
      

SONIX UK TERMS AND CONDITIONS 

This Terms and Conditions of Sale applies to all quotations and offers made by and purchase 
orders accepted by Sonix Ltd, (hereinafter "SONIX") and, to the extent of any conflict with 
other written or oral terms or conditions relating to the subject matter hereof, takes 
precedence over those other terms and conditions, whether made by any customer or 
prospective customer or SONIX. Any changes in the terms and conditions contained herein 
must specifically be agreed to in writing by SONIX before becoming binding on either party.  
 
1. GENERAL TERMS 
 
1.1 In these Conditions the following words have the following meanings: 
"the Buyer" the person(s), firm or company that purchases the Goods from the Company; 
"the Company" Sonix Limited; 
"agreement" 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 supplied to the Buyer by the Company 
(including any part or parts of them). 
 
2. APPLICATION OF TERMS 
 
2.1 The Contract shall be on these Conditions to the exclusion of all other terms and 
conditions including, without limitation, any terms or conditions which the Buyer purports to 
apply under (or which accompany or are referred to in) any purchase order, confirmation of 
order, specification or other document. 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. 
 
2.2 These Conditions apply to all the Company's sales and any variation to these Conditions 
and any representations about the Goods shall have no effect unless expressly agreed in 
writing and signed by a director of the Company. 
 
2.3 The Buyer must ensure that the terms of its order and any applicable specification are 
complete and accurate. 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. 
 
3. QUOTATIONS 
 
3.1 Unless otherwise stated on the quotation, quotations are valid for 30 days from the date 
issued. Quotations may not be transferred or assigned to third parties. The pricing, delivery, 
and other terms specified on a quotation are predicated on Buyer’s acceptance of these 
Terms and Conditions of Sale and Service.  

4. CANCELLATION/RESCHEDULING 

4.1 Standard product orders cancelled or rescheduled 45 days or less before the scheduled 
ship date will be subject to a cancellation/reschedule charge no greater than 20% of the 
price of the cancelled/rescheduled items. Reschedule notices must specify a new requested 
delivery date no more than 90 days after the originally scheduled ship date. Cancellations 
may affect quantity discounts. 

4.2 Custom product orders (often, but not exclusively, indicated with a –9XXXX or –SXXX 
part number suffix) may not be cancelled or modified except by express written consent of 
SONIX. Cancellation of orders for, or Buyer’s refusal to accept delivery of, all or any portion 



      
or installment of such custom products shall entitle SONIX to recover the price of any 
installment of the custom product as to which delivery has been refused, the value of any 
work in process and the cost of any material purchased by SONIX or SONIX’s suppliers in 
order to manufacture the custom products, together with SONIX’s incidental damages and 
reasonable attorney’s fees in enforcing SONIX’s rights.  

4.3 No cancellation by Buyer for default by SONIX shall be effective unless SONIX shall have 
failed to correct such alleged default within forty-five (45) days after receipt by SONIX of a 
written notice of default.  

5. DELIVERY 
 
5.1 Unless otherwise agreed in writing by the Company delivery of the Goods shall take 
place at the Company's place of business or place of manufacture, as the case may be, 
when the Goods are delivered by the Company to a carrier nominated either by the 
Buyer or by the Company on behalf of the Buyer. 
 

5.2 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 so 
specified, delivery shall be within a reasonable time. 
 

5.3 Subject to the other provisions of these Conditions the Company shall 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), nor shall any delay entitle the Buyer to terminate or rescind the Contract 
unless such delay exceeds 180 days. 
 

5.4 If for any reason the Buyer will not accept delivery of any of the Goods when they are 
ready for delivery, or the Company is unable to deliver the Goods on time because the 
Buyer has not provided appropriate instructions, documents, licenses or authorizations, or 
the Company agrees in writing to store the Goods for any period: 
5.4.1 risk in the Goods shall pass to the Buyer (including for loss or damage caused by the 
Company's negligence) and the Buyer agrees that 
it shall be responsible for insuring the Goods; 
5.4.2 the Goods shall be deemed to have been delivered to the Buyer; and 
5.4.3 the Company may store the Goods and the Buyer shall be liable for all related costs 
and expenses. 
 
6. NON-DELIVERY 
 
6.1 The quantity of any consignment of Goods as recorded by the Company upon dispatch 
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. 
 
7. RISK AND TITLE 
 
7.1 The Goods are at the risk of the Buyer from the time of delivery. The Company reserves 
the right to part-deliver any consignment of Goods, 
in which case risk in the part delivered shall pass to the Buyer when delivered. 
 



      
7.2 Ownership of the Goods shall not pass to the Buyer until the Company has received in 
full (in cash or cleared funds) all sums due to it in respect of: 
7.2.1 the Goods; and 
7.2.2 all other sums which are or which become due to the Company from the Buyer on any 
account. 
 

7.3 Until ownership of the Goods has passed to the Buyer, the Buyer must: 
7.3.1 hold the Goods on a fiduciary basis as the Company's bailey; 
7.3.2 not destroy, deface or obscure any serial numbers, identifying marks or packaging on 
or relating to the Goods; 
 

7.4 The Buyer may resell the Goods before ownership has passed to it solely on the 
following conditions: 
7.4.1 any sale shall be made in the ordinary course of the Buyer's business at full market 
value; and 
7.4.2 any such sale shall be a sale of the Comp any property on the Buyer's own behalf and 
the Buyer shall deal as principal when making such a sale. 
 

7.5 The Buyer's right to possession of the Goods shall terminate immediately if: 
7.5.1 the Buyer has a bankruptcy order made against him or makes an arrangement or 
composition with his creditors, or otherwise takes the benefit of any Act for the time being 
in force for the relief of insolvent debtors, or (being a body corporate) convenes a meeting 
of creditors (whether formal 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, administrator or administrative 
receiver appointed of its undertaking or any part of it, or a resolution 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 are commenced relating to 
the insolvency or possible insolvency of the Buyer; or 
7.5.2 the Buyer suffers or allows any execution, whether legal or equitable, to be levied on 
its property or obtained against it, or fails to perform any of its obligations under the 
Contract or any other contract between the Company and the Buyer, or is unable to pay its 
debts within the meaning of section 123 of the Insolvency Act 1986 or the Buyer ceases to 
trade; or 
7.5.3 the Buyer encumbers or in any way charges any of the Goods. 
 

7.6 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. 
 

7.7 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 t o inspect them or, where the Buyer's right to possession has 
terminated, to recover them. 
 
8. PRICE 
 
8.1 Unless otherwise agreed by the Company in writing the price for the Goods shall be the 
price set out in the Company's price list published on the date o f delivery or deemed 
delivery. 
 



      
8.2 The price for the Goods shall be exclusive of any value added tax and all costs or 
charges in relation to loading, unloading, carriage and insurance all of which amounts the 
Buyer shall pay in addition when it is due to pay for the Goods. 
 

8.3 SONIX reserves the right to review quantity discounts at any time and to revise or 
eliminate such discounts based on the Buyer’s purchasing history, order cancellation 
activity, or forecast. If, as a result of such review, quantity discounts are revised or 
eliminated, SONIX may apply revised pricing to pending or in-process orders including any 
portion of those orders already shipped.  

 
9. PAYMENT 
 
9.1 Payment terms for Buyer, with SONIX pre-approved credit, are net thirty (30) days from 
the date of invoice. Buyer shall pay interest on any invoice balance unpaid after forty-five 
(45) days from invoice date thereof at a rate of 1.5% per month, or if such interest rate is 
higher than that permitted by law, the Buyer shall pay interest at the highest rate permitted 
by law.  

9.2 SONIX reserves the right to change credit terms if Buyer's financial condition changes or 
Buyer fails to make any payment when due.  

 
10. QUALITY 
 
10.1 The Company warrants that the Goods shall upon delivery, and for a period of 12 
months afterwards, comply with their published specification (”the Warranty”). 
 
10.2 The Company shall not be liable for a breach of the Warranty unless the Company is 
given a reasonable opportunity of examining such Goods and the Buyer (if asked to do so by 
the Company) returns such Goods to the Company's place of business at the Buyer's 
cost for the examination to take place there. If in the reasonable opinion of the Company 
the warranty claim is valid, the Company will pay for carriage of any repaired or 
replacement Goods to the Buyer. If in the reasonable opinion of the Company the warranty 
claim is not valid, the Company reserves the right to make a reasonable charge for its time 
spent examining the Goods. 
 
10.3 The Company shall not be liable for a breach of the Warranty if: 
10.3.1 the defect arises because the Buyer failed to follow the Company's oral or written 
instructions as to the storage, installation, commissioning, use or maintenance of the Goods 
or (if there are none) good trade practice; or 
10.3.2 the Buyer alters or repairs such Goods without the written consent of the Company. 
 
10.4 Subject to conditions 8.2 and 8.3 if any of the Goods do not comply with the Warranty 
the Company shall at its option repair or 
replace such Goods (or the defective part). 
 
10.5 If the Company complies with condition 8.4 it shall have no further liability for a breach 
of the Warranty in respect of such Goods. 
 
10.6 Any Goods replaced shall belong to the Company and any repaired or replacement 
Goods shall be guaranteed on these terms for the unexpired portion of the 12 month period. 
 
 
 



      
11. LIMITATION OF LIABILITY 
 
IN NO EVENT WILL EITHER PARTY BE LIABLE FOR LOSS OF USE, PROFIT, REVENUE, 
GOODWILL OR OTHER INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING 
OUT OF THE SALE, PURCHASE OR USE OF SONIX PRODUCTS, EVEN IF A PARTY HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE AGGREGATE LIABILITY OF SONIX 
AND ITS AGENTS FOR ALL CLAIMS (EXCLUDING CLAIMS FOR PHYSICAL INJURY OR 
PROPERTY DAMAGE RESULTING FROM NEGLIGENCE OR WILLFUL MISCONDUCT) SHALL NOT 
EXCEED THE SUM OF THE AMOUNT PAID BY BUYER TO SONIX DURING THE PREVIOUS 12 
MONTH PERIOD FOR THE PRODUCT THAT IS THE SUBJECT MATTER OF THE CLAIM.  

12. FORCE MAJEURE 
 
12.1 Neither party shall be liable to the other for any delay or default in the performance of 
its obligations due to any cause or circumstance beyond its reasonable control, including but 
not limited to any industrial dispute. 
 
13. GENERAL 
 
13.1 The Buyer shall indemnify the Company (including, without limitation, in respect of any 
claim brought by any of the Company’s employees, representatives and other agents) 
against all liabilities and expenses (including reasonable legal costs) arising whether directly 
or indirectly from the Buyer’s breach of contract, tort (including negligence), breach of 
statutory duty or other act or omission relating to the Contract or the Buyer’s sale or use of 
the Goods. 
 
13.2 Each right or remedy of the Company under the Contract is without prejudice to any 
other right or remedy of the Company whether under the Contract or not. 
 
13.3 The Contract records the entire agreement between the parties in relation to its subject 
matter. Each party confirms that it has not relied upon any representation not recorded in 
the Contract inducing it to enter into the Contract, provided always that nothing in the 
Contract shall exclude any liability of either party for pre-contractual statements or 
representations made fraudulently. 
 
13.4 Failure or delay by the Company in enforcing any provision of the Contract shall not be 
construed as a waiver of any of its rights under the Contract, and any waiver by the 
company of any breach of any provision of the Contract by the Buyer shall not be deemed a 
waiver of any subsequent breach. 
 
13.5 A person who is not a party to this Agreement may not enforce any of its terms under 
the Contracts (Rights of Third Parties) Act 1999 or otherwise. 
 
13.6 All aspects of the Contract and these Conditions shall be governed by English law and 
the parties irrevocably submit to the non-exclusive jurisdiction of the English courts. 


