Terms and Conditions

By placing an order with Cambridge Brainbox, you are accepting our terms and conditions.
Your existing statutory rights are not affected by these conditions.

The "the company" referred to herein is UTN Solutions (North) Ltd - Trading as Cambridge
Brainbox.

STANDARD CONDITIONS OF SALE

1. GENERAL

Unless otherwise expressly agreed in writing all Goods the subject of this contract ("the
Goods") are sold subject to the following conditions to the exclusion of any conditions of the
Purchaser and no agent or representative of the Company has any authority to vary or omit
these conditions or any of them unless the same is accepted in writing by a Director of the
Company.

2. PRICES

2.1 The Company reserves the right to vary the quoted price for the Goods in accordance
with market conditions at the time of purchase.

3. DELIVERY

3.1 The Company will use its reasonable commercial endeavours to deliver at the time stated
but delivery dates shall be regarded as approximate only.

3.2 Failure to deliver at the time stated will not be sufficient cause for cancellation and the
Company will not be liable for any losses, costs, damages or expenses consequential or
otherwise suffered by the Purchaser.

3.3 Where delivery is made by instalments, delay in delivering one or more instalments shall
not entitle the Purchaser to refuse to accept any remaining instalments.

3.4 The Purchaser shall not refuse to accept delivery of the consignment or instalment on
account of any shortage or defect in any other delivery.

3.5 Delivery shall take place when the Goods are delivered to the Purchaser's premises
unless the Purchaser has given the Company special instructions as to carriage or delivery in
which case delivery shall take place when the Goods are delivered to the order of the
Purchaser.

4. TERMS OF PAYMENT

4.1 Payment shall be made in full not later than 30 days after the invoice date.

4.2 Time for payment shall be of the essence of the contract.

4.3 If payment is not made by the due date or if there is any default or refusal on the part of
the Purchaser to take due delivery of any Goods all monies owing (whether due or not) by the
Purchaser to the Company shall become due and the Company may without prejudice to any
of its rights under these conditions withdraw any discounts and charge interest on the amount
of all sums outstanding at the rate of 3% per annum above the base rate Lloyds Bank PLC or
the prevailing rate pursuant to statute (whichever is the greater) from time to time such
interest to accrue on a daily basis until the date of actual payment, after as well as before any
judgement.

4.4 All payments are to be made on or before the due date as a condition precedent to future
deliveries and where the Goods are delivered in instalments payment for each instalment
shall be a condition of delivery of subsequent instalments.

4.5 All payments must be made without deduction of any kind.

4.6 The Purchaser will pay all costs and expenses, including without limitation, legal and other
debt collection expenses incurred by the Company in recovering and attempting to recover all
or any amounts due to the Company from the Purchaser.

5. TITLE & RISK



5.1 Risk in Goods shall pass to the Purchaser on delivery and the Purchaser shall insure the
Goods for their full value from that time.

5.2 Notwithstanding clause 5.1 legal and beneficial ownership of the Goods shall remain with
the Company until unconditional payment in full has been received by the Company:

5.2.1 for the Goods;

5.2.2 for any Goods supplied by the Company;

5.2.3 for any monies due from the Purchaser to the Company on any account.

5.3 Until property in the Goods passes to the Purchaser under clause 5.2 the Purchaser shall
be bailee of the Goods and shall keep the Goods separately and readily identifiable as the
property of the Company.

5.4 5.4.1 Notwithstanding clause 5.2 the Purchaser may as principal in the ordinary course
of its business sell the Goods by bona fide sale at full market value or in the ordinary course
of its business use the Goods.

5.4.2 Goods shall be deemed sold or used in the order delivered to the Purchaser.

5.4.3 Any resale by the Purchaser of Goods in which the property has not passed to the
Purchaser shall (as between the Company and the Purchaser only) be treated as if made by
the Purchaser as agent for the Company.

5.5 5.5.1 If Goods in which property has not passed to the Purchaser are mixed with or
incorporated into other Goods the property in those other Goods shall be held on trust by the
Purchaser for the Company to the full extent of the sums recoverable by the Company under
clause 5.2.

5.5.2 The proceeds of sale of any Goods and any other Goods referred to in clause 5.5.1
shall be held by the Purchaser in trust for the Company to the extent of all sums recoverable
by the Company under clause 5.2

5.5.3 The Purchaser shall keep any proceeds of sale as referred to in clause 5.6.2 in a
separate account but in any event the Company shall have the right to trace such proceeds
according to the principles in re Hallets Estate (1880) 13 Ch D 696.

5.6 The Purchaser assigns to the Company all rights and claims the Company may have
against its own customers and others in respect of Goods specified in clause 5.4.3, Goods
specified in clause 5.5.1 and proceeds of sale specified in clause 5.3.2.

5.7 At any time prior to property in Goods passing to the Purchaser (whether or not any
payment to the Company is then overdue or the Purchaser is otherwise in breach of any
obligation to the Company) the Company may (without prejudice to any other of its rights):
5.7.1 retake possession of all or any part of the Goods and will obtain a court order to enter
any premises for that purpose (or authorise others to do so) which the Purchaser hereby
authorises;

5.7.2 require delivery up to it of all or any part of the Goods.

5.7.3 terminate the Purchasers authority to resell or use the Goods forthwith by written notice
to the Purchaser which authority shall automatically terminate (without notice) upon any
insolvency of the Purchaser or it going into liquidation (as defined in the Insolvency Act 1986)
or it having a receiver appointed or calling a meeting of its creditors or any execution or
distress being levied on Goods in its possession.

5.8 The Company may at any time appropriate to such indebtedness as it thinks fit sums
received from the Purchaser notwithstanding any purported appropriation by the Purchaser.
5.9 Each clause and sub-clauses of this clause is separate severable and distinct.

6. TITLE AND RISK (TO APPLY WHEN THE GOODS ARE SUBJECT TO THE LAWS OF
SCOTLAND)

6.1 Property and title in the Goods shall not pass to the Purchaser until the price due in terms
of the contract has been received by the Company. Where the items to be supplied in terms
of the contract are delivered in instalments this clause will apply to each instalment as if it
formed the subject matter of a separate and independent contract.

6.2 Until the price of the Goods has been paid the Purchaser will hold and store the Goods as
agent for the Company and in a manner which clearly distinguishes them from other Goods
and products of the Purchaser and indicates that they are in fact owned by the Company and
not by the Purchaser.

6.3 The Purchaser shall not sell or dispose of any individual consignment of or delivery of the
Goods save as agent for the Company until the price due in terms of the contract has been



received by the Company.

6.4 On the happening of any of the following events the Company may recover any of the
Goods remaining in the Purchasers possession and the Company its agents or servants will
obtain a court order to be entitled to remove any Goods for which the price has not been paid:
- if the price of such Goods shall remain unpaid at the expiration of their allotted credit period;
- if the Purchaser, being an individual has a petition presented for his or her sequestration or
makes any arrangement or composition with his or her creditors or signs a Trust Deed for
behalf of his or her creditors or has a Trustee, interim or otherwise, appointed to his or her
estates; - if the Purchaser, being a Company makes any composition or arrangement with its
creditors, has an administrative receiver or receiver appointed to any part of its property and
assets, has a petition presented for the appointment of an administrator, interim or otherwise,
or has any such administrator appointed, has any petition presented for its winding-up or any
liquidator provisional interim or otherwise appointed or calls any meeting of its creditors, - if
the Purchaser has any diligence carried out against it or its assets.

6.5 Notwithstanding the provisions of this clause risk in all Goods supplied shall pass to the
Purchaser on delivery whereupon the Purchaser shall be liable for insurance of such Goods.
6.6 Sub clauses 6.1, 6.2, 6.3, 6.4 and 6.5 of this clause shall each be construed and receive
effect as a separate clause of these conditions.

7. DAMAGE IN TRANSIT

7.1 When the price quoted includes delivery, and except where the Purchaser has given
special instructions as to carriage or delivery and delivery has been made to the order of the
Purchaser as mentioned in clause 3.5, the Company will either repair or replace free of
charge Goods damaged in transit or allow credit therefore provided the Purchaser shall give
the Company notice in writing of the extent and nature of the damage:

7.1.1 where Goods are delivered by the Company within 3 days of the date on which the
Goods were delivered; or

7.1.2 where the Goods are delivered by outside carriers within such time as will enable the
Company to comply with such carriers conditions or carriage for the notification of such
claims.

7.2 In the absence of such notification the Purchaser shall be deemed to have accepted the
Goods.

8. SHORTAGES INCOMPLETE ORDERS DAMAGED GOODS AND NON-DELIVERY

8.1 No claims for shortages incomplete orders or Goods differing in quantity or description
from the particulars specified on the delivery note shall be made unless the Company is
notified in writing within reasonable time of receipt of the Goods and in the absence of such
notification the Purchaser shall be deemed to have accepted the Goods.

8.2 No claims for non-delivery shall be made unless the Company is notified in writing within
14 days of receipt of invoice.

8.3 No claims for damaged Goods shall be made unless the Company is naotified within
reasonable time of receipt of the Goods and in the absence of such notification the Purchaser
shall be deemed to have accepted the Goods.

9. RETURN OF GOODS

9.1 The Company shall not accept returned goods unless they are returned in stock condition
and the Company reserves the right outside of 7 days of purchase at its sole discretion
whether to rectify the Goods or issue a refund in respect thereof.

9.2 Except as may otherwise be provided in these Standard Conditions or as may be agreed
in writing by the Company and the Purchaser, outside of 7 working days of purchase the risk
and cost of carriage and insurance in respect of all Goods returned by the Purchaser to the
Company for service or credit shall be borne by the Purchaser.

9.3 Outside of 7 days of purchase a handling or re-stocking charge may be deducted from
any credit allowed by the Company where it is established that the reason for the return of the
Goods was not due to any error or fault on the part of the Company.



10. WARRANTY

10.1 Save as provided in sub-clauses 10.2, 10.3 and 10.4 of this clause and in so far as is
permitted by statute all warranties, conditions, guarantees or representations, express or
implied, statutory or otherwise are hereby excluded and the Company shall not be liable for
any loss, damage, expense or injury of any kind whatsoever, consequential or otherwise,
arising out of or due to or caused by any defects of deficiencies of any sort in the Goods
supplied by the Company, and whether such defects or deficiencies are caused by the
negligence of the Company costs servants or agents or otherwise.

10.2 The Company agrees to make good by replacement or repair, defects which arise solely
from faulty materials or workmanship within a period of twelve months of delivery, provided
that the Company is immediately notified in writing of the defect and (if required) the Goods
are promptly returned to the Company.

10.3 The Company does not exclude its liability for death or personal injury and accepts
liability for any breach on the part of the Company of any undertaking as to title, quiet
procession and freedom from encumbrance which may be implied in section 12 of the Sales
of Goods Act 1979.

10.4 This clause shall not deprive a Purchaser dealing as a consumer pursuant to Section 12
of the Unfair Contract Terms Act 1977 of his statutory rights.

10.5 The warranty given in this clause is subject to the following provisos, namely;

10.5.1 that the Purchaser shall have followed all instructions issued by the Company in
relation to the Goods;

10.5.2 that in the case of defects that would have been reasonably apparent to the Purchaser
on reasonable examination of the Goods on delivery, the Purchaser shall notify the Company
of the defects within 14 working days of delivery;

10.5.3 that in the case of any other defects, the Purchaser shall notify the Company of the
defects within 7 working days of the date when the defect becomes apparent.

10.6 Where it has been agreed in writing that the price for the Goods be reduced in
consideration of the Purchaser undertaking maintenance and repair of the Goods at its own
cost, the warranty in this clause shall be excluded from the contract save that the Company
shall be responsible for supplying free of charge such parts and other accessories as it shall
in its absolute discretion think fit.

11. LIMITATION OF LIABILITY

Without prejudice to sub-clauses 10.3 and 10.4 of clause 10 above the amount of any
damages recoverable by the Purchaser from the Company for breach of contract of
negligence shall be limited to the invoice price of the Goods.

12. PATENT COPYRIGHT AND INDUSTRIAL PROPERTY RIGHTS

Unless otherwise agreed in writing patent copyright and other industrial property rights
including rights of confidence if any arising in any hardware or software and any associated
documentation shall be the sole property of the Company and the Company reserves the right
to sell and package to any other Purchaser or Purchasers.

13. DESCRIPTIVE MATTER AND ILLUSTRATIONS

All descriptions and illustrations and particulars of weights and dimensions issued by the
Company in catalogues, price lists, advertising matter and forwarding specifications are by
way of general descriptions and approximate only, and shall not form part of any contract or
give rise to any liability on the part of the Company.

14. DESIGN VARIATION
It is the policy of the Company to endeavour to develop and improve its products, and

accordingly the Company reserves the right to change all specifications (including but not
limited to variations in colour) without prior notification or public announcement pursuant to



such policy. Provided that nothing in this clause shall oblige the Purchaser to accept Goods
which do not reasonably comply with the contract.

15. INABILITY TO SUPPLY

15.1 Without prejudice to any other condition hereof should the manufacture, supply or
despatch of the whole or any part of the Goods contracted for be interrupted, prevented or
hindered by any cause or causes whatsoever beyond the Company's confidence the
Company shall be entitled to postpone or suspend any delivery or deliveries under the
contract until (in the Company's judgement) any such cause has ceased to operate. The
Company shall be under no liability whatsoever in respect of such postponement or
suspension.

15.2 If delivery is delayed for more than 3 months the Company has the option (without
incurring any liability for loss or damage arising there from) of cancelling the contract and
refunding any payment made by the Purchaser.

15.3 Without limiting the generality of the cause or causes referred to above the same shall
include war, fire, accident, breakdown of plant or machinery, industrial action, disputes
(including strikes and lockouts) unavailability of and restrictions on supplies, non-delivery or
delay in delivery of any materials or any other circumstances (of whatsoever nature and not
limited to the foregoing) which directly or indirectly interrupt or hinder the due performance of
the contract.

16. TERMINATION

The Company shall be entitled to terminate any contract forthwith without prejudice to its own
right accrued at the date of such termination and to recover damages in the event of any
breach by the Purchaser of its obligations hereunder if the Purchaser shall be adjudicated
bankrupt or has a receiving order against it, or being a Company, if an administrator,
administrative receiver or a receiver is appointed of the whole or any part of its assets or
undertaking or a winding-up order is made against the Purchaser or the Purchaser goes into
voluntary liquidation (other than for the purpose of reconstruction or amalgamation) or (in
either case) if the Purchaser calls a meeting or makes any arrangement or composition with
creditors or allows execution or distress to be levied against its Goods.

17. GOVERNING LAW

The contract shall be governed by and construed in accordance with English Law and the
parties hereto submit to the non-exclusive jurisdiction of the English Courts.

18. WASTE INDUSTRIAL BATTERIES

UTN Solutions (North) Limited (trading as Cambridge Brainbox) is deemed to be a producer
of industrial batteries under the Waste Batteries and Accumulators Regulations 2009.

Under the Waste Batteries and Accumulators Regulations 2009, UTN Solutions (North)
Limited is obliged to take back “industrial batteries" from other businesses free of charge from
1 January 2010 if requested to do so and subject to the following criteria;

(1) a waste battery from one of our bicycles in circumstances where we have supplied the
business with a new battery during the relevant compliance period, either directly or through
one of our distributors; or

(2) a waste industrial battery which -

(a) the business has tried but has been unable to return to the producer who supplied that
battery (or a similar industrial battery) to the business during the relevant compliance period;
and

(b) the waste battery is of the same chemistry type as the batteries that we have placed on
the UK market during the relevant compliance period or in any of the receding 3 years
beginning 1 January 2009, which is to say is nickel-metal hydride, Lithium Polymer, Lithium-
ion, Lead Acid; or



(c) the business has tried option (a) and no one in the UK produces batteries of the same
chemistry type as the waste battery.

Take back procedure

If you are a business and you wish to dispose of an “industrial battery” free of charge, then
please contact Cambridge Brainbox’s sales department on telephone 01279 821200 or e-mail
info@Cambridge Brainbox.co.uk. Upon confirmation that your business and the waste battery
have met the above criteria, Cambridge Brainbox will arrange a free of charge collection of
the waste battery, fulfilling our producer obligations.

19. UK Waste Electrical and Electronic Equipment (WEEE) Regulations

The UK WEEE Regulations are laws that place an environmental responsibility on
the producers and sellers of electrical and electronic equipment (EEE).

These regulations encourage separate collection and environmentally sound
recycling, including re-use of waste electrical and electronic equipment, which
includes the majority of products we supply.

Since August 2005, products that fall under the WEEE regulations must display a crossed out
wheelie bin. To help protect the environment, these products must not be disposed to landfill.

All our EEE products can be taken to your local household waste site where you will
find separate disposal areas for electrical waste, fluorescent lamps, batteries etc. The
location of your nearest household waste site can be found by contacting your local
authority.
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