be reported to the Company in writing
as soon as they are discovered.

Upon the discovery of damage, the Buyer is
required to take all the measures available
to it to minimise any further damage to the
Goods and the Company shall reimburse
the Buyer for any pre approved costs
incurred for that purpose.

If the Buyer does not notify the Company
pursuant to these Conditions, the Buyer
shall not be entitled to reject the Goods and
the Company shall have no liability for such
defect or failure, and the Buyer shall be
bound to pay the price as if the Goods had
been delivered in accordance with the
Contract.

Any claim in respect of any defect in the
quality or condition of the Goods due to
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faulty material or workmanship shall be
notified to the Company within 24 months
from the date of delivery in respect of
Openline Products. In respect of any other
Goods manufactured by BELIMO (i.e. save
for Openline Products), notification to the
Company is required within 60 months from
the date of manufacture.

Subject always to Condition 7.7(h), the
warranty period (if any) for Trade Products
can be derived from the order confirmation.
Trade Products are specified as such, either

by the name or by the logo of the
manufacturer. The warranty period for
Trade Products shall be such

manufacturer's warranty as is capable of
being passed to the Buyer by the Company
in accordance with Condition 7.7(h) and,
subject to the warranty passing to the Buyer,
shall be on such terms and for such period
as that manufacturer offers by way of
warranty. By way of example only, generally
such manufacturer's warranties have a
duration of one year from the date of
delivery but in exceptional cases may have
a duration of two years from the date of
delivery. The warranty period usually starts
at the time of manufacture or delivery of the
product, retrospectively, without requiring
acceptance from or testing by the client, but
this will depend on the individual terms of
the warranty concerned.

Where any valid claim in respect of any
defect in the quality or condition of the
Goods or their failure to meet specification
or in respect of damage in transit is notified
in accordance with these Conditions, the
Company shall at its sole discretion be
entitled to:

replace the Goods (or the part in question)
with Goods (or parts of Goods) that are
equal or equivalent or repair the Goods (it-
self or b a third party) free of charge or;
refund to the Buyer the price of the Goods
(or a proportionate part of the price) and the
Company shall have no further liability to
the Buyer; or

issue a credit note at the pro rata Contract
rate against any invoice raised for such
Goods.

Where any Goods have to be repaired, the
Buyer shall bear the risk and costs of hav-
ing the Goods or parts thereof returned to
the Buyer or any other destination on the
Buyer’s instructions.

Please note the repair and/or replacement
of the faulty Goods (or part thereof) does
not trigger the start of a new warranty pe-
riod.

The liability of the Company under this
Condition 7 does not extend to:

the use of Goods in fields which are not
specified or listed in the data or assembly
sheets; in particular for use in aircraft and
any other airborne means of transport etc.;
or

the use of Goods without observing the
laws, official regulations or the instructions
of the Company (in particular, regarding in-
stallation, commissioning, operating regula-
tions and information on the data and as-
sembly sheets; or

the use of Goods under special conditions,
in particular under the continuous influence
of aggressive chemicals, gases or liquids or
outside of the permissible operating param-
eters or conditions for use; or

Goods that have not been assembled, han-
dled or installed incorrectly or without due
care, or that have not been installed by
skilled qualified personnel; or

Goods that have become worn out as a re-
sult of inappropriate or unintended use or
excessive stress;
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damage, defects or deterioration of the
Goods arising from fair wear and tear, wilful
damage, negligence, abnormal working
conditions, failure to follow the Company’s
instructions, misuse, improper cleaning, im-
proper storage, alteration or repair of the
Goods without the Company’s prior written
approval or attributable to the act or default
of some person other than the Company
and its employees, agents or sub contrac-
tors, and other causes beyond the Com-
pany’s control; or

defects in Goods manufactured to the
Buyer’s own specification or requirements if
not approved by the Company; or

parts, materials or equipment not manufac-
tured by the Company, in respect of which
the Buyer shall only be entitled to the ben-
efit of any such warranty or guarantee as is
given by the manufacturer to the Company
which is capable of assignment or transfer
by the Company to the Buyer, the Company
on the Buyers written request using such
endeavours as the Company deems rea-
sonably appropriate (but at no additional
cost or expense to the Company) to assign
or transfer such Warranty or guarantee to
the Buyer; or

in relation to Openline Products, any other
limitations as may be specified in the rele-
vant framework agreement, a copy of which
shall be made available to the Buyer.

The Buyer will be fully responsible for all re-
sulting damage, costs liabilities and/or
losses incurred in such cases.

In cases where repairs, which are not
covered by this Condition 7, are undertaken
charges in respect of labour, material and
transport will be made.

If the Company determines that there is no
warranty obligation in accordance with
these Conditions, any fees, costs, expenses
and charges incurred by the Company in
connection with the Goods, including
transport, dismantling, assembly, re-
commissioning and associated clarifications
will be borne fully by the Buyer.

This guarantee shall be null and void should
the Buyer or any other persons (other than
the Company’s employees or agents)
modify or repair or attempt to modify or
repair any part of the Goods.

Limitation of Liability

Subject to Conditions 4 and 7 the following
provisions set out the entire financial liability
of the Company (including any liability for
the acts or omissions of its employees,
agents and sub contractors) to the Buyer in
respect of any breach of these Conditions
and any representation, statement or
tortious act or omission including negligence
arising under or in connection with the
Contract.

All warranties, conditions and other terms
implied by statute or common law are, to the
fullest extent permitted by law, excluded
from the Contract.

Nothing in these Conditions excludes or
limits the liability of the Company for death
or personal injury caused by the Company’s
negligence or fraudulent misrepresentation.
The Company reserves the right to defer the
date of delivery or to cancel the Contract or
reduce the volume of the Goods ordered by
the Buyer (without liability to the Buyer) and
the Company shall not be liable to the Buyer
or deemed to be in breach of Contract by
reason of delay or any failure to perform if
the Company is prevented from or delayed
in performing due to circumstances beyond
the reasonable control of the Company
including acts of God, governmental
actions, mobilisation, war or national
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emergency, revolts, riot, civii commotion,
severe interruptions  of  operations,
accidents, fire, explosion, flood, epidemic,
lock outs, strikes or other labour disputes
(whether or not relating to its workforce),
restraints or delays affecting carriers or
inability or delay in obtaining supplies of
adequate or suitable materials, semi-
finished or finished goods, non-availability of
important ~ work  pieces,  magisterial
injunctions or omissions, embargos, or
export or import restrictions, Provided that,
if the event in question continues for a
continuous period in excess of 90 days, the
Buyer shall be entitled to give notice in
writing to the Company to terminate the
Contract.

The Company will not be liable if payment
for the total price of the Goods has not been
received by the Company in full in cleared
funds by the due date.

Subject to Conditions 8.2 and 8.3:

the Company'’s total liability in contract, tort
(including negligence or breach of statutory
duty), misrepresentation or otherwise, aris-
ing in connection with the performance or
contemplated performance of this Contract
shall be limited to the price for the Goods;
the Company shall not be liable to the
Buyer for any indirect or consequential loss
nor damage (whether for loss of profit, loss
of business, depletion of goodwill or other-
wise), costs, expenses or other claims for
consequential compensation whatsoever
(howsoever caused) which arise out of or in
connection with the Contract; and

in particular, the Company does not accept
any liability for costs incurred for determin-
ing the causes of damage, for expert opin-
ions or indirect or consequential damage
(including damage resulting from defects)
of any kind, such as loss of use, downtimes,
loss of profit or returns etc., for data errors,
in particular in the case of products with a
measuring function, and for damages
caused by recall actions, unless they have
been caused by the Company intentionally
or due to gross negligence.

Insolvency of the Buyer

The Company shall be entitled either to
terminate wholly or in part any or every
Contract or to suspend work and/or delivery
of Goods under any or every Contract in any
of the following events without any liability to
the Buyer:

if any debt is due and payable by the Buyer
to the Company but is unpaid;

the Buyer makes a voluntary arrangement
with its creditors or (being an individual or
firm) becomes bankrupt or (being a com-
pany) becomes subject to an administration
order or goes into liquidation (otherwise
than for the purposes of amalgamation or
reconstruction); or

an encumbrancer takes possession, or a
receiver is appointed, of any of the property
or assets of the Buyer; or

the Buyer ceases, or threatens to cease, to
carry on business.

The Company shall be entitled to exercise
its rights of termination or suspension at any
time during which the event or default giving
rise thereto has not ceased or been
remedied and in the event of any such
suspension the Company shall be entitled
as a condition of resuming work or delivery
under any contract between it and the Buyer
to require pre payment of or such security as
it may require for the payment of the price of
any further work or delivery.
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10 Severance

If any court or competent authority finds that any
provision of these Conditions is invalid, illegal or
unenforceable, that provision or part provision
shall, to the extent required, be deemed to be de-
leted, and the validity and enforceability of the
other provisions of the Conditions shall not be af-
fected.

11 Notices

(@)  Any notice or other communication given to
a party under or in connection with the Con-
ditions shall be in writing, addressed to that
party at its registered office (if it is a com-
pany) or its principal place of business (in
any other case) or such other address as
that party may have specified to the other
party in writing in accordance with this Con-
dition, and shall be delivered personally,
sent by pre paid first class post, recorded
delivery, commercial courier, fax.

(b) A notice or other communication shall be
deemed to have been received: if delivered
personally, when left at the address re-
ferred to in Condition 11(a); if sent by pre
paid first class post or recorded delivery, at
9.00 am on the second Business Day after
posting; if delivered by commercial courier,
on the date and at the time that the courier’s
delivery receipt is signed; or, if sent by fax,
one Business Day after transmission.

12 Privacy policy

The Company places great value on the imple-
mentation of lawful data processing to protect your
personal data. The Company is obliged to process
your personal data in accordance with current leg-
islation. We are dependent on the services of a
third party for the provision of our services. This
third party will only process your data in connec-
tion with the services agreed with the Company,
will ensure the same level of data protection as the
Company, and will not pass on your data to other
third parties without your agreement. When pro-
cessing your data and transferring your data to
third parties, the Company will ensure that an ap-
propriate level of data protection is guaranteed
and that appropriate organisational and technical
measures are implemented to protect your data.
More detailed information on our data protection
guidelines is available from the following Internet
address: www.belimo.com/privacy.

13 Modifications
The Company reserves the right to modify these
Conditions at any time.

14 Law and Jurisdiction

These Conditions and the Contract shall be sub-
ject to and construed in accordance with English
Law and the parties agree to submit all disputes
arising herefrom to the exclusive jurisdiction of the
English Courts.
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	1 Interpretation
	1.1 In these Conditions the following words have the following meanings:
	1.2 In these Conditions, any words that follow 'include', 'includes', 'including', ‘in particular’ or any similar words and expressions shall be construed as illustrative only and shall not limit the sense of any word, phrase, term, definition or desc...

	2 Basis of Sale, Orders and Specifications
	2.1 Save for the exceptions contained in Conditions 2.2 and 2.3 below, unless otherwise agreed by the Company in writing the Contract will be on these Conditions, as amended from time to time by the Company, to the exclusion of all other terms and con...
	2.2 Should the Contract be for the sale of Software the terms of the accompanying Software Licence Agreement will be applicable in addition to these Conditions. In the event of conflict between these Conditions and the Software Licence Agreement, the ...
	2.3 Use of the Company’s cloud services is governed by the "Terms of Use for BELIMO Cloud Services" in their currently valid version.
	2.4 Each order for Goods by the Buyer from the Company shall be deemed to be an offer by the Buyer to purchase Goods subject to these Conditions and no order placed by the Buyer shall be deemed to be accepted by the Company until a written acknowledge...
	2.5 All drawings, descriptive matter, specifications and advertising issued by the Company (including all catalogues, brochures and publications on the internet) and any descriptions or illustrations contained in the Company’s catalogues or brochures ...
	2.6 These Conditions apply to all sales and any variation to these Conditions and any representations about the Goods shall have no effect unless expressly agreed in writing. In entering into a Contract the Buyer acknowledges that it does not rely on ...
	2.7 No order which has been accepted by the Company may be cancelled by the Buyer except with the agreement in writing of the Company and upon terms of an indemnity of the Company in full against all loss (including loss of profit), costs (including t...
	2.8 The quantity, quality and description of and any specification for the Goods shall be as set out in the Company’s quotation or data sheet. Any typographical, clerical or other error or omission in any sales literature, quotation, Price List, ackno...
	2.9 Except when otherwise expressly stipulated, the information published by the Company in text or picture form (e.g. illustrations or drawings) in catalogues, brochures, websites, data and assembly sheets or other publications conclusively defines t...
	2.10 The specifications communicated by the Company are only to be regarded as a guideline. The Company reserves the right to change the communicated product specifications or to deliver corresponding products from third-party suppliers in place of th...
	2.11 The Buyer must ensure that the terms of its order and any applicable specification are complete and accurate.
	2.12 The Buyer shall be responsible for providing all necessary information so that the Company may draw up a complete specification and drawings, if required, for the Goods and the Company shall have no responsibility to the Buyer in respect of such ...
	2.13 The Company reserves the right to alter or change the specification, design or details of any Goods provided that these do not materially affect quality or performance.

	3 Price and Payment
	3.1 The price of the Goods shall be the Company’s quoted price or, where no price has been quoted (or a quote is no longer valid), the price listed in the Price List. A small administration charge may be applied for orders of a value of less than £250...
	3.2 The price of the Goods shall include the price of packaging but shall be exclusive of any VAT and extra costs, such as transport, insurance, taxes and duties. Extra services, such as installation, commissioning, compilation of diagrams etc. shall ...
	3.3 Payment for the Goods is within 30 days net monthly of the date of invoice notwithstanding that delivery may not have taken place. Time of payment shall be of the essence. No payment shall be deemed to have been received until received in full in ...
	3.4 The Buyer shall make all payments without any deduction whether by way of set off, deducting, counterclaim, discount, abatement or otherwise and notwithstanding any other Conditions, all payments become due immediately upon termination of the Cont...
	3.5 If the Buyer fails to pay the Company any sum due to the Company, the Company shall be entitled to:
	3.6 In respect of export shipments all prices quoted are the actual amounts payable free of all deductions whatsoever and the Buyer shall be responsible for all tariffs, taxes, customs duties and all other charges and payments which may be levied, cha...

	4 Delivery
	4.1 If not otherwise indicated on the order confirmation, delivery of the Goods shall be made in accordance with Incoterms® 2020, DAP (Shepperton UK).
	4.2 Any dates specified by the Company for delivery of the Goods are intended to be an estimate and time for delivery shall not be made of the essence by notice. If no dates are specified, delivery will be within a reasonable time. This Condition shal...
	4.3 Any delay will not entitle the Buyer to terminate or rescind the Contract unless such delay exceeds 90 days.
	4.4 Subject to the other provisions of the Conditions, the Company will not be liable for any loss (including loss of profit), costs, damages, charges or expenses caused directly or indirectly by any delay in the delivery of the Goods (even if caused ...
	4.5 The Company shall not be liable for any non delivery of Goods unless written notice is given to the Company within 5 days of the date when the Goods would in the ordinary course of events have been received and any liability of the Company for non...
	4.6 If the Buyer fails to accept delivery of the Goods, or the Company is unable to deliver the Goods on time because the Buyer has not provided appropriate instructions, documents, licences or authorisations then:
	4.7 The quantity of any consignment of Goods as recorded by the Company upon despatch from the Company’s place of business shall be conclusive evidence of the quantity received by the Buyer on delivery unless the Buyer can provide conclusive evidence ...
	4.8 The Company reserves the right not to deliver the Goods ordered by the Buyer if they are unavailable. In such cases, the Company will notify the Buyer as soon as reasonably practicable of the non-availability and, if necessary, reimburse any payme...

	5 Risk & Title
	5.1 In accordance with the Incoterms® 2020, DAP (Shepperton UK), the Goods are at the risk of the Buyer from the time of delivery to the carrier or upon collection by the Buyer.
	5.2 Ownership of the Goods shall not pass to the Buyer until the Company has received payment of all sums due to it in respect of:
	5.3 Until ownership of the Goods has passed to the Buyer, the Buyer must:
	5.4 The Buyer may resell the Goods before ownership has passed to it solely on the following conditions:
	5.5 The Company may at any time revoke the Buyer’s power of sale referred to in Condition 5.4 above by written notice to the Buyer if the Buyer shall for 7 days or more be in default in the payment of any sum whatsoever due to the Company.
	5.6 The Buyer’s right to possession of the Goods shall terminate immediately if:
	5.7 The Company shall be entitled to recover payment for the Goods notwithstanding that ownership of any of the Goods has not passed from the Company.
	5.8 The Buyer grants the Company, its agents and employees an irrevocable licence at any time to enter any premises where the Goods are or may be stored in order to inspect them, or, where the Buyer’s right to possession and/or power of sale has termi...

	6 Returns
	6.1 Goods received by the Buyer cannot be returned unless previously agreed with the Company in writing at the Company’s entire discretion.
	6.2 Specific Design Goods, Configured Drives and Openline Products may not be returned.
	6.3 All returns must be made within 6 months of delivery, and only unused Goods, in their original packing, may be accepted if they are still contained in the current product range of the Company as set out in the Company’s catalogue.
	6.4 A copy of the invoice must be enclosed with the Goods, together with a note stating the reason for the return and the Goods must be returned to Belimo Automation UK Ltd, Shepperton Business Park, Govett Avenue, Shepperton, Middlesex, TW17 8BA.
	6.5 The Company will issue a credit note in the invoice amount less an overhead amount of at least 20% of the invoice amount which will be deducted.

	7 Quality / Guarantee
	7.1 The Company warrants that on delivery the Goods shall:
	7.2 Immediately upon delivery, the Buyer shall examine the Goods for defects and shall immediately report any defects, including any claim in respect of damage in transit, to the Company in writing. Hidden defects must be reported to the Company in wr...
	7.3 Upon the discovery of damage, the Buyer is required to take all the measures available to it to minimise any further damage to the Goods and the Company shall reimburse the Buyer for any pre approved costs incurred for that purpose.
	7.4 If the Buyer does not notify the Company pursuant to these Conditions, the Buyer shall not be entitled to reject the Goods and the Company shall have no liability for such defect or failure, and the Buyer shall be bound to pay the price as if the ...
	7.5 Any claim in respect of any defect in the quality or condition of the Goods due to faulty material or workmanship shall be notified to the Company within 24 months from the date of delivery in respect of Openline Products. In respect of any other ...
	Subject always to Condition 7.7(h), the warranty period (if any) for Trade Products can be derived from the order confirmation. Trade Products are specified as such, either by the name or by the logo of the manufacturer. The warranty period for Trade ...
	7.6 Where any valid claim in respect of any defect in the quality or condition of the Goods or their failure to meet specification or in respect of damage in transit is notified in accordance with these Conditions, the Company shall at its sole discre...
	7.7 The liability of the Company under this Condition 7 does not extend to:
	7.8 In cases where repairs, which are not covered by this Condition 7, are undertaken charges in respect of labour, material and transport will be made.
	7.9 If the Company determines that there is no warranty obligation in accordance with these Conditions, any fees, costs, expenses and charges incurred by the Company in connection with the Goods, including transport, dismantling, assembly, re-commissi...
	7.10 This guarantee shall be null and void should the Buyer or any other persons (other than the Company’s employees or agents) modify or repair or attempt to modify or repair any part of the Goods.

	8 Limitation of Liability
	8.1 Subject to Conditions 4 and 7 the following provisions set out the entire financial liability of the Company (including any liability for the acts or omissions of its employees, agents and sub contractors) to the Buyer in respect of any breach of ...
	8.2 All warranties, conditions and other terms implied by statute or common law are, to the fullest extent permitted by law, excluded from the Contract.
	8.3 Nothing in these Conditions excludes or limits the liability of the Company for death or personal injury caused by the Company’s negligence or fraudulent misrepresentation.
	8.4 The Company reserves the right to defer the date of delivery or to cancel the Contract or reduce the volume of the Goods ordered by the Buyer (without liability to the Buyer) and the Company shall not be liable to the Buyer or deemed to be in brea...
	8.5 The Company will not be liable if payment for the total price of the Goods has not been received by the Company in full in cleared funds by the due date.
	8.6 Subject to Conditions 8.2 and 8.3:

	9 Insolvency of the Buyer
	9.1 The Company shall be entitled either to terminate wholly or in part any or every Contract or to suspend work and/or delivery of Goods under any or every Contract in any of the following events without any liability to the Buyer:
	9.2 The Company shall be entitled to exercise its rights of termination or suspension at any time during which the event or default giving rise thereto has not ceased or been remedied and in the event of any such suspension the Company shall be entitl...
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