
 
 

                                                      

GENERAL CONDITIONS OF SALE 
 

1.Interpretation 

The following definitions and rules of interpretation apply to these terms and conditions (the “conditions”). 

 

Contract means the legally binding contract formed in accordance with clause 2. 

Customer means any business, firm or company purchasing goods or services from the supplier. 

Customer’s equipment means any equipment or facilities owned or controlled by the customer and used in connection 

with the services. 

Deliverables means all materials, outputs, designs, reports, data, software and documents created by or on behalf of 

the supplier in the course of providing the services. 

Delivery address means the address specified by the customer for delivery of goods or services. 

Document includes all written, electronic or recorded material in any format. 

Export order means any supply of goods or services for delivery outside the United Kingdom. 

Goods means all goods or materials supplied by the supplier, including where applicable software and associated 

media. 

Input material means all information, data or materials provided by the customer to the supplier. 

Intellectual property rights means all present and future intellectual property rights, whether registered or 

unregistered, anywhere in the world. 

Pre-existing materials means materials owned by the supplier and existing prior to the commencement of the 

contract. 

quotation means a written quotation issued by the supplier. 

Services means the services described in the contract and the applicable schedule. 

Supplier means institute of spring technology ltd (registered in England and Wales under number 3305326). 

Vat means United Kingdom value added tax or any equivalent sales tax. 

 

Interpretation rules 

 

i. Headings are for convenience only and do not affect interpretation. 

ii. References to legislation include any amendment, extension or re-enactment. 

iii. Words in the singular include the plural and vice versa.These conditions apply only to contracts entered 

into the course of business and do not apply to consumers as defined in the consumer rights act 2015. 

iv. References to writing include electronic communications. 

 

2. Application and formation of contract 

2.1 These conditions apply to all contracts and prevail over any terms or conditions submitted by the customer unless 

expressly agreed in writing by the supplier. 

 

2.2 A contract is formed only when the supplier: 

 

a. Issues written acceptance of a quotation; or 

b. Commences the supply of the goods or services. 

 

2.3 Quotations are valid for ninety (90) days unless withdrawn earlier and shall not constitute an offer. 

 

3. Commencement, duration and inspection 

3.1 The supplier shall commence supply of the goods and services upon acceptance of the contract in accordance with 

clause 2.2. any commencement dates are estimates only and time shall not be of the essence. 

 

3.2 Subject to clause 11, the goods and services shall be supplied for the period stated in the quotation. 

 

3.3 Any amendment to or extension of the supply period shall be subject to the supplier’s prior written agreement, 

payment of any additional charges notified by the supplier, and these conditions. 

 

 

 



 
 

                                                      

3.4 The customer may cancel an accepted contract (other than for special order goods) by written notice prior to 

commencement of production or delivery, subject to the supplier’s right to charge reasonable costs incurred. Where 

cancellation occurs after commencement, the supplier may invoice costs up to the full contract price. 

 

3.5 The supplier may suspend or delay access to the services as reasonably required for maintenance or support and 

shall use reasonable endeavours to minimise disruption and provide general notice where practicable. 

 

4. Supplier obligations 

4.1 The supplier shall use reasonable endeavours to supply the goods and services in all material respects in accordance 

with the applicable schedule and the contract. 

 

4.2 Any performance dates provided by the supplier are estimates only, and time shall not be of the essence. 

 

4.3 Subject to clause 3.6, the supplier warrants that the goods and services shall be free from material defects in 

materials and workmanship as defined in the contract and shall, at its discretion, repair or replace any defective goods 

or services at no charge. 

 

4.4 The remedies set out in this clause 4 shall be the customer’s exclusive remedies for defective goods or services. 

 

5. Customer obligations 

5.1 The customer shall cooperate with the supplier in all matters relating to the goods or services, provide all input 

material and information reasonably required in a timely manner and ensure its accuracy, obtain and maintain all 

necessary licences, consents and legal compliance relating to the contract, and grant the supplier a royalty-free, 

non-exclusive, worldwide licence to use the input material to the extent necessary to provide the services and 

deliverables. 

 

5.2 The supplier shall not be liable for any failure or delay in performing its obligations to the extent caused by any act or 

omission of the customer or its personnel. 

 

5.3 The customer shall indemnify and hold harmless the supplier, on demand, against all losses, liabilities, claims, 

damages, costs and expenses (including reasonable legal costs on a full indemnity basis) arising directly or indirectly 

from the customer’s fraud, negligence, breach of contract, misuse of the goods or deliverables, or provision of the input 

material. 

 

6. Charges and payment 

6.1 Prices shall be as stated in the quotation or the supplier’s current price list. 

 

6.2 Payment shall be made in full, without deduction, set-off or counterclaim, in cleared funds and in accordance with 

the invoice terms. 

 

6.3 All sums are exclusive of vat and any other applicable taxes. 

 

6.4 Time for payment shall be of the essence. 

 

6.5 Without prejudice to any other right or remedy, any sum not paid when due shall accrue interest in accordance with 

the late payment of commercial debts (interest) act 1998, together with any fixed or reasonable recovery costs 

permitted under that act. 

 

6.6 Risk in the goods shall pass to the customer on delivery. title to the goods shall not pass to the customer until the 

supplier has received full and cleared payment of all sums due from the customer to the supplier under this contract or 

any other contract between the parties. 

 

6.7 The supplier may suspend the provision of services in the event of non-payment. 

 

 

 

 



 
 

                                                      

 

7. Intellectual property 

7.1 All intellectual property rights in or arising from the goods or services shall vest in the Customer. The Customer shall 

be entitled to use, assign, transfer, license or otherwise exploit such intellectual property rights, including transferring 

such rights to its clients or end users, without restriction. 

 

7.2 The contract shall identify any rights expressly agreed to be owned by the customer. 

 

7.3 Subject to clauses 7.1 and 7.2, the supplier grants the customer a non-exclusive, worldwide, royalty-free licence to 

use the deliverables solely for its internal business purposes for the duration of the contract. this licence shall terminate 

automatically upon termination under clause 11. 

 

8. Confidentiality 

Each party shall keep confidential all non-public information disclosed in connection with the contract, except where 

disclosure is required by law. 

 

9. Limitation of liability 

9.1 The supplier shall not be liable for any indirect or consequential loss, loss of profit, loss of data, loss of business or 

loss of goodwill. 

 

9.2 The supplier’s total aggregate liability shall not exceed the total price paid by the customer in the six (6) months 

preceding the event giving rise to the claim. 

 

9.3 Nothing in the contract shall limit or exclude liability for: 

 

a. Death or personal injury; 

b. Fraud or fraudulent misrepresentation; or 

c. Breach of title under the supply of goods and services act 1982. 

 

10. Data protection 

Each party shall comply with UK GDPR and all applicable data protection legislation. The customer warrants that it has 

all necessary rights and lawful bases to provide any personal data to the supplier and shall indemnify the supplier 

against any losses or claims arising from breach of this clause. the supplier shall process personal data only for the 

purposes of performing the contract and in accordance with its privacy obligations. 

 

11. Termination 

Without prejudice to any other rights or remedies, either party may terminate the contract with immediate effect by 

giving written notice to the other party if the other party: 

 

1. Fails to pay any sum due under the contract on the due date and remains in default for seven (7) days after 

being notified in writing to make payment; or 

2. Commits a material breach of the contract and, where the breach is capable of remedy, fails to remedy it 

within thirty (30) days of written notice specifying the breach; or 

3. Repeatedly breaches the contract so as to reasonably indicate an intention or inability to perform the contract; 

or 

4. Becomes insolvent or is unable to pay its debts as they fall due, suspends or threatens to suspend payment of 

its debts, admits inability to pay its debts, or is deemed unable to pay its debts within the meaning of the 

insolvency act 1986; or 

5. Enters into, or proposes, any arrangement or composition with its creditors, or commences negotiations with 

creditors for the rescheduling of its debts, other than for the purpose of a solvent amalgamation or 

reconstruction; or 

6. Has a petition presented, notice given, resolution passed, or order made for its winding up, administration, 

receivership or similar insolvency process, or a receiver, administrator or administrative receiver is appointed 

over the whole or any part of its assets; or 

7. Has any enforcement, execution, sequestration or similar process levied against its assets which is not 

discharged within fourteen (14) days; or 

8. Suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of its business; or 



 
 

                                                      

9. Experiences a change of control within the meaning of section 574 of the capital allowances act 2001. 

 

 

 

11.2 The parties agree that any breach of clauses 5, 6.1 or 8 shall constitute a material breach for the purposes of this 

clause 11. 

 

11.3 Upon termination of the contract for any reason: 

 

a. The customer shall immediately pay to the supplier all outstanding sums and accrued interest, and the supplier may 

invoice for any services or goods supplied but not yet invoiced, which shall be payable immediately on receipt; 

b. The customer shall promptly return all supplier equipment, pre-existing materials and deliverables, failing which the 

supplier may enter the customer’s premises to recover them, and the customer shall remain responsible for their 

safekeeping until returned or recovered; and 

c. Termination shall not affect any rights, liabilities or obligations accrued as at termination, nor any provision which is 

expressly stated to survive or which by its nature is intended to survive termination. 

 

11.4 On termination of the contract (however arising), clauses 7 (intellectual property), 8 (confidentiality), 9 (limitation of 

liability), 11 (termination) and 21 (governing law and jurisdiction) shall continue in full force and effect. 

 

12. Force majeure 

The supplier shall not be liable for any failure or delay in performing its obligations where such failure or delay arises 

from events beyond its reasonable control. 

 

13. Variation 

The supplier may, from time to time, vary the services or goods to comply with applicable legal or safety requirements, 

or otherwise provided that such variation does not materially affect their nature, quality, scope or charges. Where 

practicable, the supplier shall give the customer not less than fourteen (14) days’ prior notice of any such variation. 

 

14. Waiver 

No waiver of any right or remedy under the contract shall be effective unless it is made in writing and signed by or on 

behalf of the waiving party. No failure or delay by either party in exercising any right or remedy under the contract or at 

law shall operate or be deemed to operate as a waiver of that or any other right or remedy, nor shall any single or partial 

exercise of any right or remedy preclude or restrict the further exercise of that or any other right or remedy. 

 

15. Severance 

If any provision or part-provision of the contract is or becomes invalid, illegal or unenforceable, it shall be deemed 

modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, 

the relevant provision or part-provision shall be deemed deleted. Any such modification or deletion shall not affect the 

validity or enforceability of the remaining provisions of the contract. 

 

16. Entire agreement 

The contract constitutes the entire agreement between the parties and supersedes and extinguishes all prior 

agreements, negotiations, representations, assurances, understandings and arrangements, whether written or oral, 

relating to its subject matter. Each party acknowledges that, in entering into the contract, it has not relied on and shall 

have no right or remedy in respect of any statement, representation or warranty (whether made negligently or 

innocently) other than as expressly set out in the contract, provided that nothing in this clause shall limit or exclude any 

liability for fraud or fraudulent misrepresentation. 

 

17. Assignment 

The customer shall not assign, transfer, charge, subcontract, declare a trust over or otherwise deal with any of its rights 

or obligations under the contract without the supplier’s prior written consent, such consent not to be unreasonably 

withheld or delayed. The supplier may at any time assign, transfer, charge, subcontract or otherwise deal with all or any 

of its rights or obligations under the contract without the consent of the customer. 

 

18. No partnership or agency 

Nothing in the contract is intended to, or shall be deemed to, create any partnership, joint venture or agency 



 
 

                                                      

relationship between the parties, nor shall either party have authority to act as agent for, or to bind, the other party in 

any way without the prior written consent of the other party. 

 

 

19. Third party rights 

No person other than the parties shall have rights to enforce the contract. 

 

20. Notices 

Any notice or other communication under or in connection with the contract shall be in writing and delivered by hand, 

pre-paid first-class post, recorded delivery or commercial courier to the receiving party’s registered office or such other 

address as notified in writing. notices shall be deemed received if delivered by hand, at the time of delivery; if sent by 

post, at 9.00 am on the second business day after posting; or if delivered by courier, at the time recorded on the courier’s 

delivery receipt. This clause shall not apply to the service of legal proceedings. notices shall not be validly served by 

email unless expressly agreed in writing. 

 

21. Governing law and jurisdiction 

The contract and any dispute or claim arising out of or in connection with it, including any non-contractual dispute or 

claim, shall be governed by and construed in accordance with the law of England and Wales, and the courts of England 

and Wales shall have exclusive jurisdiction to settle such dispute or claim. 

 

22. The services provided by spring calculator professional or spring design & validation software 
22.1 The Customer installs the spring design software on the Customer’s own Equipment, in accordance with the Contract 
and the Conditions, and can use the Service to enter data for their spring design features. 
 
The spring design software calculates the appropriate design characteristics of the chosen spring(s) based on industry wide 
standards, rules and technical characteristics allowing the Customer to change designated input fields as required. 
 
22.2 The Service stores the spring design within the Customer’s own Equipment, as designated by the Customer; accessible 
by the Customer at any time. The spring design software calculates spring features based on the inputs of the Customer 
and as such the Customer should at least have an understanding of spring design features. The Service provides the 
calculation software and appropriate functionality for each of the spring types offered. The Service is provided 
independently and impartially of the spring industry. 
 
22.3 All data stored within the Service is held in the Customer’s Equipment, as such the data is stored only for the benefit 
and use of the Customer. All data supplied to the Supplier through technical support is held in confidence and all Services 
provided by the Supplier are provided independently and confidentially. Customers can request spring design assistance 
from the Supplier, which is outside the service subscription or contract price and is subject to separate negotiation. 
 
22.4 The Supplier shall use reasonable endeavours to provide the Services in accordance in all material respects with this 
Schedule.  However, this Schedule 2 is only a general description of the nature of services which will be provided and 
accordingly the Supplier reserves the right to change the nature or quality of the Services and, where practicable, will give 
the Customer 14 days notice of any change.  In the event of any conflict, ambiguity or discrepancy between this Schedule 
and the Conditions then the terms set out in the Conditions will prevail. 
 

 
 
 
 
 

 
 


