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> Conditions of Sale 

The following terms and conditions apply without 
exception to all sales by KAC Alarm Company Ltd 
(“ Seller”). 

1. SOLE TERMS. No term or condition on Buyer's 
purchase order or any other instrument, 
agreement or understanding (unless expressly 
agreed to on the face of Seller's quotation and/ 
or acknowledgment) shall be binding upon Seller 
unless agreed to in writing. Prior to placing its first 
order with Seller, Buyer must open an account 
with Seller and, on request from Buyer, Seller will 
send to Buyer the required forms for completion 

2. QUOTE/ PRICES. Seller's quotation, if constituting 
the reverse side of this document, is firm only if 
Buyer enters an order  within the time specified 
on the quote or, if none be mentioned, thirty (30) 
days. Buyer must request shipment of the entire 
quantity of goods ordered within twelve (12) 
months from date of order. Otherwise, Seller 
standard prices at time of shipment shall apply to 
those quantities actually delivered, even if 
already invoiced. All quotations for special 
products are based on Buyer accepting over-
runs and under-runs not exceeding 5% of the 
quantity ordered and Buyer agrees to pay or 
receive the relevant pro-rata adjustment. 
Prices are subject to change without notice; 
provided, however, that Seller will endeavor to 
provide at least thirty (30) days written notice of 
any changes. Additionally, pricing is subject to 
immediate change upon announcement of 
product obsolescence. All orders placed after 
notice of product obsolescence are non-
cancelable and nonreturnable. Buyer must 
request shipment of the entire quantity of goods 
ordered within 12 months from date of order, 
otherwise, Seller standard prices at time of 
shipment may, at Seller’ option, apply to those 
quantities delivered, even if already invoiced.  
Unless specifically stated, prices do not include 
design, installation, start-up, commissioning or 
maintenance.  All tooling, designs, drawings, and 
other intellectual property produced or delivered 
hereunder are owned by Seller.  If, at any time, 
Seller’ costs of materials have increased by 5% or 
more, then Seller may increase the price on all 
affected goods accordingly with respect to 
existing and future Seller quotations and/or Buyer 
purchase orders 

3. ERRORS. All stenographic and clerical errors are 
subject to correction, but otherwise Seller’s 
powers to vary price hereunder shall be 
governed by the BEAMA Code of Practice and 
Formulae. 

4. PAYMENT. Unless otherwise stated on the face 
hereof, all payments are due within thirty (30) 
days from date of invoice.  On all goods for 
destination outside the United Kingdom and the 
Republic of Ireland terms of payment are net 
cash by irrevocable letter of credit or sight draft 
with documents attached. All payments shall be 
made in the currency of the United Kingdom or if 
appropriate of the Republic of Ireland. The failure 
of the Buyer to pay any part of the price of the 
goods in due time shall, at Seller’s discretion, give 
rise to: a) The immediate suspension of all 
pending deliveries, without any prior written 
notice being necessary ; (b) The immediate 
obligation to pay all sums that are outstanding, 
regardless of the agreed method of payment 
(such as by bill of exchange), without any prior 
written notice being necessary ; (c) The 
application of a late payment penalty, without 
any prior written notice being necessary to Buyer, 
equal to 2% per month higher than the rate of 
interest charged by Seller' bankers on Seller' 
overdraft from time to time (or maximum rate 

allowed by law); (d) The application of a late 
payment penalty, after prior written notice to 
Buyer, equal to 1.5 times the legal interest rate, 
calculated by taking into account the number of 
days between the due date for payment and the 
date of the effective payment. The legal interest 
rate shall be that of the last day of the month 
preceding the issuance of the invoice; (e) The 
invoicing, as liquidated damages and without 
any prior written notice being necessary, of a sum 
equal to 20% of the total amount (exclusive of 
VAT) of the unpaid invoice. 

5. DELIVERY AND RISK OF LOSS. Shipments shall be 
F.O.B. Seller's facility unless otherwise noted, with 
all risk of loss or damage to goods passing to 
Buyer upon delivery to carrier. Property in the 
goods shall pass to Buyer when it has paid the full 
contract price for the goods. 

6. SHORTAGES. Any claim for shortage or any other 
cause must be reported to Seller within thirty (30) 
days after receipt of product. 

7. TAXES. The amount of any and all applicable 
taxes shall be added to the price and paid by 
Buyer, in lieu thereof, Buyer  may furnish Seller with 
exemption certificates acceptable to the taxing 
authorities. 

8. FORCE MAJEURE. Seller shall not be liable for any 
delay in production or delivery of goods if such is 
due to an event outside its reasonable control 
(“force majeure”), which shall include among 
other things, failure by suppliers to provide Seller 
parts, services, manuals, or other information 
necessary to the performance by Seller, any acts 
of any government that would limit the ability for 
contract performance (including refusal to grant, 
or suspension of, an export licence), fire, 
earthquake, flood, or any other acts of God; 
labor strikes or lockouts; riots, civil disobedience, 
terrorism or war (or imminent threat of same, and 
material or component shortage). If the force 
majeure continues for longer than 90 days, either 
party may terminate a purchase order and Buyer 
will pay Seller for work performed prior to 
termination and reimburse all reasonable 
expenses incurred by Seller as a result of such 
termination. If delays in delivery or performance 
are caused by force majeure or Buyer, the date 
of delivery or performance shall be extended by 
the period of the delay or as mutually agreed. If 
Seller should default or delay or not deliver 
product for any other reason, Buyer's sole remedy 
against Seller shall be an option to cancel its 
purchase order, through written notice to Seller. 

9. TERMINATION. Except as may be specified 
differently on the face hereof, Buyer may for any 
reason terminate an order in whole or in part as 
provided in this section 9, upon written notice to 
Seller, which shall be no less than sixty (60) days or 
the standard product lead time (whichever is 
shorter) in advance of requested delivery date. 
Product scheduled for shipment within thirty (30) 
days cannot be rescheduled or cancelled. 
Product scheduled for shipment between thirty 
(30) and sixty (60) days may be rescheduled. If, 
however, product within the 30-60 day window is 
rescheduled beyond sixty (60) days, that quantity 
is then non-cancelable. Buyer shall, nonetheless, 
be liable for termination charges, which shall 
include (1) a price adjustment based on quantity 
of goods delivered, (2) all costs, direct and 
indirect, incurred and committed for Buyer's 
canceled order, (3) the full cost of all unique 
materials required for custom products, and (4) a 
reasonable allowance for prorated expenses and 
anticipated profits consistent with industry 
standards.
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10. INFRINGEMENT INDEMNIFICATION. Seller agrees to 
defend or settle any claim, suit, or proceeding 
brought against Buyer based upon a claim that 
any product manufactured and provided by 
Seller hereunder directly infringes any third party  
and damages finally awarded to the third party, 
provided that: Seller is notified promptly in writing 
of such claim; Seller is provided sole control of 
such defense or settlement using counsel of 
Seller’s choice; and Buyer provides Seller with all 
available information and assistance. Seller shall 
not be responsible for any settlement or 
compromise of such claim made without Seller's 
written consent. 
Seller shall have no such obligation in respect of 
claims arising: 
(a) from products not in Seller’s catalog or 
products developed pursuant to Buyer's direction, 
design, or specification; (b) from products 
developed by Seller using any process required 
by Buyer; (c) from the combination of any 
product with other elements if such infringement 
would have been avoided by the product not in 
such combination; or (d) from products that have 
been modified if such infringement would have 
been avoided by the unmodified product. Buyer 
agrees to defend, indemnify, and hold harmless 
Seller from and against any claims, suits, or 
proceedings whatsoever arising from such 
exclusions identified in (a)-(d) above. 
At any time after such a claim has been made or 
Seller believes is likely to be made, or a court of 
competent jurisdiction enters an injunction from 
which no appeal can be taken, Seller will have at 
its option the discretion to: (a) procure for Buyer 
the right to continue using such Product; (b) 
replace or modify such Product; or (c) accept 
the Product’s return and refund the purchase 
price less twenty percent (20%) annual 
depreciation from shipment date. In no event 
shall Seller be liable for any consequential, 
incidental, special, or punitive damages. The 
foregoing states Seller’s entire liability and Buyer’s 
exclusive remedy for any actual or alleged 
infringement of third party rights. This article is in 
lieu of and replaces any other expressed, implied, 
or statutory warranty against infringement. 

11. SOFTWARE & TRADEMARKS. 
a) Software, if listed on the face hereof, is hereby 
licensed and not sold. The license is nonexclusive, 
and is limited to such equipment and/ or 
location( s) as are specified on the purchase 
order for which this instrument serves as either a 
quotation or acknowledgment. No other use is 
permitted b) Seller retains for itself (or, if 
applicable, its suppliers) all title and ownership to 
any software delivered hereunder, all of which 
contains confidential and proprietary information 
and which ownership includes without limitation 
all rights in patents, copyrights, trademarks and 
trade secrets. Buyer shall not attempt any sale, 
transfer, sublicense, reverse compilation or 
disassembly or redistribution of the software. Nor 
shall Buyer copy, disclose or display any such 
software, or otherwise make it available to others 
(except as Seller authorizes in writing). 
Buyer acknowledges that Seller is the owner of all 
rights, title and interest in, and to, any trademarks 
used by Seller in connection with any products 
that are subject to any purchase order with Buyer 
(“Trademarks”). All goodwill resulting from any 
use of the Trademarks by Buyer, including any 
additional goodwill that may develop because 
of Buyer's use of the Trademarks, shall inure solely 
to the benefit of Seller, and Buyer shall not 
acquire any rights in the Trademarks by virtue of 
its use of the Trademarks as granted herein.  Any 
use of the Trademarks by Buyer must be in strict 

conformity with Seller' corporate policy regarding 
trademark usage, which shall be provided to 
Buyer from time to time. Buyer shall not (i) use the 
Trademarks for any unauthorized purpose or in 
any manner likely to diminish their commercial 
value; (ii) knowingly use any trademark, name, 
trade name, domain name, logo or icon similar to 
or likely to cause confusion with the Trademarks; 
iii) make any representation to the effect that the 
Trademarks are owned by Buyer rather than 
Seller; (iv) attempt to register, register or own in 
any country: a) the Trademarks; b) any domain 
name incorporating in whole or in part the 
Trademarks; or c) any name, trade name, 
domain name, keyword, social media name or 
identification or mark that is confusingly similar to 
the Trademarks; or (v) challenge the validity of 
Seller's ownership of the Trademarks. Buyer further 
shall not at any time contest the validity of the 
Trademarks or assert or claim any other right to 
manufacture, sell or offer for sale products under 
the Trademarks, or any trademark confusingly 
similar thereto.  Any trademarks, names or 
domain names or trademark rights acquired by 
Buyer in violation of this Agreement shall be 
immediately assigned to Seller upon request by 
Seller. 

12. DATA PROTECTION. By completing Order and 
submitting personal information ('Information') to 
Seller, the Buyer consents to its Information being 
processed by Seller as follows: 
Seller will use the Information to supply goods and 
services requested by the Buyer and to supply 
marketing, administration and related services 
including such transfer of Information to 
employees, agents and third parties as required 
for these purposes; 
Seller may maintain a database or similar record 
of Information for marketing purposes and to 
enable Seller to send the Buyer relevant 
Information from time to time. Seller may transfer 
its business assets (which include Information) on 
re-organization, sale or merger of the whole or 
any part of its business; 
Seller reserves the right to transfer such 
Information as required to obtain legal advice, 
comply with legal requirements, enforce or apply 
Order and other agreements or protect the rights, 
property or safety of Seller, its clients, customers 
and others; 
If Seller intends to transfer Information other than 
as set out above, the Buyer will receive notice 
and be given the opportunity to decline the 
transfer. 

13.  WARRANTY. The following is in lieu of all other 
warranties and conditions, express or implied 
(other than the terms implied by section 12 of the 
Sale of Goods Act 1979), including those of 
satisfactory quality and fitness for particular 
purpose. Seller does not represent or warrant that 
any goods may not be compromised or 
circumvented or that goods will prevent any 
personal injury or property loss by fire or otherwise. 

a) Goods/ Hardware 

Except as otherwise hereinafter provided, Seller 
warrants goods of its manufacture to be free of 
defective materials and faulty workmanship and 
as conforming to applicable specifications and/ 
or drawings. Commencing with date of 
manufacture, Seller's warranty shall run for the 
period specified on the face hereof or, if none be 
mentioned, 36 months. Non- complying goods 
returned transportation prepaid to Seller will be 
repaired or replaced, at Seller’s option, and 
return-shipped lowest cost, transportation 
prepaid. No goods will be accepted for return 

 
  

 



 

 
  

 

 

      

     

> Conditions of Sale (continued) 

without an authorization number obtained in 
advance of shipment from Seller. Items subject to 
wear or burnout through usage shall not be 
deemed defective because of wear or burnout, 
nor will they be deemed defective if they are 
improperly used or if they are combined or used 
with any incompatible control and indicating 
equipment or ancillary products that may be 
connected to the goods. Seller reserves the right 
to charge   its regular charges if inspection does 
not disclose a defect within the terms of this 
warranty. Repaired, replaced or recalibrated 
equipment shall be warranted for the remainder 
of the unused warranty term or for 90 days from 
shipment, whichever is longer. Experimental 
devices (identified as experimental by Seller  by 
part number or otherwise) are prototype, pre- 
production items that have yet to complete all 
phases of product- release testing; these items 
are sold "AS IS" WITH NO WARRANTY. All 
illustrations, drawings and other particulars 
supplied are as accurate as possible, but none of 
these form part of the contract between the 
parties. 
b) Software 

Software, if listed on the face hereof and used 
within hardware and/ or a system warranted by 
Seller, will be furnished on a medium that’s free of 
defect in materials or workmanship  under normal 
use for so long as the hardware and/ or system  is 
under warranty. During this period, Seller will 
replace without charge any such medium it finds 
defective. As for the quality or performance of 
any software or data, they are supplied “AS IS” 
WITH NO WARRANTY. 
c) Installation 

Where hardware and/ or a system is installed by 
Seller, such installation is warranted against faulty 
workmanship for the   same period (if any) as 
applies to the installed items. During this 
concurrently running period, Seller will correct 
without charge  any workmanship it finds to be 
faulty. 
d) If Seller supplies Products not manufactured by 
it (i.e. not identified by Seller’s part number) such 
products will carry only such warranty as is 
provided by the actual manufacturer of such 
Product. 

14. LIMITATION OF LIABILITY. In no event shall either 
party be liable for (a) any indirect, incidental, 
consequential loss; (b) any loss arising  from 
business interruption; (c) loss of profits; (d) loss of 
revenue; (e) loss of use of any property or capital; 
(f) loss of anticipated savings; or (g) loss of data. 
Neither party shall be liable for any loss or 
damage where that liability arises as a result of 
their knowledge (whether actual or otherwise) of 
the possibility of any such loss or damage. Seller’s 
liability in respect of any order or otherwise under 
these terms and conditions shall in no case 
exceed the sales price of the relevant order. 
These exclusions and limitations on damages shall 
apply regardless of how the loss or damage may 
be caused and against any theory of liability, 
whether based in contract, tort, or otherwise. 

Neither party seeks to exclude or restrict its liability 
for: (a) death or personal injury resulting from 
negligence; (b) fraud; (c) the terms implied by 
section 12, Sale of Goods Act 1979; or (d) any 
matter in respect of which, by law, it is not 
permitted to restrict its liability. 
The Buyer shall indemnify Seller against any 
claims, damages, losses, costs and expenses 
incurred by Seller as a result of claims made 
against Seller by third parties arising out of the 
combination or use of any goods with any 

incompatible control and indicating equipment 
or ancillary products that may be connected to 
them. 

15. COMPLIANCE WITH LAWS. Seller represents that all 
goods and services delivered hereunder will be 
produced and supplied   in compliance with all 
applicable laws and regulations in the United 
Kingdom and the Republic of Ireland. Buyer 
confirms that it will ensure that all Products are 
properly installed and used in accordance with 
the Health and Safety at Work Act 1974, and 
Buyer will indemnify Seller in respect of any costs, 
claims, actions or liability arising out of that Act, or 
otherwise arising out of the supply by Buyer or use 
by others of the Products. Buyer shall return all 
radioactive and ionization sources to Seller for 
disposal, in accordance with Seller’s requirements 
which Seller shall notify to Buyer on request. 

Should the provisions of the WEEE Directive 
2002/96/EC as implemented in any local 
jurisdiction apply to the Seller’s Goods, the 
financing and organisation of the disposal of the 
waste electrical and electronic equipment are 
the responsibility of the Buyer who accepts this 
responsibility. The Buyer will handle the collection, 
processing and recycling of the equipment in 
accordance with all applicable laws and 
regulations, and shall pass on this obligation to 
the final user of the Goods. Failure by the Buyer to 
comply with these obligations may lead to the 
application of criminal sanctions in accordance 
with local laws and regulations. 

16. EXPORT CONTROL. Buyer/ Licensee shall comply 
with all applicable export control laws and 
regulations of the United States and any other 
country having proper jurisdiction and shall 
obtain  all necessary export licenses in 
connection with any subsequent export, re-
export, transfer and use of all product, 
technology and software purchased, licensed, 
and received from Seller. 

17.  BUYER’S OBLIGATIONS RELATING TO THE 
CYBERSECURITY EVENT. In order to facilitate 
Seller’s investigation of any cybersecurity event 
involving the goods or software, Buyer agrees to 
cooperate with Seller in any investigation, 
litigation, or other action, as deemed necessary 
by Seller to protect its rights relating to a 
cybersecurity event. 

18. Seller does not represent that the goods or 
software is compatible with any specific third 
party hardware or software other than as 
expressly specified by Seller. Buyer is responsible 
for providing and maintaining an operating 
environment with at least the minimum standards 
specified by Seller. Buyer understands and 
warrants that Buyer has an obligation to 
implement and maintain reasonable and 
appropriate security measures relating to the 
goods or software, the information used therein, 
and the network environment. This obligation 
includes complying with applicable cybersecurity 
standards and best Industry practices including 
those recommended by any national institutions 
in the Buyer’s territory. If a cybersecurity event 
occurs, Buyer shall promptly notify Seller of the 
cybersecurity event. Buyer shall promptly use its 
best efforts to detect, respond and recover from 
such a cybersecurity event. Buyer shall take 
reasonable steps to immediately remedy any 
cybersecurity event and prevent any further 
cybersecurity event at Buyer’s expense in 
accordance with applicable laws, regulations, 
and standards. Buyer further agrees that Buyer 
will use its best efforts to preserve forensic data 
and evidence in its response to a cybersecurity 
event. Buyer will provide and make available this 

forensic evidence and data to Seller. Seller shall 
not be liable for damages caused by a 
cybersecurity event resulting from Buyer’s failure 
to comply with these terms or Buyer s failure to 
maintain reasonable and appropriate security 
measures. 

Buyer agrees to comply with all applicable data 
security laws and standards, and shall indemnify 
and hold Seller harmless for Buyer’s failure to 
comply. 

19. PRECLUSION AGAINST SETOFF. Buyer is prohibited 
from and shall not set off invoiced amounts or 
any portion thereof against sums that are due or 
may become due from Seller to Buyer, its parent, 
affiliates, subsidiaries or other divisions or units on 
separate transactions. 

20. EXCLUSION OF SELLER’ LIABILITY. If Seller is delayed 
at any time in performing its obligations under this 
Agreement by: (i) any event of Force Majeure; (ii) 
a change in law, statutory requirements or 
building regulations implemented after the date 
of the proposal; (iii) any breach of the agreement 
or act of prevention by Customer or others for 
whom Customer is responsible; (iv) and instruction 
of Customer or others for whom Customer is 
responsible; (v) any consequence whatsoever 
which arises as a result of the outcome of the 
United Kingdom European Membership 
Referendum on 23rd June 2016 and/or any 
subsequent referendum which may take place; 
or (vi) the discovery of hazardous substances or 
asbestos at the premises; then the time for 
performance of the obligations affected will be 
extended by such period of delay. 

If Seller incurs any direct loss and/or expense 
because the progress of performance of its 
obligations under the Agreement is affected by 
any matters described in Clause 18.1, the amount 
of any such direct loss and/or expense shall be 
added to the price. 
The rights in this clause are without prejudice to 
any other rights or remedies which Seller may 
possess 

21. APPLICABLE LAW. The construction or validity and 
performance of these terms and conditions shall 
be governed by the laws of England. 

22. MISCELLANEOUS. These terms and conditions 
(including  those stated on the face hereof) shall 
constitute the entire agreement of Seller and 
Buyer, superseding all prior agreements  or 
understandings, written or oral, and cannot be 
amended except by mutual writing. Buyer may 
not assign any rights or duties hereunder without 
Seller's written prior consent. No representation, 
warranty, course of dealing or trade usage not 
contained or referenced herein will be binding on 
Seller. No failure by Seller to enforce at any time 
for any period the provisions hereof shall be 
construed as a waiver of such provision or of the 
right of Seller to enforce thereafter each and 
every provision. Provisions herein which by their 
very nature are intended to survive termination, 
cancellation or completion of customer’s order 
after acceptance by Seller shall survive such 
termination, cancellation or completion. These 
terms and conditions shall confer no benefit on 
any third party or the right to enforce any term or 
condition under the Contracts (Rights of Third 
Parties) Act 1999. 

 
Effective May 2006 

 


