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DEFINITIONS

Inthese Terms the fellowing expressions shall have the following meanings:

"business day” means a day other than a Saturday, Sunday or publi holday in England and Wales,

"You/Your" moans the petsen, firm or company who accopts Our written quolation for the sale of the Goods or
whose written crde for Ihe Goods is dicepted by Us, "We/Us/Our™ relers Lo the company named Berwin Rubber
Company Limted regstorsd in England and Walos undor number 00524814 whose registared offica is at
Broadway, Globe Lane Industrial Estals, Dukinfield, Cheshire SK16 4U.J on behall of itsell and its subsidiaries,
"Our Premises™ shall moan tha premises mentionad in Our quolation or ather contractual document o if nol so
mantionad shall mean Our works al Our registered office;

"Conlract™ means the conact for the sale and purchasa of tha Goods,

"Geods™ moans the products (including any instalment of the Goods) agroed in the Conlract which We are 1o
supply in accordance with these Terms:

" means the rules for the
Commerce as in force at the date whan tho Contract is made:
“Terms™ means the standard terms of sale Sel oul in this document and (unless the context otherwisa requires)
includes any spocial torms agroed in writing between You and Us (“the parties”) from tma to imo; and
“writing™ and any similar ion, includes lacsimile i elactronic mail and comparable means of
communication.

ol rade teems of the Intetnaticnal Chamber of

W shall soll and You shall purchasa the Goods in accordance with Our written quotation (if accepted by You), or
Your order (il acceptad in writing by Us), subject in eithor casa 1o these Terms, which shall govarn the Contract ta
the exclusion of any ather lerms sutject to which any such quolalion is accepled cr purported lo be accepled, of any
such order is made of purported to be made, by You.

No variation to these Terms shall bo binding unless agreed in writing batweon the authorised representatives of the

partios,
In entering inte the Contract You acknowledge that You do not do 0 on the basis of o in reliance upon any
represontation, warranly or other term whether o not in a later document or purporting to excluda or suparsede the
Tetms which is nol confirmed in writing by Us, but nothing in thesa Terms affects the Labdity of oither panty for
fraudulent misreprasentation.

Issued by Us shall f intogral part of any L
Unloss othorwiso agrood In writng the peried of the contract shall be for tha lifa of tho Goods as anticipated when
the order was accepted.
Goods scld by Us 10 You are for Your sole use o consumption and You shall nol ro-sel the Goods to any third party
without Out prior written consent provided thal You may convert the Goods inle o incorporate the Goods in other
products 1o re-sell.
Any typographical, clerical of other efor or omission in any sales Ktarature, quotation, prica kst, acceptance of offer,
invoice or other document of infarmation issued by Us shall be subject to correction withoul any fability on Gut parl.

Notwithstanding that We may have given a delalled quelation no order submitted by You shall be deemed acceplod
by Us unless and unti confsmed in writing by one of Our authorisad fepresontatives,

You shall ba responsible to Us for ensuring the accuracy of the terms of any order (including any sppicable
spacification) thal You submit to Us, and for giving to Us. any nocessary information relating to the Goods. within a
sulficient ime 10 enable Us 1o perform the Contract in accordance with its lerms.

You shall bo responsibile for ensuring that the Goods will be fit for tha purpese for Your intended use regardless of
whether You make such intended use known to Us.

Tho quantity, quality and description of the Goods and any spacification for them shall bo as set out in Our quolation
(if You accepted it) of Your order (if We accept if).

Any advica or recommendaton which We (e any of Our employees or agents) give lo You, as lo storage,
appiication o uso of the Goods which is not confirmed in writing by Us is followed entirely at Your risk; accordngly
Wa shall not be liable for any such unconfrmed advice of recommendation,

It Wo aro to manufacture or apply any process to the Goods in accordance with a specification submitted by You,
You shall indemnify Us against all loss, damages, costs and expanses awarded agains! of incurred by Us in
connecton with. or paid or agreed to bo paid by Us in setlomenl of, any claim lor infringemont of any patent.
copyrigh, design, trade mark of other industrial of intellectual property rights of a third party which results from Our
use of Your specificaton,

No cancellation of the ordor by You is permilled except where agroed by Us in writing. In such case, You shal
indemnify Us against all expoenses incurred up 1o the tme of such cancallation together with a sum of 10% of tha
contract price, by way of liquidaled damages, which shall be paid by You 1o Us forthwith.

The prica of the Goods shall ba Our written quoted price, Unless otherwise stated by Us in writing, ol prices quoted
aro valid for 30 days only or untl carfior accoptanca by You, aller which timo thoy may bo ahorod by Us without
giving notce to You.

Wa resecve the right, by giving written notice lo You al any me befora delivary, to increase any agreed price
relating to tho Goods to reflect any increase in the cost to Us which is due to any factor bayond Our conlred (such as,
without imitation, any lotelgn exchanga fluctuaton, altetation of duties, significant inctease in the costs of labour,
matorials or other costs of manufaciure), any change in delivery dates, quantites or specifications for the Goods.
which You request, or any delay caused by any instuctions You give lo Us or Your lailura to give to Us adequate
information or instructons.

Unless olherwise agreed in writing between the parlies, all prices are given by Us on an ox works basis, and where
Wa agres to dokvar tha Goods otherwise than at the Our Promises, You shall bo liable to pay Our charges for
transport, packaging and insurance.

Tho prico is axclusive of any applcable value added tax of other lax o duty which You shall be additionally iabs to
pay to Us.

Subject to any special larms agreed in writing between the parties, We may invoice You lor the price of the Goods
on or at any timo attor dolivery of tho Goods, unless tho Goods are to bo colloctod by You of You wrongfully fad to
take delvery of the Goods, in which avent We shall ba entitled to invoice You for tha price at any lime after We have
nolified You that the Goods are ready for cellection of (as the casa may bs) We have tendered delivery of tha
Goods.

Unless otherwise agreed in wriling all sums bacoma dus and payable (without any withholding, deduction ot set off

on any account whatsoever) under thesa lerms and conditions wilhin 30 days from the end ¢f the month in which the

Goods are delivered. Tha lime of paymant of the price shall be of the essence of the Contract. Recelpts for payment

wil be issued only upon raquast.

Unless otherwise agreed, payment shal be made by eleclronic bank lransler inlo the account specified by Us frem

time to time.

Wo reservo the right at any Imo 1o require payment from You in cloared funds in advance o on delvery of the
., having given notica 1o You in writing.

No payment shall bo deamed to have baen received until We have received cleared funds.

It the Goods are delivered in instalments Wo shall be enttded to inveice cach instalment as and when dolvery

thereo! has bean made o Ihe right to invoice has cccured pursuant te clause 5.1 and payment shall bo due in

respoct of each instalment whoreof dofivery has been mada notwithstanding non-delivery of othor instalments or

other default on Our part.

If upcn the terms apphcabla o any order the prica shall ba payable by instalments ot if You have sgroed 1o lake

specified quantites of Goods al specified times a default by You of the payment of any due instalmenl or tha failure

to giva delivery instructions in respect of any quaniity of Goods outstanding shall cause the whole of the balance of

tha price to become due lothwith.

It You &l lo make any payment on the due data then, without Fmiting any other rights it may have, We shal be

entied undar the Late Payments of Commercial Dobis (Interest) Act 1998 ta charge intecest (both befora and after

any judgemen) on the culslanding amount on a daily basis from the due date uniil the cutstanding amount s paid in

full,

Y, INSP
Delivery of the Goods shall ba mada by You collcting the Goods 21 Our Premises al any timo altor Wa have
netified You that the Goods are ready for collection of, if We agree to some cther place for delivery, by Us delivering
the Goods lo that place.
We give all times or dates lor defvery of the Geods in good falth however tima of dekvery shall not be of the
ossonco of any contract nor shall Wo ba under any liability for dolay whothor of not beyond Our reasenable control.
Wo shall have the right lo maka delivary by instalments of such quantitios and at such ntervals as We may decide,
and any ion as to instal in th be in addition to and not in derogation of this right.
Whara the Goods are to be dolivered in instalments, each delivery shall consstule a separale conlract and Our
failure to defivr any ona or more instalment in accordance with thesa Terms or any claim by You in respect of any
one o more instalmonts shall not entitle You to treal the Contract as a whole as repudated.
It for any reason You are unable lo accept delivery of the Goods at the [mae when the Geods are due and ready for
delivory Wae may at Our sela discretion, withou! projudica to Our other rights:

ds until | ¥ harge You fof the ble costs (including insurance) of storage; of

soll the Goods at the best price readily obtainable and (after deducling all reasonablo storage and slling exponses)
accounl 1o You for the excess over the price under the Contract or charge You for any shonfal below the price
under tha Contract.
You shall be obliged 10 accep! delivery at any time bafore the Contract is determined o instalment cancelled.
Daviations in quantity of Goods deliverad (representing net moro than 10% of value. weight or quantity from that
stated in tha order) shall nol give You any right to reject the Goads or to claim damages but You shall be cbliged to
accopt and pay al tha contract rate for tho quantity of the Goods dolivared,

Unlass th th quires, any term of which is defined or given a particular meaning by the
provisions of Incaterms shall have the same meaning in these terms and conditions if there is any conflct batween
the provisions of Incoterms and these terms and conditions, the latter shall prevail.

Whare the Geods are supplied for export from the United Kingdom, the provisions of this clause 7 shall, subject to
special lerms agreed in wriling betwaen the parjes, apply notwithslanding any olher provision of these torms. and
conditions.

You shall be respensible lor complying with any legislalion or regulations governing the importation of the Goods
into the country of destination and for payment of any duties on them.

Unloss otherwise agreed in writing botween Lhe parties, the Geods shall bo delivered FOB the aif or sea porl of
shipment and tha Company shall bo under no obligation to give notica undor 5.32(3) of the Sale of Goeds Act 1979,
You shall be responsibla for arranging for testing and inspection of the Goods at Our Premises before shipment. Wa
shall have no liabiity for any claim in rospect of any dofect in the Goods which would be apparent on inspoction and
s mada after shipment. o in respect of any damaga during transit.

Paymont ol all amounts duo to Us shall bo mado by imecoverable letter of credit oponod by You in Our faveur and
confirmed by a bank acceplable to Us o, if We have agreed in writing on or befare acceptance of Your order 1o
waive this requitement, by acceptance by You and defivery lo Us of a bil of exchange drawn on You payable 60
days after sight to Our order at such bank and branch as may be spacified in the bil of exchange.

Goods supplied in accordance with the Contract cannot be returned without the priot written consent of one of Our
i ives. Duly authorised hall bo sent to Our P 1 Your expanse.

Risk of damaga lo or loss of the Goods shall pass to You:

in the case of Goods to be dalivered at Our Premises, al the lime when We notify You that the Goods are availatie
for collaction; or

in the case of Goods to ba dolverad otherwise than at Our Premises, at tha tma of delivery of, if You wrongfully fail
to take delivory of the Goods, the time when We have tendered delivery of the Goods,

Nomwithstanding defivery and the passing of risk in the Goods. or any other provision of these Terms. th property in
the Goods shall not pass 1o Yeu untl Wa have recelved in cash or cleared funds payment in full of the price of the
Goods and all other goods agroed to ba sald by Us 1o You for which payment s thon du.

Uniil such lime as the property in the Goods passes to You, You shall hold the Goods as Our fiduciary agent and
bailas, and shall keep the Goods in substantial repair, condition and separate from Your other goods and those of
third parties and properly stored, protected and insured and identified as Our proparty, but You may resell or use the
Goods in the ordinary course of Your business,

If the Goods shall become converted into of incorporated with other products while Wae retain title in them the
ownetship in any such other products shall vest in Us as il solely and simply the Goods untl such payment of resde
as aloresaid. In the ovent that tha Goods are severabla afler such convarsion, incorporation or use, Wa resaerve the
right lo sever and remove the same. We may revoke Your power of resale of use al any time unld properly in the
Goods passes,

Wa shall ba entided to requie the sale of the Goods or such last mentioned preducts in order to recoup the meney
owed 1o Us. In the evenl of any resale. Our boneficial entilemont shall attach to the procesds of sadle or othor
dsposition thereol so that such proceeds o any claim theres! shall ba assigned to Us and unid the subject to such
assignment shall ba hold on trust for Us by You who will stand in  strictly fiduciary capacity in respoct tharoof, Undil
property in the Goods has passed to You the entire proceeds of sale of otherwiso of the Goods shall notl b mixed
with other money or paid into any overdrawn bank account and shall bo at all matoerial mes idontified as Our
maney.

In the event of laiuta to pay tha price in & with the igations We shall have power 10 re-sell
tha Goods of ather products after reasonablo notice. Such power is additional to any other power of salo arising by
operaton of law of implication or otherwise.
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WARRANTIES 3

Subject to the lollowing provisions, We warrant that the Goods will correspond in all material respects with their
specification at the tma of delivery.

Wa giva the above warranty subject to the following conditions

We shall b undei no abilly in respect of any defect in Ihe Goods arising from any drawing, design of specilicalion
supplied to Us by You:

Wa shall ba under no Labllity in respect of any delect arising Irom fair woar and tear, inappropriate slorage,
inappropriate usage. wilfl damage, nogligonce, abnormal working conditions, falure to follow Our instuctions
(whather oral or in writing), misuse cr altecation of repair of the Goods withoul Our wrilten approval;

Wa do not warrant that the Goods are fit for any purpose for which You inlend the Goods. 1o bo used, whether We
ara actally, doemed, assumed of ought 1o be aware of such intention;

Wo shall be under no liabilty under the above warranly (or any other warranty. condition of guarantoe) if the tolal
price for the Goods has not been paid by the due date for paymant;

the above warranty doos not oxtand to parts, matorials o oquipmont which W do not manulacture, in respoct of
which You shall only ba entitled 10 tha benefit of any such warranty of guarantoe as is given by the manulacturer to

Us.

Subject as expressly provided in these Terms, all warranties, conditons o clher terms impliod by statute of
common excluded to the fullest extent permitted by law.

No wartanty of representalion s given by Us:

that the Goods do nol inlfinga any palenl. copyright, design, rademark or ather industrial or intellectual property
right of any ather person; and

as lo the suRability of the Goods for any particular purpose of use under specific conditions whather or not the
purpose or conditions wore communicated 1o Us,

Yeu shal, wherever possile. inspect the Goods on delivery or on colleclion and commonce any necessary
laboratory 16515 on the Goods within 7 days of delivery.

No habiity for non-delivery partial loss or damaga to the Goads occurring pricr 1o delivery or for any claim that the
Goods aro not in accordanco with the Contract will atiach to Us unloss You notily Us of such a claim in wriing, tho
Goods are paid for, returned to Us, and, for claims for non-delvery, partial loss or damage, a copy is seat to any
independent carler if a third party defivered the Goods:

within 7 days of debvery for partial loss damage or non-comgdance with the Contract {including a claim that Goods
not fit for purpose if We have given any such assurances),

in the case of a serious defect in malerial or workmanship, within 7 days of the date whon a defect appears or ought
reasonably lo have boen dscoverable il it appears within three months. of

within 7 days of receiving tesl results lor partial loss or noncomplance with the Contract in relation to errors which
could only ba identiied through laboratory testing; or

within 10 days of tha data of the inveice lor non-delivery.

In accordanca with clause 12.1, no claim flowing from delective Goods shall attach to Us if We do not have the
epportunity to inspect the Goods belore they are used, re-sol or modified.

The risk of accidental less whilst the Goods are being returned to Us will ba Yours.

Urdess You give Us notice pursuant to clauso 12,1

the Goods shall be deemed 1o be in all respects in accordance with the Conlract and You shall not be entided lo
rejoct tho Goods
subjoct to clause 12.5 below, Wa shall have no liabiity for any defect or laikure;

You shall pay the Price as if the Goods had been delivered in accordance with the Gentract.
Wao undertake at our discrotion 1o credit You in full the prce paid by You for the Goods o to repair of 10 supply frea
of charge at the glace of delivery specified by the Buyer for the criginal Goods a replacement of the Goods
manufactured of processed by Us in which a serious defect in material workmanship appears within three months of
delivery PROVIDED THAT in any case:

The Goods have baen accepted and paid for and wero manutactured or processed by Us, and

You inform Us wilhin 7 days ol the date when such delect appears of cught reasonably lo have been discovered
and return the defective Goods carmiage paid to Our Premises.

In the event of a valid claim for non-delivery, partial loss, short delivery of Geods, damage o non-compliance with
tha Contract Wa may, at Our option. oither reprocess or feplace the Goods (or tha part in question) at Our expense
or, al Our scle discretion, refund You the price of the Geods (or a propertionate part of the prica), in which case We

shall have no further Fability to You.
Except in respect of death or per injury caused by Our negligence We shall not be liable to You by
reason of any representation (unle: dulent), or any implied warranty, condition er other term, or any
duty at common law, or under the express terms of the Contract (excepl in the case of fraud on Our part),
for: (a) loss of profit; (b) loss of business; (c) depletion of goodwill; (d) lor any Indirect, spacial or
consequential loss, damage or cosls: (¢) expenses; of (f) other claims for compensation whatsoever
(whether caused by Our negligence, or that of Our employees, agents or ctherwise); which arise out of or in
connaclion with the supply of the Goods (including any delay In supplying or any failure to supply the
Goods In accordance with the Contract or at all) or Your use of resale of them,
Qur entire liability for any one claim o for all claims flowing from one act, under or in connection with the
Contract shall not excesd £10,000 or the price pald for the Goods (or where the Goods are delivered In
instalments, the price of the Goods in the relative instalments) whichever is the greater, excopt as expressly
provided in these Terms,
Notwithstanding that a sample of the Goods may have been exhibiled lo and inspected by You or results of standard
10815 upon a sample furmished to You it is hereby declared that such sample was so o od and inspected or
tested slely to enable You 1o judge for Yourself tho quality of the bulk and not 0 as 1o constitule a sale by sample.
‘You take the Goods at Your own risk as to their comesponding with the of as 1o their quality condiions or
sulficioncy lor any purposo.
In the case of Goods manuactured by a third party, We will pass 10 You any benefils under any warranty given by
Our suppler provided You have accepted and paid lor the Goods.
Nothing horoin shall imposa any liabdity upon Us in respect of any delect in the Goods arising oul of any acts,
omissions, negligence of defaull of You o Your servants or s particulas but tothe
generality of the loregoing any ladure by You to comply with any of Our recommendations as to storage and
handiing of the Goods.

fher the Goods ara o delivery by instalments any defect in any instalment shall nel be a ground for cancellaton
bba bound to accept defivery thereo!.

of the remainder of Ihe instalments and You
DEFAULT OR INSOLVENCY OF BUYER

You fail to accept the Goods o any instalment of part instalment thereof;

You fafl to pay any sum due to Us on the dua dalo/at the proper time;

You default of commit any breach of any other cbligation under the Contract;

You make a voluntary arr ent with Your creditors or (baing an individual or firm) become bankrupt or (being a
company) bocoma subjoct ta an administriaton erdor or go into iquidation (otherwise than for tho purposos of
amalgamation or reconstruction);

an encumbrancer takes possession of any of Your property of assets, of a receiver is appointed for You;

You cease, of threaten 1o cease, to camy on business:

anything analogous to any of the events specified in clauses 13(d) to 13(f) altects You under the laws of any
applicable jurisdction; of

We reasanably apprehend thal any of tha events mentioned above are about to occur and notify You accordingly,
thon, without kmiting any other righ! or remedy available to Us, Wa may, by natica in writing, immediately doom You
to have repudialed the Contracl and cancel it and any ol conuacts between Lhe parties and/or suspend any
further dokvories 16 You under the Contract or any other contracts betwoen the partios or demand payment of all
outstanding balances owing by You lo Us, whether then due of not.

Wo shall not ba liable to You or desmed to bo in broach of the Contract by reasen of any laikure or delay in
delivoring the Goods if it is duo to any cause d Our control. A non-exhaustive Elustration cof such
circumstances Icllows: explosion, flocd, fre, accident, act of terrodsm, war of treal of war, regulations or
prohibitions, import or oxport regulations of embargooes, strikes, lock-outs or othor industrial actions of trade
disputes (whether involving Our employess or of a third party), difficuliies in obtaining raw materials or supplios
(oxcepl al increased prices), powar falkure or breakdown in A

If the circumstances listed in 14.1 occur, Wo shall give nolica 1o You as scon as reasonably practicatle, i such
circumstances continue for 3 months alter such notice, We may give writlen notice to You canceling the contract.
We shall retumn any payments made in advance. but shall not be hable for any other claims whatsoaver from You.

of any or a bhigations and

Wa may but You may not assign, lransler or the
assign of vansler any or all rights under or relating to the Contract.

In these Terms: (i) the headings are lor convenience only and shall not affect interpretation; (i) unless ciherwise
provided. references to clauses are to clauses of theso Torms: and () a referenca to a provision of a statute shall
ba construed as a reference to thal provision as amended, re-enacled of extended at the relovant time;

Thesa Torms. togothor with any lerms agroed in writing betwoen the partios from time to tme, constitute the entira
agreemont between the parties, supersede any previous agreement or understanding and may nol be varied except
in writing between tho parties. All othor lorms, cxpross of impliod by statuto or othorwise, are excluded to the fullest
extent parmitted by law.

A notice requiced or permitted to be given by sither party to the other under these Terms shall be in writing
addressed to that ather party at its registerad office of princpal place of business or such cther address as may al
the relevant time have beon notified pursuant o this provision to the party giving the notice. Such notices shall take
effoct: if dokivored by hand, when left al the address for service; f delivered by first class post 10 an address within
the UK, 2 business days alter posling; il delvered by fitst class post o a party cutside the ceuntry of posting, 4 days
after posting; if given by facsimie. at the tima of ransmissicn provided that a confirming copy is sel by first class.
post lo the olher parly within 1 business day of tansmission,
Nowaiver by Us of any breach of the Contract by You shall bo as a waiver of any

the sama ot any other provision

It any provision of the Contract is held by a court o cther compelent authority to ba invalid or unanforceable in
whelo o in part the validity of the other previsions of the Contract and the remainder of the provision in question
shall not b attoctod.

A porson wha s not party 1o the Contract shall have no right under the Contracts. {Rights of Third Partes) Act 1999
o enforce any term of the Conlract.

Any dsputes arising in connection with tha Contract shall prompdy be relerred to the managing directors of sach
party who shall co-cperate in good faith 1o rasolve the dspute as amicably as possible within 14 days of being

notified.
The Gontract shall be governed by the Laws of England, and You agree 1o submit 1o tha non-axclusive jurisdicion of
the English couns.




