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JAMESBURRELL LIMITED
CONDITIONSOF SALE

INTERPRETATION
In these Conditions:

"Buyer" means the person who, or firm which, accepts aagjoo of the
Seller for the sale of the Goods or whose ordertli@ goods is
accepted by the Seller;

" Goods" means the goods and materials (including anylmsta of the goods
and materials or any parts for them) which theeBad to supply in
accordance with these Conditions;

"Seller” means James Burrell Limited (registered in Englander number
218384);

" General Conditions" means the standard terms and conditions of safeout in this
document;

" Special Conditions' means any special terms and conditions of salé\aiting between

the authorised representatives of the Buyer an&¢tier;
" Contract" means the contract for the purchase and saledboods;

"Writing" includes telex, facsimile transmission, emaitl @mwmparable means
of communication.

The headings in these Conditions are for converienty and shall not affect their interpretation.
BASISOF THE SALE

The Seller shall sell and the Buyer shall purcliaseGoods in accordance with the Contract, sulbpetttese Conditions,
which supersede any other terms appearing in ther'Seatalogue or elsewhere, and which shall gotlee Contract to
the exclusion of any terms and conditions of thg@uAll orders hereafter made by the Buyer shaldeemed to be
made subject to the General Conditions.

No variations to these Conditions shall be bindintess agreed in Writing between the authorisetbsgmtatives of the
Buyer and the Seller.

The Seller's employees or agents are not authaoisethke any representations concerning the Goolgéssiconfirmed
by the Seller in Writing, and the Buyer acknowlesigieat it does not rely on, and waives any claimbi@ach of any
such representations which are not so confirmeds&IConditions shall constitute the entire undedsta between the
parties for the sale of the Goods.

Any advice or recommendation given by the Selleitoemployees or agents to the Buyer or its eng#eyor agents as
to the storage, application or use of the Good<hwis not confirmed in Writing by the Seller islfalied or acted upon
entirely at the Buyer's own risk. The Buyer musaldeith the Goods in accordance with instructiomgeg by the
manufacturer of the Goods.

Any typographical, clerical or other error or onigsin any document or information issued by théeBeshall be
subject to correction without any liability on thart of the Seller.

All descriptions and illustrations contained in tBeller's catalogues, price lists and advertisesnent otherwise
communicated to the Buyer are intended merely ésent a general idea of the Goods described therethnothing
contained in any of them shall form any part of @untract.

While every effort will be made to supply Goodsaocordance with the quality and colour of sampldsnstted or
quoted for, this cannot be guaranteed and no dondit warranty to this effect shall be implied.

ORDERSAND QUOTATIONS

All samples, drawings, descriptive matter, speaifims and advertising issued by the Seller and desgriptions or
illustrations contained in the Seller's catalogaedrochures are issued or published for the sotpgse of giving an
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approximate idea of the Goods described in therheyTshall not form part of the Contract and thisdt a sale by
sample.

The quantity and description of the Goods shatibset out in the Seller's quotation.
All quotations of the Seller will be supplied byegghone or in person to the Buyer.

An order shall be submitted by the Buyer eithertélgphone or in person, whether or not pursuarthéoSeller's
quotation and shall be accepted by the verbal roafion of the same by the Seller's authorisedessptative and such
process shall form the Contract.

The Buyer shall be responsible to the Seller faueing the accuracy of the terms of any order stibthby the Buyer,
and for giving the Seller any necessary informatielating to the Goods within a sufficient timeenable the Seller to
perform the Contract in accordance with its terms.

Quotations are subject to withdrawal or revisioamy time before receipt of an unqualified ordenirthe Buyer.

The Seller reserves the right to amend its prists,liquotations, invoices and credit notes to comrerors without any
liability to the Seller.

No order which has been accepted by the Sellerbmagancelled by the Buyer except with the agreenmewtriting of
the Seller and on terms that the Buyer shall indnthe Seller in full against all loss (includidgss of profit), costs,
(including the cost of all labour), damages, charged expenses incurred by the Seller as a réfstdneellation.

PRICE OF THE GOODS

The price of the Goods shall be the Seller's quetézk or, where no price has been quoted (or deguprice is no
longer valid), the price current at the date ofpdésh of the Goods to the Buyer by the Seller erdbllection of such
Goods by the Buyer.

The Seller reserves the right, by giving noticeh® Buyer at any time before delivery, to incredsefease the price of
the Goods to reflect any increase/decrease intcdke Seller.

The price is exclusive of any applicable value abice.

The cost of packaging containers will be chargethéoBuyer in addition to the price of the Goods, fll credit will be
given to the Buyer provided that they are returnedamaged to the Seller at the expense of the Bugfere the due
payment date.

TERMSOF PAYMENT

Subject to any Special Conditions applied in angipalar case, the Seller shall be entitled to ineahe Buyer for the
price of the Goods on or at any time after deliveiithe Goods, unless the Goods are to be colldntete Buyer or the
Buyer wrongfully fails to take delivery of the Gagdn which event the Seller shall be entitledrteoice the Buyer for
the price at any time after the Seller has notiffeelBuyer that the Goods are ready for collectio(as the case may be)
the Seller has tendered delivery of the Goods.

The Buyer shall pay the price of the Goods withihdays of the last day of the month in which théeBéssued an
invoice to the Buyer for the price of the Goodstwithstanding that delivery may not have taken eland the property
in the Goods has not passed to the Buyer. Timepient shall be of the essence of the Contractipiscfor payment
will be issued only upon request.

If the Buyer fails to make any payment on the datedhen, without prejudice to any other rightemedy available to
the Seller, the whole price of all goods boughtgreed to be bought by the Buyer shall fall due paghble without
demand, and the Seller shall be entitled to:

5.3.1 cancel the Contract or suspend any further debgeio the Buyer;
5.3.2 appropriate any payment made by the Buyer to sficheoGoods (or the goods supplied under any other

contract between the Buyer and the Seller) as #lerSmay think fit (notwithstanding any purported
appropriation by the Buyer);
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5.3.3 charge the Buyer interest (both before and aftgrjatigement) on the amount unpaid, at the rat@wof per
cent per annum above National Westminster Banlbpke rate from time to time, until payment in fsl|
made (a part of a month being treated as a fulltmfor the purpose of calculating interest);

5.3.4 reserve the right to claim interest under the [Ragment of Commercial Debts (Interest) Act 1998} taat
such a failure as a repudiation of the whole Canttog the Buyer and to recover damages for sucacbref
contract;

The Seller reserves the right to claim any costsliling legal costs) associated with taking leagtlon in recovering

any outstanding debt (with such debt not necegsheing exclusively related to insolvency of theyBr) from the

Buyer.

The Seller shall have right of set off.
DELIVERY

Delivery of the Goods shall be made by the Buydiecting the Goods from the Seller's premises withidays of the
Seller notifying the Buyer that the Goods are refatycollection or, if some other place for deliyés agreed by the
Seller, by the Seller delivering the Goods to filate. The Seller shall be entitled to deliver 8@ods in one or more
consignments unless otherwise expressly agreed.

Any dates quoted for delivery of the Goods are axiprate only and the Seller shall not be liable doy delay in
delivery of the Goods howsoever caused. Time fdiwvely shall not be of the essence unless prewoagteed by the
Seller in Writing. The Goods may be delivered be theller in advance of the quoted delivery datenugiwing
reasonable notice to the Buyer.

Delivery of the Goods by the Seller, or a thirdtpaon the Seller's behalf, shall be carried outyomh roads or
hardstanding which are suitable for that purposehénopinion of the driver of the vehicle. If deiy is made by or on
behalf of the Seller it shall be the responsibitifyhe Buyer to unload the Goods.

Where the Goods are to be delivered in instalments:

6.4.1 each delivery shall constitute a separate contmadtfailure by the Seller to deliver any one or enof the
instalments in accordance with these Conditionamyr claim by the Buyer in respect of any one orenor
instalment shall not entitle the Buyer to treat @mntract as a whole as repudiated; and

6.4.2 a defect in one instalment will not allow the Buyereject all instalments.

If the Seller fails to deliver the Goods for anysen other than any cause beyond the Seller'siaaigocontrol or the
Buyer's fault, and the Seller is accordingly liatlehe Buyer, the Seller's liability shall be Ited to the excess (if any)
of the cost to the Buyer (in the cheapest availatdeket) of similar goods to replace those notvaeéd over the price of
the Goods.

If the Buyer fails to take delivery of the Goodsfails to give the Seller adequate delivery indinrs then, without
prejudice to any other right or remedy availabléhi® Seller, the Seller may:

6.6.1 store the Goods until actual delivery and charge Buyer for the reasonable costs (including, withou
limitation, insurance) of storage; or

6.6.2 sell the Goods at the best price readily obtainalnlé (after deducting all reasonable storage alithge
expenses) account to the Buyer for the excesstheeprice under the Contract or charge the Buyenffty
shortfall below the price under the Contract.

Should the Seller be prevented from delivering pathe Goods by reason of any cause beyond tHerSeleasonable
control (including industrial action, and shortagenaterials or labour) the Buyer shall take ang fo& such part of the
Goods as the Seller shall be able to deliver imm@tance with the Contract.

RISK AND PROPERTY
The ownership of the Goods shall remain with thikeSentil payment in full for the Goods has beeceived by the

Seller in accordance with the terms of this Cortrac at the Seller's option until payment has beede of all other
sums owing to the Seller by the Buyer at the dathis Contract on any account whatsoever and hewaarising.
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Risk in the Goods passes to the Buyer as soored3dbds leave the Seller's premises.
The Buyer's right to possession of the Goods shatiinate immediately if:

7.3.1 the Buyer has a bankruptcy order made against hirmakes an arrangement or composition with his
creditors, or otherwise takes the benefit of aayusory provision for the time being in force fbetrelief of
insolvent debtors, or (being a body corporate) eneg a meeting of creditors (whether formal orrimfal),
or enters into liquidation (whether voluntary omgmulsory) except a solvent voluntary liquidation fbe
purpose only of reconstruction or amalgamation,has a receiver and/or manager, administrator or
administrative receiver appointed of its undertgkim any part thereof, or documents are filed it Court
for the appointment of an administrator of the Buyenotice of intention to appoint an administratogiven
by the Buyer or its Directors or by a qualifyingdting charge holder (as defined in paragraph Scbhedule
B1 to the Insolvency Act 1986), or a resolutiopéssed or a petition presented to any Court fomihding-
up of the Buyer or for the granting of an admirggtm order in respect of the Buyer, or any progegsiare
commended relating to the insolvency or possildelirency of the Buyer; or

7.3.2 the Buyer suffers or allows any execution, whetlegial or equitable, to be levied on his/its propest
obtained against him/it, or fails to observe orf@en any of his/its obligations under the Contractany
other contract between the Seller and the Buyeis anable to pay its debts within the meaningeaftisn
123 of the Insolvency Act 1986 or the Buyer ceasetiade; or

7.3.3 the Buyer encumbers or in any way charges anyeoGtbods.

The Seller shall be entitled to recover paymenttierGoods notwithstanding that ownership of anthefGoods has not
passed from the Seller.

If any payments due hereunder are overdue in wbol@ part the Seller may (without prejudice to dther rights)
recover or resell the Goods or any part of themraagl enter upon the Buyer's premises (or such qttegnises where
the Goods are stored) by its servants or agenth&bipurpose.

Until ownership of the Goods has passed to the Blye Buyer shall:
7.6.1 hold the Goods on a fiduciary basis as the Sebeilee;

7.6.2 store the Goods (at no cost to the Seller) separitem all other goods of the Buyer or any thirdry in
such a way that they remain readily identifiabletesSeller's property;

7.6.3 not destroy, deface or obscure any identifying neaifgackaging on or relating to the Goods; and

7.6.4 maintain the Goods in satisfactory condition andpkéthem insured on the Seller's behalf for thdirgdtice
against all risks to the reasonable satisfactiothefSeller. On request the Buyer shall produeeptfiicy of
insurance to the Seller.

Without prejudice and subject to the rights of 8dler in law and equity, if any of the Goods slualsold by the Buyer
before payment for them has been made that panegbroceeds of sale which represents or is eqrvab the amount
owed by the Buyer to the Seller shall be held eyByer upon trust for the Seller and shall be jratial a separate bank
account designated for that purpose. The Selldi bkaentitled to trace the proceeds of any sudé(sginto the said
bank account (or wherever such proceeds may inbiadbcated) and the Buyer hereby authorises tlierSe make
enquiries of its bankers (or otherwise approprieggting to such proceeds.

The Buyer shall ensure that the Goods are not jimcated in or mixed with or used as part of otheods ("New
Goods") before payment for the Goods has been tmate Seller although if such incorporation or imixshall take
place the property in the Goods which remain idiefitie and/or severable from such New Goods stelhtd remain
with the Seller until payment has been made ofNB& Goods have been sold as aforesaid and all éhier'S rights
hereunder in the Goods shall extend to such patieNew Goods and to the proceeds of sale thendoth shall be
held by the Buyer in accordance with clause 7.%abo

The Buyer or any Director(s) thereof shall not gpjal the Court under section 9(1) of the InsolveAcy 1986 for the

appointment of an administrator without giving lays' notice to the Seller. From the date of thd satice the Buyer
shall not be entitled to remain in possession gf @frthe Seller's Goods and the Seller may recoveesell the Goods
and enter upon the premises where the Goods amxlsito accordance with clause 7.5 above. The appeint of an

administrator without the aforesaid notice shaltdkbemed to be a fundamental breach of Contract.
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The Buyer hereby assigns to the Seller all righesBuyer has or may have against purchasers dbtloels from the
Buyer.

Any failure by the Seller to require a separateaot under clauses 7.7 and/or 7.8 above shall ovddtitute a waiver or
variation of its rights under this clause.

Each of the foregoing clauses shall so far as ¢héegt thereof permits be read and construed inaipely of the other
clauses so that if one or more should be held tonmid for any reason whatsoever then the remaigiauses shall be
valid to the extent that they are not held to bensalid.

WARRANTIESAND LIABILITY

The Seller gives no warranty in relation to freedointhe Goods from defects in material and workrhgm# respect of
which the Buyer shall only be entitled to the bénafany such warranty or guarantee as is givethbBymanufacturer to
the Seller.

Subject as expressly provided in these Conditiand,except where the Goods are sold to a persdimglea a consumer
(within the meaning of the Unfair Contract Termst A®77), all warranties, conditions or other terimplied by the
statute or common law are excluded to the fullestre permitted by law.

Where the Goods are sold to the Buyer as a constimestatutory rights of the Buyer are not affecbgdthese
Conditions.

Where any valid claim in respect of any of the Goedhich is based on any defect in the quality ordiigon of the

Goods or their failure to meet specification isified to the Seller in accordance with these Caoadg, the Seller shall
be entitled to replace the Goods (or the part iestian) free of charge or, at the Seller's solerdi®n, refund to the
Buyer the price of the Goods (or a proportionate pathe price), but the Seller shall have noHaertliability to the

Buyer.

Except in respect of death or personal injury cdusethe Seller's negligence, the Seller shallbeoliable to the Buyer
by reason of any representation, or any impliedravdy, condition or other term, or any duty at coonntaw, or under
the express terms of the Contract, for any conse@ldoss or damage (whether for loss or profibtrerwise), costs,
expense or other claims for consequential compiemsathatsoever (and whether caused by the neglgehthe Seller,
its employees or agents or otherwise) which arigeob or in connection with the supply of the Goastheir use or
resale by the Buyer, except as expressly providédgse Conditions.

The Seller shall not be liable to the Buyer or leerded to be in breach of the Contract by reasoangfdelay in
performing, or any failure to perform, any of thell&r's obligations in relation to the Goods, ié ttielay or failure was
due to any cause beyond the Seller's reasonableotowithout prejudice to the generality of therdgoing, the
following shall be regarded as causes beyond therSeeasonable control:

8.6.1 Act of God, explosion, flood, tempest, fire or afemit;

8.6.2 War or threat of war, sabotage, insurrection, disturbance or requisition;

8.6.3 acts, restrictions, regulations, bye-laws, profobg or measures of any kind on the part of anyeguwental,
parliamentary or local authority;

8.6.4 import or export regulations or embargoes;

8.6.5 strikes, lock-outs or other industrial actionsrade disputes (whether involving employees of tekkeBor of
a third party);

8.6.6 difficulties in obtaining labour, fuel, parts or ofanery;

8.6.7 power failure or breakdown in machinery.
CLAIMS

If the Seller, or a third party on behalf of thdl&e has delivered the Goods then the Buyer:



9.1.1 shall inspect the Goods immediately on receiptatierand

9.1.2 any claim by the Buyer which is based on any defetiie quality or condition of the Goods or thigiture
to correspond to the specification must (whethenairdelivery is refused by the Buyer) be notifiedthe
Seller (and the Seller’s carriers, if relevant)hiitseven days from the date of delivery, or whheedefect
or failure was not apparent on reasonable inspgctvihin a reasonable time after discovery ofdeéect or
failure.

9.2  If the Buyer, or a third party on behalf of the Buyhas collected the Goods then the Buyer:
9.2.1 shall inspect the Goods immediately on receiptatierand

9.2.2 any claim by the Buyer which is based on any defethe quality or condition of the Goods or thigiilure
to correspond to the specification must be notifeethe Seller within seven days from the dateeskipt, or
where the defect or failure was not apparent orsam@ble inspection, within a reasonable time after
discovery of the defect or failure.

9.3 If the Goods are to delivered “direct to site” tahérd party contractor then it remains the Buyeaesponsibility to
inspect the Goods as soon as they are delivertie third party contractor and any claim by the &uwyhich is based on
any defect in the quality or condition of the Goadgheir failure to correspond to the specificatioust (whether or not
delivery is refused by the third party contractertioe Buyer) be notified to the Seller (and theled& carriers, if
relevant) within seven days of delivery or, whére tiefect or failure was not apparent on reasonabpection, within a
reasonable time after discovery of the defect ituria

9.4  No claim for non-delivery will be considered unleéss Seller is given written notice within severyslaf the date when
the Goods would in the ordinary course of eventetzeen received. Any claim for non-delivery musbde notified to
the carrier by the Buyer in the manner and wittiie appropriate time limits prescribed by the cagiterms and
conditions.

9.5 In the event of any failure by the Buyer to give thotices as specified by clauses 9.1 and 9.4 tw&shall be
conclusively presumed to be in all respects in atamce with the Contract and the Buyer shall beraéeketo have
accepted the Goods accordingly and all and any slaiins are deemed to have been waived and therBingdl be
bound to pay the price as if the Goods have bekweded in accordance with the Contract. In thengvtbat the Buyer
notifies the Seller of a claim in accordance witiuses 9.1 to 9.4 and establishes to the SelEa'sonable satisfaction
that the Goods are not in accordance with the @optthe Buyer's sole remedy in respect of suchawoordance shall
be limited as the Seller may elect to the returthefGoods.

10. INSOLVENCY OF THE BUYER
10.1 Inthe event that:

10.11 the Buyer makes any voluntary arrangement witterigslitors or becomes subject to an administratioiero
or (being an individual or firm) becomes bankruptlzeing a company) goes into liquidation (otheentisan
for the purpose of amalgamation or reconstruction);

10.1.2 an encumbrancer takes possession, or a recei@pp@nted, of any of the property or assets oBinger; or
10.1.3 the Buyer ceases, or threatens to cease, to qatvyginess; or

10.1.4 the Seller reasonably apprehends that any of teetevmentioned above is about to occur in relaiiothe
Buyer and notifies the Buyer accordingly; thenheiit prejudice  to any other right or remedyilatéde to
the Seller, the Seller shall be entitled to cartbel Contract or suspend any further deliveries unie
Contract without any liability to the Buyer, andtife Goods have been delivered but not paid foptiee
shall become immediately due and payable notwititktey any previous agreement or arrangement to the
contrary.

11. GENERAL
11.1  Any notice required or permitted to be given byheit party to the other under these Conditions db&lin Writing

addressed to that other party at its registereideoffr principal place of business or such othairess as may at the
relevant time have been notified pursuant to thisigion to the party giving the notice.



11.2 No waiver by the Seller of any breach of the Casitlay the Buyer shall be considered as a waivaangf subsequent
breach of the same or any other provision.

11.3 If any provision of these Conditions is held by amynpetent authority to be invalid or unenforceablehole or in part
the validity of the other provisions of these Cdiutis and the remainder of the provision in quessball not be
affected thereby.

11.4 The Contract shall be governed by the Laws of Extjland the parties submit to the exclusive juctsoin of the High
Court in England.
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