EXHEAT INDUSTRIAL LIMITED
TERMSAND CONDITIONS OF BUSINESS—-SALE OF GOODS

1 DEFINITIONS:

11 Companymeans Exheat Industrial Limited of Threxton Road Industrial Estate,
Watton, Thetford, Norfolk, IP25 6NG

12 Conditionsmeansthe terms and conditions set out in this document and any
special terms and conditions agreed in writing between the
Company and the Buyer

1.3  Contractmeans the contract for the provision of Goods

14 Buyemeans thepersonfirm or company purchasing or agreeingto
purchase Goods from the Company in accordance with the
Conditions

15 Goodsmeans al items replacements materials or any part thereof
(together with any services or workmanship) the Buyer agreeto
purchase from the Company as detailed on the Order
Acknowledgement

17 Pricaneans the price calculated in accordance with the rates or
charges set out inany quotation or the Company’s quoted price
for the Goods (or where no price has been quoted a reasonable
price) excluding VAT

18 Order

Acknowledgement means our written acknowledgement of order as provided to you
19 Dédlivery Dateneansthe dateinthe Order Acknowledgement specified by the
Company when the Goods are to be delivered

2. CONDITIONSAPPLICABLE:

2.1 The Conditionsshal applyto theContractto theexclusion of all other teremsand
conditionsincluding any terms or conditions which you may purport to apply under
your purchase order, acknowledgement of order or similar document

2.1 Acceptance by the Company of any offer occurs and the Contract with the Buyer is
formed only upon the Company dispatching to the Buyer its Order Acknowledgement.
A quotation by the Company does not constitute an offer and for the avoidance of
doubt aquotation given bythe Company may be withdrawn at any time prior to
acceptance by the Buyer and in any event shall lapse ninety (90) days after the date
of any quotation

22 No variationtothese Conditions (including any specia terms and conditions agreed
between the parties) shall be binding unless agreed in writing between a director or
other authorised representative of the Company and the Buyer

2.3Any representations madeby the Company’s employees or agentsconcerning the
Goods shall not be incorporated into the Contract unless confirmed in writing by the
Company and in entering into the Contract the Buyer acknowledges that it does not
rely on and waives any claim for breach of any such representations which are not so
confirmed

2.4 Any typographical clerica or other error or omission in any sales literature quotation
price list Order Acknowledgement invoice or other documentation issued by the
Company shall be subject to correction without any liability on the part of the
Company

25Where applicable (and unless otherwise provided in the Conditions) any terms
referred to in these Conditions any Order Acknowledgement or other documentation
issued by the Company reatingto therights and obligationsof thepartiesto the
Contract with respect to the delivery  of the Goods shall have the meaning set out in
“Incoterms 2000”

3. ORDERS& SPECIFICATIONS
3.1 The Company reserves the right to make any changesin specification of the Goods
which are required to conform with any applicable safety or other statutory

requirements or (where the Goods are to be supplied or installed to the Buyer's4.11

specification) which do not materialy affect their quality or performance

Where the Buyer requires the Goods to comply with a specification such specification
shall be supplied to the Company at the time of the order

The Buyer shal be liable for all drawings, specifications and instructions
(“ Specification(s)”) issued tothe Company with orders or pursuant to the Contract
and shall indemnify and keep indemnifiedthe Company against all lossdirectly or
indirectly arising out of any error in or omission from such Specifications and against
all costs, claims, demands and expenses whatsoever in respect of the infringement or
alleged or potential infringement of any patent, copyright, registered design or other
third party right arising out of the Company’s use of such Specifications.

The Goods shall be suppliedinsuch quantities and instalmentsas detailed on the
Order Acknowledgement

Any alteration to the Contract specification required by the Buyer must be notified to
the Company within forty eight (48) hours of the Company’'s acceptance of the
Buyer's order for the Goodsin which case the Company may at its sole discretion
accept such alteration and the Contract specification shall be amended accordingly

Except as otherwise provided noorder which has been accepted by the Company
may be cancelled by the Buyer except with the Company’ s agreement in writing and
ontermsthat the Buyer shall indemnify theCompany in full against all expenses
incurred up to the time of the cancellation together with a reasonable amount by way
of liquidated damages for breach of contract as specified by the Company, such sum
being acknowledged by theBuyer as representing a genuinepre-estimate of the
Company’sloss of profit.

The Buyer acknowledgesthat the disposition shape dimensions materials weights
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3.6

3.7

and any other particulars of the Goods (and as appear in any ledflets drawings

illustrations or advertisements relating to the Goods) are subject to change to reflect
materially affect the performance (or intended performance) of the Goods shall not be
deemed as a change to the Contract specification

The Buyer acknowledgesthat it shall beits responsibility to notify the Company of all
governmental statutory local authority requirements (or other requirements) relating to
the supply of the Goodsof whichthe Buyerisaware(or in respect of whichit is
reasonable for the Buyer to be aware)

3.8

4. DELIVERY:

4.1 Any dates quoted for delivery of the Goods are approximate only and the Company
shall not be liablefor any loss suffered by the Buyer arising from any delay in the
delivery of the Goods.

42 The Buyer shdl make all arangements necessary to take delivery of the Goods
whenever they are tendered for delivery and the Buyer shall not be entitled to refuse
to accept and/or receive late delivery of the Goods
4.3 Time for ddivery shal not be of the essence unless previously agreed by the
Company inwriting and it isagreed that the Buyer shall not be entitled to terminate
the Contract by reason of the Company’ s failure to deliver by the Delivery Date
4.4 Délivery shall takeplace and risk shall pass to the Buyer upon theearliest of the
following:-
(@ TheCompany handingthe Goodsto theBuyer orits agent at the Company’s
premises, or
(b) The Goods |eaving the Company’s premises, or
(c) Onthe eighth day following natification that the Goods are ready for dispatch.
45 If the Buyer failsto:-
(a) take delivery of the Goods or fails to give adequate delivery instructions before or
a the Delivery Date (otherwise than by reason of the Company’s fault); and
(b) collect the Goods on the expiry of the seventh day following notification of
readiness for despatch
then without prejudice to any other right or remedy available to the Company it may:-
(a) store the Goods until actual delivery and chargethe Buyer the reasonable costs
(including transportation and insurance) of storage; or
(b) treat the Contract as repudiated and sell the Goods at the best price readily
obtainable and (after deducting all reasonable storage and selling expenses)
account to the Buyer for theexcessover thePrice or chargethe Buyer for any
shortfall below the Price
4.6 The Company shall be entitled to deliver the Goods by instalments of any sizeandin
any order andthe Company shal have noliabilityto the Buyerin respect of any
excess or shortfall not exceeding ten percent (10%) of the agreed quantity of the
Goods save that the Price shal be reduced or increased by the same proportion as
the shortage or excess bears to the Contract quantity
4.7 Except as provided in clause 4.6 above if the Company delivers more or less than the
agreed quantity of Goodsit shall have no liability to the Buyer in respect of the excess
or shortfall unless notice thereof is given within seven (7) days of delivery. The Buyer
shall if so requested by the Company provide it within seven (7) days of such request
with a copy of any relevant delivery note signed by the Buyer or theBuyer's
representative clearly showing any such excess or shortfall. If the Buyer gives such
notice then:-
(8) inthe case of excess delivery the Company will make arrangements for the
excessto bereturned to it at the Company’ s expense;
(b) in the case of short delivery the Company may at its discretion either:-
(i) make good the shortfall by one or more further deliveries;
(if) reducethe Price by the same proportion as the shortage bears to the Contract
quantity
4.8 Except as provided herein the Company shall not be liable for any losses caused by
excess or short delivery
4.9 TheBuyer shall inspect the Goods immediately on delivery and shall within seven (7)
days of delivery notify the Company of any alleged defect damage or failure to comply
with description or sample. TheBuyer shall afford the Company an opportunity to
inspect the Goods within areasonable time following delivery and  beforeany useis
made of them. If the Buyer shall fail to comply with these provisions the Goods shall
be conclusively presumed to bein accordance with the Contract free from any defect
or damage which would be apparent on a reasonabl e examination of the Goods and
the Buyer shall be deemed to have accepted the Goods
The Buyer shall be responsiblefor obtaining all necessary licences and permissions
for the import of the Goods into the country of destination
Unless otherwise agreed in writing al export orders will be delivered f.o.b at a British
port to be chosen and notified by the Company
Save as otherwise provided in writing, in respect of export orders, any stated Delivery
Dates shall commence only upon receipt of aletter of credit complying in al respects
with the Company’ s requirements.
4.13 All standard stock items returned to EXHEAT which are not faulty will be subject to a

4.10

412

50% cancellation and handling charge and must be returned within 30 days of receipt of goods

Non-standar d/made to order itemswhich arein full working order will be non-refundable.

5. LOSSOR DAMAGE IN TRANSIT:
5.1 The Company shall not beliable for loss or damage to Goods in transit unless:-
(a) The Company has agreed to effect delivery to a place other than the Company’s
premises; and
(b) Theloss or damage occurs prior to arrival at delivery point, and either
(c) Damage or shortage is notified within two days of arrival at delivery point; or
(d) Inthe case of total loss, non-arrival is notified to the Company within seven (7)
days after despatch of advice note
The Company’sliability for Goods lost or damaged in transit shall in all circumstances
be limited to (at the Company’s absol ute discretion) the repair or replacement or
crediting the Buyer with the invoice value of the Goods in question.
6. PRICE AND PAYMENT:

5.2

6.1 The Priceof theGoods shall bethe price statedor referred toinorcalculated in
accordance with the Order Acknowledgement of the Company.
6.2 Unless otherwise expressly agreed in writing, on giving prior notification to the Buyer,

the Company reserves theright to vary the Price of Goods by any amount attributable
to achangein or insufficiency of the Buyer’sinstructions or to any difficulty in
procuring raw materialsor components or to any increaseinthe cost of materials,
components, labour, transport, governmental, statutory or local authority duties, taxes,
exchange rates or any other costs of whatsoever nature prevailing at the date of
invoice.

In the case of partial completion of an order the Company shall be entitled in respect
of all Goods manufactured and work done to be paid at the contract rate or if thereis
no suchrate theCompany shall be entitted to a quantum merit but in either event
without pregjudice to the Company’ s rights should non-compl etion be occasioned by an
act or default of the Buyer.

Subject to satisfactory trade, banker's and other requisite references, and where no
other terms of payment have been specifically agreed in writing and subject as
hereinafter mentioned, the Company’sterms are cash payment infull to bemade in
sterling strictly 30 days from the date of theinvoice for the Goods is dispatched
(“the Due Date”). Unless otherwise specifically agreed in writing

6.4
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payment for any export order shall be by irrevocableletter of credit confirmed by a Priceand VAT and the price of all other goods agreed to be sold by the Company to
London Clearing Bank and issued under the Incoterms then in force. No  discount or the Buyer for which payment isthen due
allowance will be made unless specifically stated by the Company in writing. 8.3 Until suchtime asthe propertyinthe Goods passesto theBuyer,it shal holdthe

6.5 It isagreed thattime isof the essence for making payment of the Price under the Goods as the Company's fiduciary agent and bailee and shall keep the Goods
Contract and all other sums due hereunder.6.6 If Youfail to makepayment onthe separate from those belonging to the Buyer and third parties and properly stored,
Due Date then without prgudice to any other right or remedy available to the protected and insured and identified as the Company’ s property
Company, it shall be entitled to:- 8.4 Until such time asthe property in the Goods passes to the Buyer, the Company shall
(@) cancel the Contract and/or suspend any further deliveriesto the Buyer; and be entitled at any time to require the delivery up of the Goods to the Company and if
(b) charge the Buyer interest (before and after any judgment) on the amount unpaid the Buyer failstodo so forthwith to enter upon the Buyer’s premises or premises of

a therate of 4% per annum above National Westminster Bank Pic base rate from any third party where the Goods are stored and inspect and repossess the Goods
timeto time until payment in full is made (a part of the month being treated asa 8.5 TheBuyer shall not be entitled to pledge or in any way charge by way of security for
full month for the purpose of calculating interest); or any indebtedness any of the Goods which remain the Company’ s property but if the
(c) charge the Buyer in accordance with the provisons of the Late Payment of Buyer does so all monies owing to the Company by the Buyer shall (without prejudice
Commercia Debts (Interest) Act 19986.7 to any other right or remedy of the Company) forthwith become due and payable

6.7 The Company may at any time, inits absolute discretion, appropriate any payment 9. TERMINATION:
made by the Buyer in respect of Goods to such outstanding debt as the Company Without prejudice to any other right or remedy available to the Company, it shall be
thinksfit, notwithstanding any purported appropriation to the contrary by the Buyer. entitled to cancel the Contract or suspend any further deliveries under the Contract

6.8 The Company shall be entitled to cancel the Contract or to postpone any delivery until without any liability on its part to the Buyer and if the Goods have been delivered but
payment has been received, intheevent that the Company hasreasonable doubts not paid for the Price shall become immediately due and payable notwithstanding any
about the Buyer’ s ability or willingness to pay on the Due Date. previous agreement or arrangement to the contrary in the event that:-

6.9 The Company reservestheright at any timeat its discretion to demand payment of (a) the Buyer makes any voluntary arrangement with its creditorsor  become subject
the Price or part thereof in advance or to demand security for payment before to an administration order or (being an individua or afirm) becomes bankrupt or
continuing with an order or delivering Goods or any instalment thereof goes into liquidation (otherwise for the purposes of amalgamation or

6.10 VaueAdded Tax (“VAT") will be charged at the rate ruling at the time of despatch of reconstruction);or
the Goods or, if different, the basic tax point (as defined in regulations governing VAT (b) an encumbrancer takes possession or areceiver isappointed of any of the
from timeto timein force). Buyer's property or assets; or

7. WARRANTY AND LIABILITY: (c) the Buyer ceases or threatens to cease to carry on business; or

7.1 The Company warrants that within eighteen (18) months from the date of despatch of (d) the Buyer breaches any of the Conditions; or
the Goods or twelve (12) months from the date of first use of the Goods by the Buyer (e) the Company reasonably apprehends that any of the events mentioned aboveis
(whichever the earlier) the Goods shall be free of all material defects about to occur in relation to the Buyer and notifies it accordingly

7.2 The Company warrants that the Goods will conform to the Contract specification 10. FORCE MAJEURE:

7.3 Any defects in theGoods or failureto conform tothe Contract specification which 10.1 The Company shall not beliable for delay or non-delivery by reason of (butwithout
should be apparent upon reasonabl e inspection to the buyer on delivery of the Goods limitation) Acts of God lock-outs strikes labour disturbances stoppage or other action
must be detailed on the delivery note by the Buyer or the Buyer’ s representative. The by employees or third partiesin contemplation or furtherance of any dispute or owing
Company shall have no liability to the Buyer in respect of any such alleged defects or to any inability to procure parts or materials required for the performance of the
failure unless so detailed Contract riots malicious damage civil commotion trade disputes government action

7.4 Any warranty given by the Company in respect of the Goods supplied shall be subject (including action by any local or statutory authority) fire floods drought break down of
to the following conditions: machinery war or any other cause whatsoever beyond the Company’s control
(8) The Company shall be under no liability in respect of any defectsin the Goods 10.2 Intheevent of such acontingency the Company may, within its absolute discretion,

arising from drawing design or specification supplied by the Buyer suspend or cancel the Contract or, withhold, reduce or suspend performance of its
(b) The Company shall be under no ligbility in respect of any defects arising from fair contractual obligations, so far as prevented or hindered by such contingency, without

wear and tear the Buyer's negligence abnorma working conditions failure to liability to the Buyer for any loss or damage whatsoever suffered directly or indirectly

follow the Company’s instructions (whether oral or in writing, including as set out by reason of any such cancellation, withholding, reduction or suspension.

inthe Company’s service manual) misuse or dteration or repair of the Goods 10.3 If the Contract is cancelled pursuant to Condition 10.2 above, the Company will refund

without the Company’s approval. any payment whichthe Buyer hasalready made on account of the Price (subject to
(c) The Company shal be under no liability under any warranty condition or deduction of any amount theCompany isentitted to clam fromthe Buyer for any

guaranteeif the Priceand VAT has not been paid by the Due Date Goods delivered or otherwise) but the Company shall have no further liability to the
(d) Nowarranty given by the Company extendsto Goods not manufactured by the Buyer.

Company in respect of which the Buyer shall only be entitled to the benefit of any 11. GENERAL.:

such warranty or guarantee asis given by the manufacturer to the Company 111 The Company may performany of its obligations or exerciseany of itsrights
(e) Unless agreed in writing the Company shall be under no liability in respect of any hereunder by itself or through its employees agents or suppliers

dleged defects in respect of any falure of the Goods to comply with any 11.2 Any referencein the Conditionsto any provisions of a statute shall be construed as a

governmental statutory or other provisions relating to the Goods in the country of reference to that provision as amended re-enacted or extended at the relevant time

destination of the Goods and the Buyer acknowledges that it shall be its 11.3 Theheadings in these Conditions arefor convenience only and shall not affect the

responsibility to ensure that the Goods comply with such provisions as may apply interpretation

to the Goods 11.4 Nowaiver of any of the Company’s rights under the Contract shall be effective unless

7.5 The Company’s sole obligation for breach of the warranties set out in clauses 7.1 and inwriting signed by a Director or other authorised person on behalf of the Company. A
7.2 above shal beat its discretion to grant the Buyer acredit at the price at which the waiver shall apply only to the specific circumstances in which it is given and shall be
Goods were invoiced or to repair or replace the defective Goods within areasonable without prejudice to the enforcement of a Company’srightsin relation to different
period provided that in al cases the allegedly defective Goods are promptly returned circumstances or the recurrence of similar circumstances.
to the Company carriage paid and have been found after examination by the  11.5 Nofailure by the Company to exercise any power giventoit or toinsist upon the strict
Company not to have complied with the aforesaid warranties compliance by the Buyer with any obligation hereunder and no custom or practice of

7.6 Subject as expressy provided inthese Conditions al warranties conditionsor other the parties at variance with the terms hereof shall constitute any waiver of any of the
termsimplied by statute or common law are excluded to the fullest extent permitted Company’ s rights under the Contract
by Law 11.6 If any provisions of these Conditionsis held by any competent authority to beinvalid

7.7 Exceptinrespect of death or personal injury caused by the Company’s negligence or unenforceable inwholeor in partthensuch provisionsshall apply with such
the Company shall not be liable to the Buyer by reason of any representation or any modification (if possible) asmay be necessary to makeit valid and effective and the
implied warranty condition or other term orany duty at common law or under the validity of the other provisions of these Conditions and the remainder of the provisions
express terms of the Contract for any consequential loss or damage (whether for loss in question shall not be affected thereby
of profit or otherwise) costs expenses or other claims for consequential compensation 11.7 Any notice under these Conditions shall be properly given if in writing and sent by first
whatsoever (and whether caused by the Company’s negligence or that of its class post, telex or facsimile to the address of the intended recipient as stated in the
employees or agents or otherwise) which arise out of or in connection with the supply contract or to such address as the Company and the Buyer from time to time notify to
of Goods or theiruseor resadeby theBuyer except asexpressly provided in the each other astheir respective addressesfor serviceand shall be deemed servedin
Conditions the case of postal notice, on the expiry of 48 hours from time of posting, in the case of

7.8 The Company’s liability hereunder for any delay in performing or any failure to telex on the recording of the “answer back” code on the sender’s machine, and in the
perform any of its obligationsin relation to the Goods shall be limited to the excess (if case of facsimile, on the expiry of 15 minutes from completion of transmission by the
any) of thecostto theBuyerinthe cheapestavailable market of similar Goodsto sender.
replace those not performed over the Price 11.8 Except asotherwise provided nothing inthisContract shall confer on any third party

7.9 TheBuyer shall indemnify the Company against all claims |osses costs and expenses any benefit or the right to enforce any terms of this Contract
made against or suffered by the Company arising from or incurred by reason of any 11.9 TheBuyer shal notassignthe benefit of the Contract without the Company’s prior
lossinjury of damage suffered by athird party and arising out of the Buyer’s use of written consent
the Goods 11.10 The Contract shall be governed by the Laws of England and subject to the jurisdiction

8. TITLE AND RISK: of the English Courts

8.1 Risk of damageto or loss of the Goods shall passto the Buyer upon delivery of the
Goods in accordance with clause 4 above HIRE/RENTAL:

8.2 Notwithstanding delivery andthe passingof riskin theGoods or any provision of No Goods shall be purchased for rental purposes, nor shall Goods be sold to

these Conditions legal and beneficial property in the Goodsshal not pass to the
Buyer until the Company has received in actual cleared funds payment in  full of the Resellers or Buyerswith theintention of hiring out Company equipment



