CHALWYN LTD CONDITIONS OF SALE

1 DEFINITION

1.1  Conditions

are these terms and conditions of sale, any special terms and conditions on the face of the Sellet’s Tender or the
Seiler’s written accoptance of the Purchaser’s order (as the case may be),

1.2 Contract

is the contract for the purchase and sale of the Goods;

1.3

are the goods { including any instalment of the goods or any parts for them) which the Seller is to supply;

1.4 Purchaser

is the person who accepts a quotation of the Seller for the sale of the Goods or whose order for the Goods is

aceepied by the Seller;

1.5 Selfler

is Chalwyn Limited registered in England under number 381065;

1.6 Tender

is a tender made by the Seller’s authorised ive and includes any q

2 BASIS OF THE SALE

2.1 All Goods are sold subject to the Seller’s prior approval of the Purchaser’s credit and to the Conditions, which
shall govern the Contract to the exclusion of any other terms and conditions subject to which any Tender is accepted
or purported to be accepted, or any order is made or purported to be made, by the Purchaser.

2.2 No variation to these Conditions shall be binding unkss agreed in writing by an authorised officer of the
Seller.

2.3  The Seller’s employces or agents are not authoriscd to make any representations concerning the Goods unless
confirmed by the Seller in writing. In entering into the Contract the Purchaser acknowledges that it does not rely on,
and imevocably waives any claim it may have for damages for or right to rescind the Cordract for any such
represeniations which are not so confirmed.

2.4 Any advice or recommendation given by the Scller or its employecs or agents to the Purchaser or its
cmployees or agents a8 to the storage, application or use of the Goods which is not confirmed in writing by the
Seller is followed ot acted upon entirely at the Purchaser’s own risk and , accordingly, the Seller shall not be Hable
for any swh advice or recommendation which is not so confirmed.

2.5 Any typographical, ckerical os other error or omission in any sales literature, price list, T

of offez, irtvoice or other document or information issued by the Scller shall be subject to correction without any
fiability on the part of the Seller.

3 CONTRACT

3.1 A Tender shall be dtobe an i to the Purch to make an offer to purchase the Goods subject
1o the Conditions and such offer by the Purchaser shall not constitute a valid Contract until accepted in writing by
the Seller’s authorised representative.
3.2 No order submiited by the Purch
in writing by the Sellor.

3.3 The Purchaser is ible for ing the of the terms of any erder (including any applicable
speclﬁcaum)mdfmgwmgmesdlﬁ'mynecesmmfomamn within a sufficient time to enable the Seler to
perform the Contract.

3.4 The quantity and description of any specification for the Goods shall be those sct out in the Seller's quotation
(if accepted by the Purchaser) or the Seller’s acceptance of the Purchaser’s arder.

3.5 If the Goods are to be manufactured or any process is to be applied to the Goods by the Selfer in Accordance
wnhaspeclfcamn,drawmgordcslgnmbmmcdbythen h the Purch shall indemnify the Seller against
all loss, & d against or d by the Seller in connection with or paid or agreed
lnbepaldbyﬂmScﬂ«msdﬂmmto{wdmfbrmﬁmgemnlofmypamnt,copynght,deslgn,mdmmrkm'
other i i or property rights of any other person which results from the Seller’s use of the
Purchaser’s specification, drawing or design.

3.6 The Seller rescrves the right to make any changes in the specification of the goods which arc required to
conform with any applicable statutory or EU requirements or, where the Goods are to be supplied to the Seller’s
specification, which do not materially affect their quality or performance.

4 HLUSTRATIONS

41 Uuksstlw&hwmmmmmﬂcﬂmwmmwﬂnTmmﬂmtbeukm

shall be d d to be accepted by the Selier unless and wntif confirmed

10.2 1f the Purchaser fails to make any payment on the due date the Company may chatge the Purchaser interest
(both before and after any judgement) on the amount unpaid, at fhe rate of 7 per cent per annum over the base rate
from time to time of Lioyds Bank Pic until payment in full is received.

11 PROPERTY AND RISK

11.1 The property in the Goods shill not pass te the Purchaser uatil the Scller has reccived in cash or cleared funds
payment in full of the price of the goods and all other goods agreed (o be sold by the Selier to the Puschaser for
which payment is then due.

11.2 Risk of damage 10 or loss of the Goods shall pass 1o the Purchaser upon collection or delivery of the Goods.
11.3 Until such time as the property in the Goods passes to the Purchaser, the Purchaser shall hold the Goods ax the
Seller's fiduciary agent and bailee, and shall kecp the Goods scparate from those of the Purchaser and their partics
and properdy stored, profected and insured and identified as the Scller’s property but may resel or use the Goods in
the ordinary course of its business.

11.4 The Purchaser shall further be entitled to process the Goods delivered by the Seller and/or to incorporate them
or with any other product or products subject to the express condition that the new product or products or amy chartel
whatsoever containing any part of our goods shall be separately stored and marked so as fo be identifiable as being
made from or with the Seller’s property. If such goods are mixed with goods the of any person other than
the Purch orare p d with or i d therein, the product thereof shall be or shall be deemed to be
owned by the Seller in common with that other person.

11.5 Until such time as the property in the Goods passes to the Purchaser (and provided the Goods are still in
existence and have not been resold), the Purchaser shall deliver up the Goods to the Setier on demand and, if the
Purchaser fails to do so immediately, the Scller may enter any premises of the Purchaser or any third party where the
Goods are stored and repossess the Goods.

11.6 The Purchaser may not pledge or in any way charge by way of the security for any indebtedness any of the
Goodssell shanwl'ti«:.lmcmxm‘ the property of the Seller, but if the Purchaser does %0 all monies owing by the Purchaser to the
Seller ‘ diztcly b duc and payabl

11.7 Nothing in the above shall affect the ¢ of any g as to whether, or the tme at which, the
Goods have been duly supplied pursuant to the Contract.

12  TERMINATION

12.1 The Sclier shall have the right i diately to termi or suspend any further deliveries under, the Confract
mmyoﬂ:ucmmmﬂ:ﬂne?mhawmﬂmﬂanyhbﬂnlyhlhc?umlm and if the Goods have been delivered
but not paid for the price shall b diately due and payable notwith ding any previous agr or

arrangement to the contrary if:
12.1.1  the Purchaser fails to make any g when duc or breaches any pr of the Conteact;
12.1.2 mePumhasm:n_uk»amyvolumaryamngemmlmmmcmdxmu-beommsubjectmmadnnmmum

nldﬂ'or(bemgan ! or firm) b or (xing a ) goes into | ion; or an
takes p i mamuwmed,ofmyofthepmp«tymmnfﬂ:mnermﬂt
Pmﬂnserceases,otﬂueatmsmocue,mwryon iness; or the Selfer bly apprehends that any of these

events is about to occur in relation to the Purchaser.

12.2 The right of termination given by Clausc 11.1 shall be withaut prejudice to any other right or remedy of cither
party in respect of any breach committed under the terms of this Agreement.

13 WARRANTIES AND LIABILITIES

13.1 The Seller warrants that it holds unencumbered title 1o the Goods. Subject to the conditions set out below, the
Seller warrants that the Goods will be fre from defects in material and workmanship for a period of 6 months from
the date of delivery.

13.2 The above warranty docs not apply:

13.2.1 in respect of any defect in the Goods arising from any drawing, design o specification supplicd by the
Purchaser.

13.21 mrespeclofmydafeclmmngﬁnmfmweaﬂndlﬁrwﬂﬂn ki (includi P
cmdmmfzihm:mfdluwﬂ:esdlas
msltucuon(whdhqonlormwnmg),mmmmahmmmmofﬁemodswﬂxmﬂw&lh’swl
1322 fmymmowmgbyﬂmPn:chuerwﬂxSell«hasmbecnpad,

13.2.4 to parts, i not f; d by the Seller, in respect of which the Purchaser shall
onlybeenudedlnﬂlebcncﬁtofanysuchwanamyorgumnteeasmgwanbyﬂwnmufacﬂmtoﬂw&ﬂcr
13.3 The Selier shall replace or repair free of charge the Goods (or the part in question) which do not meet the
warranly in condition 12.1, at the Seller's sole discretion, refond to the Parchaser the peice of the Goods (or a

to incorp nor will the Purch beenhﬂedmmplyonanydrawmgp,speclﬁcamns, phs, il P part of the price), but the Seller shall have no finther Liability to the Purchaser. Replacements or
advertising matter and other details in i books, catal or ather publicati dly supplied by the repmshallbewan‘amedforanaddmmalpmdofﬁuwmonmsormﬁlmeexpuyofﬂlemgmalwatmtypcxmd,
Seller. whichever is the longer.

5 DELIVERY 134 Subpctuexptesslypmvdedmﬂwu(:mdtmns,mdexneplwh«emeGoodsmmldmapqmdalmgu
5.1 Unkssoﬂmw:sestawdmﬂleSenu'awnuenacccpumeofmdﬂ delivery of the Goods shall be made by the a (within the ing of the Unfair Contract Terms Act 1977), all conditions,

Purchaser collecting the Goods at the Selier's p and the Purct shall be ible for the costs of or other terms implied by statuc or common law are excluded to the fullest pesmitted by Jaw.

carriage if the Seller agrees to deliver somewhere other than its premiscs. The Purchaser shall notify the Seller in
writing and the courier (if applicable) within 24 hwvars of delivery of any damage or shortage.

5.2 Any dates given for the delivery of the Goods are approximate only and the Seller shall not be fiable for any
foss, dérect or indirect, which may arise from defay in delivery of the Goods howsoever caused. Time for delivery
shall not be of the essence.

5.3  The Goods may be delivered in instalments. Each delivery shall constitute a scpatate contract and failure by
the Seller to deliver any une or more of the instalments in accordance with these Conditions or any claim by the
Puzchaser in respect of any one or more instalments shall not entitle the Purchaser to treat the Contract as a whole as
repudiated.

5.4 I the Purchaser fails to take delivery of the Goods or fails fo give the Seller adequate delivery instruction at
the time stated for delivery then the Seller may:

5.4.1 store the Goods until actual delivery and charge the Purchaser for the costs (including insurance) of storage; or
5.4.2 sell the Goods at the best price readily obtainable and (after deducting all storage, sclling and other expenses)
account fo the Purchaser for the excess over sums owing by the Purct or charge the Pusch for any shortfall.
[ PRICES

6.1 All prices are quoted subject to acceplance within any period specified and to any increase which may occur
as a result of factors falling outside the control of the Seller (such as, without limitation, any increase in the price of
raw material, the costs of labour or other costs of manufacture). Where no price has been quoted, the price shall be
that listed in the Seller’s price list current at the date of the Scller’s acceptance of the Purchaser's order.

6.2 VAT and any other datics or tazes where application will be added 1o all invoices at the rate ruling ol the date
of despatch.

6.3 The Purchaser shall pay the Seller’s inwoices without any deduction or st off. The Seller may recover the
price notwithstanding that delivery may not have taken place and property in the goods has not passed to the
Purchaser. The time of payment shall be of the essence.

7 EXTRA COST
AlladdmonalcosismcwredbylheScllerasaresuhofadckyoraltemwnofﬂ\cworkcausedbymymmams
or lack of # of the Puxch or any p delay, crror, or work occasioned by an act of default of
the Purchaser, will be charged in addition.

] CANCELLATION
NoorderwhxchhaabemmeﬁsdbyﬁeScﬂﬁmybecmﬂdbydemmammwnhﬂmWin

13.5 Save as otherwisc exprossly provided in these Conditions, the following provisions set out the Scller’s endire
Hability (including any Hability for the acts and omissions of its cmployees, agents and sub-contractors) to the
Purchaser in respect of:
136 Tolheexnntﬂwhwdoesnmpmmtsud:lubnhtyhbecxnludedlheSeﬂashabihlymmcl’m,hawﬁr
death or injury resaiting from its own of that of its employees”, agents® or sub elig shall not be
limited.
13.7 To the extent the law does not permit such liability to be excluded the Seller accepts liability to the Purchaser
for damage to the tangible property of the Purchaser resulting from the negligence of the Seller or its cmployecs,
agents or sub-contractor not exceeding £5m for any one incident or serics of incidents arising from a commaon cause.
13.8 To the extent the Jaw docs not permit the liabilities concemed to be excluded and sawe as ofhierwise expressly
provided, the Seller’s entire aggregate lability for all clainas shall be limited to damages of an amount equal to the
price of the Goods.
13.9 Subject fo conditian 13.7 above, ﬂneSeﬂerMnolbehablemumJmafu'anymemedwm,
expemeu,lossofmnﬁts,goodwxﬂ, i d savings or any type of special,
quential loss (inchudi bssotdamagemﬂ‘mdbylherhamasamho{admmhyaM
pany)evmfmchIosswasremmblyfomeubleortthdlerhzdbwnadvmedofﬂncliyoﬁthmhmer
incurring the same.
13.10The Seller shall not be Kable to the Purchaser or be deemed to be in breach of the Contract by reason of any
delxy in performing, or any failure to perform, any of the Sclier’s obligations, if the delay or failare was duc to any
cause beyond the Selfer’s ble control inchuding (without limitation) flood, fire, war or threat of war,

, civil disturt oF go acﬂm,unpnﬂu'cxpm gulatson or emb industrial action,
difficultics in obtaini lies or break
13llSmuwmemlypmvnded,lk?mhmﬁaﬂﬂmufymc%ﬂummpead[mymclam,
loss or liability made by any person in connection with the Goods.

14 GENERAL
14.1 mhnchsetmynotassmnsng}asmdobhgmw
14.2 Any notice shall be in writing addk to the add: a its registered office or principal place of b
or such ofher address as may at the relevant time have been notified pursuant to this provision to the party giving the
notice.
143 NochlayorfulurebythcSeﬂﬁmcnfmmgmymmmofmecmamnmmawuvwofm
ion or any other provision. No waiver by the Seller of any breach of the Contract by the Porchaser shall be

mofhﬂnﬁmmmmwmummﬁms:hmﬁuwmm fuding loss
of profif), costs (including the cost of ail labour and ials used), d rges and exp i d by the
Seller as a result of cancellation.

9  ACCEPTANCE OF GOODS

‘The Purchaser shall inspect the Goods on delivery and unkess the Purchaser notifics any defects in writing within 7
days of delivery shail be deemed to have accepted them. After acceptance the Purchaser shall not be entitled to
reject Goods which are not in accordance with the Contract. In no event shall the Purchaser be entitled to reject the

Goods on the basis of any defect or failure which is so slight thut it would be ble for the Parch o
reject the Goods.
106  PAYMENT
10.1 Payment shall be made in full on the placing of an order unless the Purchaser has a credit with the

Company, when the Company may invoice the Purchaser for the price of the Goods on or at any time afier dispatch
of the Goods, or, if the Parchaser is to arrange delivery, at any time after the Company has notified the Purchaser

that the goods are ready for collection.

mduedaamwnfmymequmtmmnfﬂwmeamyoﬂwrmwmn No waiver by the Seller shall
be effective unless in writing.

144 lfmypmvmonofﬂmeCondmmuheldbymycompetcmanhmnywbemvzhdotmmfomublemwhole
or in part the validity of the other provisions of these Conditions and inder of the provision in question shall not
be affected.

145 ﬂmeCondmmsandlhr.Seﬂ:r‘smcphnceofmderonmnuueﬂ:emagmmmtbetwemmesdl«md
the Purchaser concerning the supply of the Goods and replace and supercede any peior

warranty or representation (other than any fraudulont misrepresentation).

14.6 The Seller’s rights are cumulative and in addition o any rights available to it at comman law.

14.7 The Contract shall be governed by the laws of England and the partics submit to the non-exclusive jurisdiction
of the English courts.




