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MALCOLM HARRISON AUCTIONS LIMITED
TERMS AND CONDITIONS OF BUSINESS FOR THE SALE OF GOODS AT AUCTION

DEFINITIONS AND INTERPRETATION
The itions and rules of interpi in lhis clause apply unless the conlext requires otherwiso.
Auction: a sale at which MHA acting as agent for the Vendor offers for sale andfor sells the Goods submitted by the
Vendor as Lols free from all Encumbrances.
Auction Contract: an agreement between the Vendor and MHA which incorporates the terms of this Contract.
Auction Premises: the premises at which an Auclion takes place under the terms of this Contract.
Buyer: the individual ny or isation that is the highest bidder and purchases a Lot at Auction,
Contract: means any wnlrad between the Vendor and MHA (including an Auclion Contract) incorporaling lhese terma
and conditions of business,
Encumbrance: any morlgage, charge (fixed or floating), contract for hire purd\ase (Df slmllar) pledge, lien, guarantes,
trust, right of set off or any other third party interest (legal or by way of securily,
reservation of title or other security interest of any kind howsoever crealed or arnslng or any other agreement or
arrangemenl having similar effect.
Entry Form: the documentation completed by the Vendor for the submission of Goods as Lots for sale in a forthcoming
Auction.
Goods: the items described in the Enlry Form as submilted by the Vendor for enlry as a Lol in an Auction.
Intellectual Property: any patenl, copyright, registered design, unregistered design right, trade mark or other intellectual
property in respect of the Goods.
Liability: liability for any and all damages, claims, proceedings, aclions, awards, expenses, costs and/or any other
losses and/or fiabilities.
Hammer Price: in relation to any Lols, the highest bid accepted by the Auctioneer and paid by the Buyer to MHA as
selling agenl for the Vendor.
MHA: Malcolm Harrison Auctions Limited a in England and Wales with company
number 05032924 whose registered office is al Tadgedale Quarry. Mucklealons Road, Loggerheads, Market Draylon,
Shropshire TF9 4DJ
Provisional Bld Iho highest bid made by a polenllal Buyer which has not met the Reserve Price stipulated by the
Vendor and p: by thi nding confi ion from the Vendor,
Reserve Prlu the lowesl price that a Vandur is pnpared to sell a Lot for.
Sale Proceeds: the Hammer Price less lhe Commission payable to MHA and any other cosls and/or charges properly
incurred by MHA under this Conlract or any other agreement with the Vendor.
Total Loss: Goods which in the reasonable opinion of the Vendor's insurers have been declared as damaged beyond
repair or sold a salvage or otherwise rscorded as a total loss on HPI or similar recognised regisler.
Vendor: lhe indi or ion that has engaged MHA to act as selling agent to facilitate the sale of
Goods on behalf of the Vendor.
A reference lo a stalute or stalulory provision (it ing all i islation) is a ref
extended or re-enacled from time lo time.
A reference to writing or wrilten includes faxes but not e-mail.
APPOINTMENT
The Vendor hereby appoinis MHA as its agent lo promote and sell the Goods at Auction on behalf of the Vendor on lhe
terms of this Contract.
The Vendor shall not sell the Goods nor solicit any orders for the Goods from a Buyer once the Goods are listed as Lots
for Auction.
MHA shall not be liable for a Buyer's failure {o pay for Goods or to perform under the relevant sale contract.
SALE OF PRODUCTS
Sales of all Lots by MHA on behalf of the Vendor shall be on MHA's standard terms and conditions of sale as varied
from time to time or on such olher terms and conditions as MHA may al any lime specify in writing.
This contracl shall come into effect upon MHA's acceplance of a completed Entry Form or Auction Contract
incorporating these condilions from the Vandor
MHA shall not make or give any repi or olher
MHA shall not become the owner of any Goods enlered for sale at Auclmn by the Vendor,
Risk AND TITLE
Risk in the Goods shall remain with the Vendor until collection of the Goods by the Buyer.
Subject lo clause 4.3 the Vendor shall retain title and ownership of the Goods until MHA has received a full in cash or
cleared funds all of the sums due from the Buyer in relation to the Goods.
Unless olherwise slated in an Auction contract, until lite and ownership of the Goods has passed lo the Buyer:
MHA ehall hold the Goods at the Auction Premises on a fiduciary basis as the Vendor’s bailee; and
the Vendor shall keep the Goods insured agalnsl all normal risks.
MHA shall be under no obli i
Liability for the Vendor's failure to pmvlde clear Mla ln tha Goods,
VENDOR'S UNDERTAKINGS
The Vendor (acting by its warranls,
it has full authority to enter into this Contract;
any Goods which are a Tolal Loss have been declared as such on the Entry Form;
it has good and marketable title lo the Goods and thal the Goods are bensficially and legally owned by the Vendor;
it shall pass on all and any documentation (including full details of any Encumbrances) in its possession in relation lo
the Goods to MHA upon request.
any documentation supplied with the Goods is correct and relevant to the Goods entered for Auction by the Vendor;
where the Goods are vehicles:
they are fitled wnlh a registration number and this, together with the chassis number corresponds to the entries in the
vehicle regi and/or other d of title;
the year registered for Goods (or otherwise the year of manufacture for plant and trailers) is correctly stated on the
Entry Form;
the odometer reading if stated on the Entry Form to be accurate, is accurate and true;
where the Goods are plant, they are filted with a manufacturers plate together with the serial number stamped on the
Goods, which correspond with all documents of title;
whero the Goods are trailers, they are fitled with a ministry plate and chassis plate and the numbers provided here
correspond with all documents of title;
the Entry Form has been and y
the Vendor has nol and shall not Al or y
working order of the Goods;
there are no Encumbrances over the Goods and the Vendcr has nol agreed lo create any Encumbrances over the
Goods (or any part of them) {unless Xpi y declared in with clause 5.3;
the Vendor shall not create or agree to create any Em:umbvanco over any Geods between the date of complelion of
the Entry Form and the dale that litle and ownership passes to the Buyer pursuant lo clause 4.2;
in the event that MHA nolifies it of a Provisional Bid in accordance with clause 8 below, it shall not seek lo remove Lhe
Lot that is subject to the Provisional Bid from ihe Auction and conclude or atlempt o conclude a privale sale with the
prospective Buyer.
MHA shall not be liable in any way for any i and or given by the
Vendor to MHA or the Buyer of any Lols and Liability lot any such warranties, representalions, underlaking and
shall remain absolutely with the Vendor.
If any Goods are subject lo an existing Encumbrance, contrary to the provisions of clause 6.1.11 above, the Vendor
undertakes to provide MHA with full details of the Encumbrance including but not limited to details in relalion to finance,
full contact delails of any third parties and settlement figures in relation to any sums outslanding.
MHA shall use all reasonable endeavours to seltle any sums oulstanding in relation o any Encumbrance that it is aware
of at the date of the Auction under the terms of this Contract using lhe Sale Proceeds on behalf of lhe Vendor and the
Vendor gives MHA full authority to do so under this Contract.
INDEMNITY
The Vendor shall indemnify and keep mdemmfied MHA against any and all losses, lost profits,
awards, claims, cosls (i cosls on a full indemnily basis) and any other
losses or liabilities which MHA mny incur as a result of:
any breach of contract;
any torlious act or omission;
breach of statutory duty;
the Vendor's failure to provide geod and clear lille to the Goods; and/or
the Vendor's failure to provide lete and accurate inf ion pursuant to clause 5.3;
any other liability which MHA may incur as a resull of acting with reasonable care and skill wilhin the scope of its
authorily under this Contract as selling agent for the Vendor.
COMMISSION AND PAYMENTS
The Vendor shall pay lo MHA a commission equal to an agreed percentage of the Hammer Price as set out in the Entry
Form or Auclion Contract of all Lots for which MHA concludes a sale contract on behalf of the Vendor pursuant to this
Contract,
Commission shall become due lo MHA as soon as and to the extent that the Buyer pays the Hammer Price in respect of
the sale of the relevant Lols.
Upon receipt of payment of the Hammer Price from the Buyer, MHA shall deducl the Commission due and account to
the Vendor for the Sale Proceeds:
within 21 days of receipt of such payment, subject to the provisions of clause 7.4;
upon receipt of any outstanding documentation (including full details of any Encumbrances) in ils possession in
relation to the Goods what has not already been provided to MHA;
whichever is the later.
MHA reserves the right to deduct from the Sale Proceeds any lransport, storage, costs in relation lo obtaining duplicate
documentation or other cosls and/or charges incurred in performing its obligations under this Conlract or any other
agreemenlt.
In the absence of contrary agreemenl, commission shall be paid to MHA in pounds sterling.
If a Lot is exported lo a Buyer oulside of the EU MHA shall account lo the Vendor for VAT reimbursed by HM Revenue
and Customs, quarterly upon receipt. The Vendor shall be responsible for providing MHA with a valid VAT receipt in
order to qualify for a claim for VAT paid under the provisions of this clause.
MHA shall not be liable for a Buyer's failure to pay for a Lot for which it has been the successful bidder.
If any dispule arises as o the amount of commission payable by the Vendor to MHA, the same shall be referred to
MHA's auditors for setlement and lheir certificate shall be final and binding on both parties.
MHA shall collect and heold as trustee in a separale bank account [in the name of MHA but designated as a trust account
for the Vendor's benefil all monies due to the Vendor in respect of sales of Lots on behalf of lhe Vendor and shall
transfer the same to the Vendor pursuant lo clause 7.3
PRoVISIONAL Bips
If MHA recelives a Provisional Bid, it shall nolify the Vendor as soon as is reasonably praclicable following the Auction
and the Vendor shall confirm with MHA whether or not it wishes to conclude the sale with the Buyer who has provided a
Provisional Bid.
If the Vendor accepts a Provisional Bid, then upon acceptance:
MHA shall notify the prospectlive Buyer as soon as reasonably practicable; and
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8.2.2 the sale of Lots shall be trealed as a normal sale under lhe lerms and conditions of this Contract and the parlies shall

proceed to arrange for the conclusion of the sale and paymenls in accordance with clause 7 above.

8.3  If the \Vendor declines the Provisional Bid, MHA shall notify the prospective Buyer as soon as reasonably practicable and
the Vendor may at ils oplion re-enter lhe Lot for a subsequent Auction.

9.  ADVERTISING AND PROMOTION

9.1 MHAshall:

8.1.1  be responsible for the and pl 1 of the Lots sold at Auction;

9.1.2 shall not make any wrilten stalement as to lhe qualily, condition or manufacture of the Goods under any

circumstances.

10. COMPLIANCE WITH LAWS AND REGULATIONS

10.1 The Vendor warrants lo MHA thal the Goods enlered for sale may at the dale of this Contract be lawfully sold in the
United Kingdom.

10.2 The Vendor shall be ible for any licences, permils or app y or
for the importation and sale of the Goods in the United Kingdom,

11, ANT-BRIBERY
The Vendor shall comply with all applicable laws, stalules, regulations relating to anti-bribery and anti-corruption
including but not limited to the Bribery Act 2010.

12, LIMITATIONS ON LIABILITY

12.1 MHA shall have no Liability to the Vendor if the Hammer Price for the Lot has not been paid in full by the Buyer by the
due date for payment.

12.2 MHA shall have no Liability for any loss or damage howsoever arising to any of the Goods whilst held at the premises of
MHA.

12.3 MHA shall have no Liability to the Vendor for any damage, loss, liability or expenses for any Goods in transit.

12.4 MHA shall have no Liability to the Vendor to the extent that the Vendor is covered by any policy of insurance and the
Vendor shall ensure thal its insurers waive any rights of subrogation they may have against MHA.

12.5 MHA shall have no Liability to the Vendor for any:

12.5.1 consequential losses;

12.5.2 loss of profils and/or damage lo goodwill;

12.6.3 economic and/or other similar losses;

12.5.4 special damages and indirect losses; and/or

12.5.5 business interruption, loss of business, contract, opportunity and/or production.

12.8 The Vendor shall be under a duly lo miligate any loss, damage, costs and/or expenses that it may suffer.

12.7 The Vendor shall give MHA a reasonable opportunity to remedy any matter for which MHA is liable before the Vendor
incurs any costs and/or expenses in remedying the matter itself. If the Vendor does not do so, MHA shall have no
Liabilily lo the Vendor.

12.8 Nothing in this Contracl shall exclude MHA's liabilily for death or personal injury due to ils negligence or any liability
which is due to MHA's fraud or any other liability which it is not permitled lo exclude or limit as a matter of law.

12.9 Nothing in this Conltract shall exclude or limit any statutory rights of the Vendor which may not be excluded or limited in
the event thal the Vendor is acting as a consumer. Any provision which would be void under any consumer protection
legislation or other legislation shall to that exienl, have no force or effect.

43.  DURATION AND TERMINATION

13.1 MHA may terminate this Contract without liabilily {o the Vendor immediately by giving notice to the Vendor if:

13.1.1 the Vendor commils a malerial breach of any term of this Contract and (if such breach is remediable) fails to remedy

that breach within a period of 7 days after being notified to do so; or
13.1.2 the Vendor suspends, or lhreatens to suspend, payment of ils debts or is unable lo pay its debts as they fall due or
admils inability lo pay ils debts or (being a company) is desmed unabls to pay its debts within the meaning of section
123 of the Insolvency Act 1988 OR (being a nalural person) is deemed either unable lo pay its debls or as having no
reasonable prospect of so doing, in either case, within the meaning of section 268 of the Insolvency Act 1886 OR
(being a partnership) has any partner to whom any of the foregoing apply; or

13.1.3 the Vendor commences negoliations with all or any class of its creditors with a view to rescheduling any of its debts, or
makes a proposal for or enters into any compromise or arrangement with its credilors other than for the sole purpose
of a scheme for a solvent amalgamation of the Vendor with one or more other ies or the solvent
of the Vendor; or

13.1.4 apelition is filed, a notice is given, a resolution is passed, or an order is made, for or on connection with the winding up
of the Vendor other than for the sole purpose of a scheme for a solvent amalgamation of the Vendor with one or more
other companies or the solvent reconstruction of the Vendor; or

13.1.5 an applicalion is made to court, or an order is made, for the appointment of an administrator or if a nolice of intention to

appoint an administralor is given or if an administrator is appointed over the Vendor; or

13.1.8 a floating charge holder over the assels of lhe Vendor has become entilled lo appoint or has appointed an

administrative receiver; or

13.1.7 a person becomes entitled lo appoint a receiver over the assels of the Vendor or a receiver is appointed over the

assets of the Vendor; or

13.1.8 the Vendor, being an individual, is the subject of a bankruptcy pelition or order; or

13.1.9 a creditor or encumbrancer of the Vendor allaches or lakes possession of, or a disiress, execution, sequeslration or

olher such process is levied or enforced on or sued against, the whole or any part of the Vendor's assets and such
attachment or process is not discharged within 14 days; or

13.1.10 any event oceurs, or proceeding is taken, with respect to the Vendor if any jurisdiction to which it is subject thal has an

effect equivalent or similar to any of the events mentioned in clause 13.1.1 fo clause 13.1.9 (inclusive); or

13.1.11 the Vendor suspends or ceases, or threalens lo suspend or cease, lo carry on all or a substantial part of the Vendor's

business; or

13.1.12 there is a change of Control of the Vendor.

14.  EFFECTS OF TERMINATION

14.1  Termination of this Contract, however caused, shall be without prejudice to any righls or liabilities accrued at the date of
termination.

14.2 Unless expressly provided in this Contract and subject to any rights or obligations accrued prior to termination, neither
party shall have any further obligation lo the other under this Contract.

15.  FORCE MAJEURE
Either party shall have no liability {o the other for any delay in performance of this Conlract lo the extent thal such delay
is due to any events oulside the effecled parties reasonable control including but nol limited to acts of god, war, ﬂom
fire, labour disputes, subcontractor delays, strikes, lockouts, riots, civil licis damage,
governmental aclions and any other similar evenls. If a party s affected by any such event then time for performance of
this Contract shall be extended for a period equal to the period that such evenl or events delayed such performance,

16.  ENTIRE AGREEMENT

16.1 This Contract constitutes the entire anmemanl between the parties and supersedes and extinguishes all previous drafts,

and between them, whether written or oral, relating (o lhe subject matter.

18.2 Each party acknowledges that, in enlering inlo this Contract, il has not relied on, and shall have no right or remedy in
respect of, any representation or warranty (whether made negligently or innocently) that is not set out in this Contract.
Each parly agrees lhat its only liability in respect of those representations and warranties that are set out in Lhis Contract
(whether made innocently or negligently) shall be for breach of contract.

16.3 Nothing in this clause shall limit or exclude any liability for fraud.

17.  VARIATION
No variation of this Contracl shall be effective unless it is in wriling and signed by the parties (or their authorised
representatives).

18.  ASSIGNMENT AND OTHER DEALINGS PROHIBITED
The Vendor shall not assign, transfer, charge or deal in any other manner with this Conlract or its rights under it or part of
il, or purport to do any of the same, nor sub-contract nor appoint sub-agents or delegates of any or all of ils obligalions
under this Contract.

19.  Wawver
No failure or delay by MHA to exercise any right or remedy provided under this Conlract or by law shall constitute a
waiver of thal or any other right or remedy, nor shall it preclude or reslrict the further exercise of that or any other right or
remedy. No single or partial exercise of such right or remedy shall preclude or reslrict the further exercise of that or any
other right or remedy.

20.  SEVERANCE

201 IF any court or competent aulhonty ﬂnds lhal any provision of this Contract (or part of any provision) is invalid, illegal or

that or pi shall, lo the exient required, be deemed to be deleled, and the validity

and enforceability of the other pnwr.slonu of this Conlract shall not be affected.

20.2 If any invalid, unenforceable or illegal provision of this Conlract would be valid, enforceable and legal if some part of it
were deleted, the provision shall apply with the minimum medificalion necessary to make it legal, valid and enforceable.

21.  THIRD PARTY RIGHTS

21.1 A person who is not a parly to this Contract shall not have any righls under the Contracts (Rights of Third Parlies) Act
1080 lo enforce any lerm of this Contract

21.2 The rights of the parties lo terminate, rescind or agres any variation, waiver or settlement under this Conlract are not
subject to the consent of any person that is nol party to this Contract

22.  Norices

22.1 Any notice required to be given under this Contract shall be in wriling and shall be delivered peraonally, or sent by pre-
paid first class post or recorded delivery or by commercial courier, lo each party required to receive the nolice at the
address specified by each of the parties.

22.2 Any nolice shall be deemed lo have been duly received:

22.2.1 if delivered personally, when left at the address and for the contact referred to in this clause; or

22.2.2 if sent by pre-paid first class post or recorded delivery, at 8.00 am on lhe second business day (a business day being

Monday lo Friday inclusive) after posting; or

22.2.3 if delivered by commercial courier, on the date and at the time thal the courier's delivery receipl is signed.
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A nolice required to be given under this Contract shall not be validly given if sent by e-mail,

The provision of this clause 22 shall not apply to the service of any proceedings or other documents in any legal action.
'GOVERNING LAW AND JURISDICTION

This Contract and any dispule or claim arising out of or in accordance with it or ils subject matter or formation (including
non-contraclual disputes or claims) shall be ge by and in wilh English law.

The courts of England and Wales shall have exclusive jurisdiction to sellle any dispute or claim that arises out of or in
connection with this Contract or its subject matter or formation (including non-contraclual disputes or claims).

This Conltract has been entered inlo on the date stated on the Entry Form,



