22

23

24

25

26

4.1
42
43

44

45

4.6

52

53

54

sl
72

73

74

8.
8.1
82

83

TERMS and CONDITIONS FOR THE SALE OF GOODS

INTERPRETATION
In these terms and conditions the following words have the following meanings:

“Buyer” the person(s) or company whose order for the Goods is accepted by the
Company.

“Company” Eurobrass Ltd.

“Contract” any contract between the Company and the Buyer for the sale and purchase of
the Goods.

the place where delivery of the Goods is to take place under condition 4.
any goods which the Company is to supply to the Buyer (including any of
them or any part of them)

The headings in these terms and conditions are for convenience only and shall not affect their
interpretation.

FORMATION AND INCORPORATION

Subject to any variation under condition 2.4, the Contract will be on these terms and conditions set
out below to the exclusion of all other terms and conditions (including any terms or conditions which
the Buyer purports to apply under any purchase order, confirmation of order or similar 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 terms and conditions.

No terms or conditions endorsed upon, delivered with or contained in the Buyer’s purchase order,
specification or similar document will form part of this Contract simply as a result of a reference to
such document being referred to in this Contract.

Any variation to these terms and conditions and any representations about the Goods shall have no
effect unless expressly agreed in writing and signed by an authorised signatory of the Company.
Acceptance of delivery of the Goods shall be deemed to be conclusive evidence of the Buyer’s
acceptance of these terms and conditions.

The Buyer must ensure that the terms of its order and any applicable specification are complete and
accurate.

DESCRIPTION

The description of the Goods shall be as agreed between the parties.

The Buyer shall inspect the Goods immediately after delivery in accordance with clause 4 for
conformity with the description agreed with the Company under clause 3.1 The Buyer shall
immediately inform the Company if the Goods do not conform with the description and otherwise
shall be deemed to have had a reasonable opportunity to compare the Goods against the agreed
description and will also be deemed to have notice of any variance of the Goods from the description
and to have accepted such variance.

DELIVERY

Delivery of the Goods shall be made CIP (Incoterms 2000).

Delivery of the Goods shall be made at times agreed between the Company and the Buyer.

Any dates specified by the Company for delivery of the Goods are approximate only and may not be
made of the essence by notice. If no dates are so specified, delivery will be within a reasonable time.
Subject to the other provisions of these terms and conditions the Company will. 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 unless such
delay exceeds 180 days will any delay entitle the Buyer to terminate or rescind the Contract.

If the Buyer fails to take delivery of any the Goods when they are ready for delivery or to provide any
instructions, documents, licences or authorisations required to enable the Goods to be delivered on
time (except because of the Company’s fault) the Goods will be deemed to have been delivered and
(without prejudice to its other rights) the Company may:

“Delivery Point”
“Goods”

4.5.1  store or arrange for the storage the Goods until actual delivery or sale and charge the Buyer
for all related costs and expenses (including, without limitation, storage and insurance);
and/or

452  following written notice to the Buyer, sell any of the Goods at the best price reasonably

obtainable in the circumstances and charge the Buyer for any shortfall below the price under
the Contract.
The Company may deliver to the Buyer Goods up to 10% more or 10% less than the weight ordered
and the Buyer shall pay for the Goods delivered pro rata at the Contract rate and the weight delivered
shall be deemed to be the weight ordered.

NON-DELIVERY

Unless otherwise agreed the weight of any consignment of Goods as recorded by the Company upon
despatch from the Company’s place of business shall be conclusive evidence of the weight received
by the Buyer on delivery unless the Buyer can provide conclusive evidence proving the contrary.

The Company shall not be liable for any total non-delivery of Goods unless written notice is given to
the carrier and the Company’s delivery depot within 7 days of the date when the Goods would in the
ordinary course of events have been received. The Company shall not be liable for partial non-
delivery of Goods unless immediate notice is given to the carrier and the Company’s delivering depot
of such non-delivery.

Any liability of the Company for the Goods shall be limited to replacing the Goods within a
reasonable time or issuing a credit note at the pro rata Contract rate against any invoice raised for
such Goods.

A signature of qualified acceptance on a carrier’s delivery note shall not be written notice to either the
carrier or the Company for the purpose of these terms and conditions.

FORCE MAJEURE

The Company shall not be liable to the Buyer in any manner or be deemed to be in breach of this
Contract (subject to condition 11) because of any delay in performing or any failure to perform any of
the Company’s obligations under this Contract if the delay or failure was due to any cause beyond the
Company’s reasonable control which shall include (without limitation) governmental actions. war or
threat of war, national emergency, riot, civil disturbance, sabotage or requisition; Act of God, fire,
explosion, flood, epidemic or accident; import or export regulations or embargoes; labour disputes not
including disputes involving the Company’s workforce; or inability to obtain or delay in obtaining
supplies of adequate or suitable material, fuel. parts, machinery or labour.

RISK OWNERSHIP

Risk of damage to or loss of Goods shall pass to the Buyer upon delivery.

No property in the Goods supplied shall pass from the Company to the Buyer unless and until the
Company has received payment in full for:

7.2.1  such Goods; and

722 any other debts owed by the Buyer to the Company on any account whatsoever.

Until payment in full the Buyer shall store the Goods in such a way as to enable them to be identified
as the property of the Company and shall hold such Goods as bailee for the Company provided that
the Buyer may sell the Goods in the normal course of business to its bona fide customers.

The Buyer’s right to possession shall cease forthwith in the following events:

74.1  the Buyer has not paid all amounts due to the Company on any account whatsoever;

742  the Buyer is declared bankrupt or makes any proposal to its creditors for composition or
other voluntary arrangement with its creditors or does or fails to do anything which would
entitle a petition for Winding-Up or a Bankruptcy Order to be presented;

743  the Buyer does or fails to do anything which would entitle any person to appoint a receiver to
the whole or part of the Buyer’s assets or would entitle any person to present a petition for
the Administration of the Buyer or a resolution is passed for the Winding-Up of the Buyer;

744  ajudgement against the Buyer remains unsatisfied;

74.5  the Buyer is unable to pay a debt to a third party as it falls due and/or is deemed to be
insolvent.

PRICE

The price for the Goods shall be the price agreed between the Company and the Buyer

‘Where the Buyer varies the date of delivery agreed under clause 4.2 the Company may at the
Company’s option increase the price of the Goods on agreement with the Buyer or terminate the
Contract in whole or in part.

The price for the Goods is inclusive of transport, packaging and insurance.
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PAYMENT

The Company may invoice the Buyer for the Goods at any time after delivery unless self-billing
arrangements are agreed between the Company and the Buyer.

Time for payment shall be of the essence.

Payment of the price for the Goods is due net monthly unless otherwise agreed.

No payment shall be deemed to have been received until the Company has received cleared funds.
All payments payable to the Company under this Contract shall become due immediately upon
termination of this Contract despite any other provision.

The Buyer shall make all payments due under this Contract without any deduction whether by way of
set-off, counterclaim or otherwise unless the Buyer has a valid court order requiring an amount equal
to such deduction to be paid by the Company to the Buyer.

The Company may appropriate any payment made by the Buyer to the Company to such of the Goods
as the Company thinks fit despite any purported appropriation by the Buyer.

If the Buyer fails to make any payment under this Contract on the due date then (without prejudice to
its other rights and remedies) the Company may charge the Buyer interest (both before and after
judgement) on the amount unpaid at the annual rate of 3% above HSBC Bank PLC'’s base rate from
time to time until payment is made in full (a part of a month being treated as a full month for the
purpose of calculating interest).

QUALITY

The Company warrants that (subject to the other provisions of these terms and conditions) upon
delivery the Goods will be of satisfactory quality within the meaning of the Sale of Goods Act 1994
and that it will take reasonable care to ensure that no other materials are included with the Goods.
The Buyer shall inspect the Goods immediately upon delivery in accordance with clause 4 and shall
carry out such inspection with reasonable skill and care.

The Company shall not be liable for a breach of the warranty in condition 10.2 unless:

10.3.1 the Buyer gives written notice of the defect to the Company and, if the defect is as a result of
damage in transit, to the carrier within 24 hours of the date of delivery (where the defect
would be apparent to the Buyer upon a reasonable inspection); and

1032 the Company is given a reasonable opportunity after receiving the notice of examining such

Goods at the Buyer’s premises.
If the Buyer makes a valid claim against the Company based on a defect in the quality of the Goods,
the Company shall refund the price of such Goods at the pro rata Contract rate or at the Company’s
option replace such Goods (or the defective part).
If the Company complies with condition 10.4 it shall have no further liability for a breach of the
warranty in condition 10.1 in respect of the quality such Goods.

LIMITATION OF LIABILITY

The following provisions and the provisions of condition 10 set out the entire liability of the

Company (including any liability for the acts or omissions of its employees, agents and sub-

contractors) to the Buyer in respect of:

11.1.1  any breach of these terms and conditions; and

11.1.2  any representation, statement or tortious act or omission including negligence arising under
or in connection with the Contract.

All warranties, conditions and other terms implied by statute or common law (save for the conditions

implied by section 12 of the Sale of Goods Act 1979) are excluded from the Contract.

Nothing in these terms and conditions excludes or limits the liability of the Company for death or

personal injury caused by the Company’s negligence or fraudulent misrepresentation.
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Subject to conditions 11.2 and 11.3:

11.4.1 the Company’s total liability in contract, tort (including negligence or breach of statutory
duty), misrepresentation or otherwise, arising in connection with the performance or
contemplated performance of this Contract shall be limited to the Contract price; and

11.4.2 the Company shall not be liable to the Buyer by reason of any representation or any implied

warranty, condition or other term or any duty at law or under the express terms of this
Contract (subject to clause 11.4.1) for any direct loss of profit, loss of business or depletion
of goodwill or any indirect or consequential loss or damage (whether for loss of profit, loss
of business. depletion of goodwill or otherwise), costs, expanses or other claims for
consequential compensation whatsoever (whether or not caused by the negligence of the
Company, its employees, agents or sub-contractors) which arise out of or in connection with
the Contract.

TERMINATION

The Contract will terminate immediately:

12.1.1 if the Buyer becomes bankrupt or insolvent or enters into any arrangement with its creditors
or takes or suffers any similar actions in consequence of a debt; or

upon written notice by the Company to the Buyer, if the Buyer fails to observe or perform
any of its obligations or duties under the Contract or any other contract between the
Company and the Buyer.

The Company’s rights contained in condition 7 (but not the Buyer’s rights) shall continue beyond the
discharge of the Buyer’s and the Company’s primary obligations under the Contract consequent upon
its termination.

The termination of the Contract howsoever arising shall be without prejudice to the rights and duties
of either the Buyer or the Company accrued prior to termination.

GENERAL

Time for performance of all obligations of the Buyer is of the essence.

Each right or remedy of the Company under this Contract is without prejudice to any other right or
remedy of the Company whether under this Contract or not.

Any provision of this Contract which is held by any competent authority to be invalid, void, voidable,
unenforcable or unreasonable (in whole or in part) shall to the extent of such invalidity, voidness,
voidability, unenforceability or unreasonableness be deemed severable and the other provisions of this
Contract and the remainder of such provision shall not be affected.

Failure by the Company to enforce or partially enforce any provision of this Contract will not be
construed as a waiver of any of its rights under this Contract.

The Company may assign, license or sub-contract all or any part of its rights or obligations under this
Contract without the Buyer’s consent.

This Contract is personal to the Buyer who may not assign, license or sub-contract all or any of its
rights or obligations under this Contract without the Company’s prior written consent.

The parties to this Agreement do not intend that any of its terms will be enforceable by virtue of the
Contracts (Rights of Third Parties) Act 1999 by any person not a party to it. i

The formation, construction, performance, validity end all aspects of this Contract are governed by
English law and the parties submit to the exclusive jurisdiction of the English Courts.

COMMUNICATION
All written communications between the parties about this Contract must be delivered by hand or
sent by pre-paid first class post or sent by facsimile transmission:

12.1.2

14.1.1  (in case of communications to the Company) to its registered office or such changed address
as shall be notified to the Buyer by the Company; or

14.1.2  (in the case of the communications to the Buyer) to the registered office of the addressee (if
it is a company) or (in any other case) to any address of the Buyer set out in any document
which forms part of this Contract or such other address as shall be notified to the Company
by the Buyer.

C ications shall be d d to have been received:

14.2.1 if sent by pre-paid first class post, 2 days (excluding Saturdays, Sundays and bank and public
holidays) after posting (exclusive of the day of posting);

1422 if delivered by hand, on the day of delivery;

1423  if sent by facsimile transmission on a working day prior to 4:00pm, at the time of

transmission and otherwise on the next (working) day.



