Roofquip Limited
(“the Company”)
TERMS OF TRADE
1.

2.

3.

4.

5.

GENERAL
a.
The company accepts the customer’s order on these conditions which conditions (together with the Company’s acceptance) constitutes
the entire agreement between the Company and the customer (except to the extent that such terms and conditions are modified in
writing and signed by both parties) and it is expressly agreed that there are no other understandings, representations or warranties of
any kind (express or implied) forming part of this contract.
b. Any variation, waver or cancellation of the customer’s order shall be of no effect unless accepted in writing by the Company, where the
Company accepts cancellation the Company may levy a handling charge of up to 25 %of the price in the case of non processed orders and
50% of the price in respect of processed orders.
c.
Placement by the customer of any order with the Company constitutes an acknowledgement by the customer that the contract between
the customer and the Company shall be governed by these terms of trade.
d. If any of these terms or conditions or part thereof are held to be invalid, illegal, unenforceable or void for any reason or reasons all of the
remaining terms and conditions (or part thereof) shall remain in full force and effect.
e.
The customer agrees that in the event of default of settlement of any account due the customer shall pay upon demand all reasonable
costs, charges and legal expenses ( including costs between solicitor and own client) including any collection costs incurred by the
Company in recovering the outstanding account from the customer.
PRICE AND TERMS OF PAYMENT
a.
The Company’s prices are subject to alteration without notice and the price payable by the customer for the goods ordered shall be the
price agreed to between the Company and the customer or in the absence of such agreement the price ruling at the date the goods are
dispatched. The onus is on the customer to confirm prices prior to each delivery.
b. The Company’s prices referred to in this contract and in any quotation which may have formed the basis of this contract are exclusive of
Goods and Services Tax (unless stated otherwise). The customer shall pay Goods and Services Tax on the goods or services the subject of
this contract, as invoiced by the Company.
c.
All accounts are due for payment on the 20th day of the month following the month in which the goods (or any installment of the goods)
are either delivered or complete their final processing (as the case may be).
d. Without prejudice to its rights to sue for payment or exercise any other remedy where any payment is not made on the due date the
Company may:
i. Re-invoke the goods at the then current full retail price
ii. Charge the customer interest on the amount outstanding at the rate equal to 5% per annum over the base lending rate from
time to time of the Company’s bankers (from the due date of payment until payment is received by the Company) but the
charging of interest does not extend the time for payment nor imply any forbearance to sue or otherwise recover overdue
monies.
iii. Demand payment of the arrears as well as payment in advance for any undelivered goods before proceeding with making any
further delivery of goods under this contract.
iv. Resend this contract and the customer shall not be entitled to demand or enforce delivery of any goods or installment of goods
under this contract.
DELIVERY
a.
The Company may withhold delivery in terms of clause 2 above.
b. If the customer fails or refuses or indicates to the Company that the customer will fail or refuse to take or accept delivery, then the goods
shall be deemed to have been delivered when the Company was willing to deliver them.
c.
Where the Company acknowledges an order which provides for delivery b installments, the Company shall be entitled to payment for
each installment delivered (as if it were a separate contract) but failure to deliver any installment shall not entitle the customer to
repudiate the contract as to any remaining installments.
d. Any quotations of delivery times by the Company are made in good faith but as estimates and not commitments. The Company shall not
be bound by such estimates.
e.
Proof of delivery information will not be provided by the Company beyond 60 days from date of invoicing.
SHORTAGES
a.
The Company’s liability for shortages in the quantity of the goods supplied is limited to making up the shortages. No claim for shortages
in quantity will be allowed unless the customer gives written notification of the shortage in writing within three (3) days of delivery and
provides a reasonable opportunity for the Company to take all necessary steps to investigate the claim.
RISK AND LOSS IN TRANSIT
a.
Risk (including, without limitation, insurance responsibility) of any loss, damage or deterioration of or to the goods shall pass to the
customer on collection of the goods by the customer or the passing of the goods to a carrier (including without limitation, the Company’s
own delivery vehicles) for delivery.
b. Claims made for damage or loss in transit must be made against the Company in the prescribed manner:
i. Prior to acknowledging delivery to the carrier or the Company’s delivery person the customer must ensure that the complete
consignment as per the delivery note has been received.
ii. Should there be a shortage or viable damage to the goods the delivery note must be endorsed by the customer accordingly.
iii. Within two days of receipt of consignment the customer must ensure that all goods received are in good order and condition.
c.
No claims will be considered after two (2) days of receipt of goods.
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d.

e.

6.

7.

The liability of the Company in respect of the failure to deliver for reasons within its control on goods that are inadequately packed or
where the Company uses its own delivery vehicles to transport the goods to the customer or where risk has not passed to the customer
in terms of clause 3(b), 5(c) or 7(a) (and where such liability in either case is in contract or in tort), shall be limited, in the case of
inadequately packed goods and failure to deliver, to refunding or crediting the customer with the purchase price and in the case of
damage in transit, at the option of the Company, to providing replacement goods or refunding or crediting the customer with the
purchase with the purchase price of the damaged goods.
Risk shall pass back to the Company only if the Company exercises its right of repossession pursuant to clause 7(1) and in that regard
risk shall pass back to the Company only if the Company repossesses the goods.

DISPUTES
In the event that any part of the invoice is disputed the amount not under question shall be paid promptly according to applicable payment
terms. Any claim or dispute arising hereunder shall be subject to arbitration in accordance with the Arbitration Act (1999) or any amendment
thereto.
OWNERSHIP
a.
Ownership of all goods sold by the Company is retained by the Company until full payment is received for all amounts owing (including
any default interest pursuant to clause 2(d) and enforcement and legal costs pursuant to clause 1(e) in respect of all goods supplied. This
provision is designed to protect the Company in respect of any event where the customer defaults in payment of the goods or any other
goods sold by the Company to the customer or any event occurs which would entitle a debenture holder of the customer to appoint a
receiver of the customer or the customer is served with a notice under the Companies Act (1993) or any event occurs which would
entitle a creditor to petition for winding up or bankruptcy or a petition for winding up or bankruptcy of the customer is filed or a receiver
is appointed of any of the customer’s assets or a resolution for voluntary winding up is passed by the customer (except for the purpose of
reconstruction) or any approaches made by the customer to creditors to extend time for or otherwise compromise payment of the
customer’s debts. Such events and the filing of legal proceedings in connection with any such event are subsequently referred to as “the
events”.
b. Until payment is made the customer agrees to :
i. Enable to goods to be readily identifiable as the property of the Company.
ii. Maintain the goods so supplied in good order and condition and return the goods immediately if called upon to do so by the
Company.
c.
The customer hereby agrees to meet all costs of and any incidentals in the recovery of the said goods as well as any shortfalls between
the amount owing and the value of the goods recovered.
d. Notwithstanding the retention of ownership, the customer, may prior to payment in full, as agent for the Company, sell the goods under a
bona fide transaction in the ordinary course of business not intended to deprive the Company of the benefit of the retention of title. In the
event of a sale of the goods or any of them prior to payment in toll the customer shall, as trustee for the Company:
i. Hold all monies received by the customer on such sale of the goods separate from the customer’s own money and for the
Company and the customer will on request from the Company pay such proceeds to the Company.
ii. Hold all claims against the purchasers of any such goods who have not made payment for the same in trust for the Company
and the Company may in any of the events either in its own name or in the name of the customer make claim to and issue
proceedings to recover the sale price of such goods. If called upon to do so by the Company, the customer shall assign to the
Company all rights against the person to whom the customer has supplied the goods.
e.
The Company shall be entitled forthwith to cancel the customer’s rights under the terms of trade by notice to the customer if the
customer defaults in payment on the due date, time for which is strictly of the essence or fails to comply with any of these general
conditions or any terms of any particular contract of sale between the Company and the customer, or if the Company receives any
information which, in the opinion of the Company, indicates uncertainty as to the customer’s ability to meet its financial commitments.
The right of cancellation under this clause 7(c) is in addition to any other right of cancellation the Company may have whether pursuant
to these general conditions or any particular contract of sale, or statute oral common law or equity.
f.
If any one or more of the events occurs, or upon cancellation under clause 7 (c) , or upon cancellation pursuant to any other right, the
customer hereby gives the Company irrevocable authority, without prejudice to any other rights or remedies of the Company, to:
i. Recover possession of all goods in respect of which the Company has retained title whether or not such goods are fixed to any
building, including processed goods, either by removing the goods from the possession or control of the customer, the duly
appointed liquidator or receiver of the customer, the customer’s purchase, or the duly appointed liquidator or receiver of the
customer’s purchaser.
ii. Enter any premises, and if need be forcibly, for the purposes of repossession or impounding any goods whether or not such
goods are fixed to any building, and, in such event the customer shall indemnify the Company against all claims that may be
made upon the Company as a consequence of the Company’s exercising such power of entry and removal.
iii. Employ the services of any person or enter upon any premises occupied by or controlled by the customer to exercise any of
the proceeding rights;
iv. Give notice to any third party of the Company’s rights pursuant to these general conditions and of the exercise of any of the
Company’s rights or remedies and the customer shall have no claim against the Company for any loss, direct or indirect,
suffered by the customer as a consequence of such notice being given by the Company.
g.
Upon termination of the customer’s rights pursuant to clause 7 (c), or pursuant to any other rights of the Company, and without
prejudice to any other rights or remedies of the Company, the Company shall be entitled to sell all goods fully or partly owned by the
customer and the following further provisions shall apply:
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i.

On the sale by the Company of any unprocessed goods in respect of which full title has been retained by the Company, the
Company shall have no obligation to account to the customer for any part of the proceeds of sale PROVIDED THAT if the total
proceeds of sale exceed in value all sums owed by the customer to the Company pursuant to all contracts between the

ii.

Customer and the Company less any diminution in value of the unprocessed goods, then the Company shall have no further
claim on the customer and shall refund to the customer the difference between the sales price and the total indebtedness of
the customer to the Company.
In the case of processed goods the Company is empowered to sell such goods on behalf of the customer and the company for
their respective rights and interests and shall account to the customer for the customer’s share of the proceeds, whether or not
any monies may still be due from the customer to the Company.

iii.

8. PERSONAL PROPERTIES SECURITIES ACT 1999
8.1
It is agreed and acknowledged that by these terms and conditions;
a.
A Purchase Money Security Interest (“PMSI”) pursuant to the Personal Property Securities Act 1999 (“PPSA”) is granted in priority to all
other creditors by you in favor of the Company in all goods from time to time supplied, and that such PMSI and the priority thereof shall
extend into and over the items referred to in clauses 8.2 and 8.3 (d) (i) (ii) (iii);
b. The Company may at the customer’s cost register the PMSI interest under the PPSA by registering a financing statement and if at some
later date additional or different property is supplied, to provide if necessary for registration a new collateral description by registering a
financing change statement. This will not affect the Company’s right to register subsequent financing statements, and to register
subsequent financing change statements in respect of any other amendments;
c.
The customer agrees to provide the Company with such information as it may need to enable registration of the PMSI under the PPSA
and shall promptly execute any documents to ensure that the security interest under these terms and conditions is a first ranking
perfected security interest and waive the right to receive a copy of the ratification statement banned upon registration of the financing
statement or any financing charge statement.
d. That the customer has received valuable consideration from the Company and agrees that it is sufficient; and
e.
The customer shall not under any circumstances initiate any change to the registered financing statement.
8.2 Where the customer is a consumer as that term is defined by the Consumer Guarantees Act 1993 it acknowledges that its right to undisturbed
possession to the goods is subject to full payment of the goods and other costs and charges as stipulated in these terms and conditions and by
your signature you acknowledge in writing such provision and your understanding of the affects and implications of it.
9. COMPANY’S LIABILITY
a. The customer shall ensure that the goods ordered are fit and suitable for the purpose for which they are required and the Company is
under no liability if they are not.
b. In lieu of any warranty, condition or liability implied by law, the Company’s liability in respect of any defect in or failure of the goods
supplied or for any loss, injury or damage attributable thereto is limited to making good the replacement or refunding the purchase price
of defects arising under normal proper use and maintenance arising solely from faulty materials or workmanship within six (6) months
of the date of supply provided always that such defective goods are promptly returned to the Company, unless otherwise arranged. At
the termination of the appropriate period all liability on the Company’s part ceases.
c.
This warranty does not cover damage from misuse, accident, neglect, installation, modification, adjustment or maintenance.
d. Any advice, recommendation, information, assistance or service (“customer information”) provided by the Company in relation to the
good’s use or application is given in good faith and is believed to be appropriate and reliable. Any customer information provided and
any statements or representations made by the Company in relation to any goods supplied by the Company is provided or is made
without liability or responsibility on the part of the Company and this provision precludes any court from enquiring of determining the
questions referred to in Section 4 of the Contractual Remedies Act 1979.
e. The Company’s liability under this contract and the warranty in this clause is continued to the next customer named in this contract of
being agreed that the Company has no liability to any purchaser of the goods from the customer in that the customer’s rights under this
contract are not assignable without the prior written consent of the Company.
10. FORCE MAJEURE
The Company shall not be liable to the customer for any loss or damage directly or indirectly arising out of or in connection with any
delay in the delivery of goods or failure to perform any term of this contract where such delay or failure is caused directly or indirectly by
an act of God, fire, armed conflict, labor dispute, civil commotion, intervention of a government, inability to obtain labor, materials or
manufacturing facilities, accidents, interruptions of or delay in transportation or any other cause beyond the Company’s control.
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