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FLUIDLINK HYDRAULICS

Business Arrangements and Conditions of Sale

Legal Construction

Subject fo any variation under condifion 1.3 the centract shall be on these terms fo the exclusion of all other terms
and conditions {including any temms or conditions which the Customer purperts io apply under any Cusiomer Crder
Request, purchase order, Order Confirmation, specification or other decument).

No terms or conditions endcrsed on, delivered with or contained in the Customer's Order Request, purchase order,
Order Confirmation, specification or cther document shall form part of the Contract simply as a resuit of such
document being referred to in the Coniract

These cenditions apply to all the Company's sales and any variation fo these conditions and any representations
ahout the Goods and/or Services shall have no effect unless expressly agreed in writing and signed by a director
ofthe Company. The Cusiomer acknowiedges that it has not refied on any statement, promise or representations
made or given by or on behalf of the Company which is not set out in the Contract. Nothing in this condition shall
exclude or limit the Company's liabiiity for fraudulent misrepresentation.

Each Customer Order Request or acceptance of a quotation for Goods by the Customer from the Company

shall be deemed to be an offer by the Customer fo buy Goods subject to these conditions.

No Customer Order Request shall be deemed tc be accepted by the Company until the written Order Confirmation is
issued by the Company or (if eariier} the Company delivers the Goeds to the Customer.

The Customer shall ensure that the terms of ifs order and any applicable specification are complete and accurate.
Any quotation is given on the basis that ne Contract shall come into exisience until the Company despatches an
Order Confirmation to the Customer. Any quotation is valid for a period of 30 days only from iis date, provided that
the Company has not previously withdrawn it.

Price

The price for the Goods and/or Services shall be as set outin the Order Confirmation and shall be paid not later than
30 days after the date of the Company's invoice Is received in respect of the same.

The price of the Goods and/or Services shall be exclusive of any value added tax.

The Company reserves the right o increase the price of Gocds/Services to reflect any increase in the cost to the
Company which is due 1o any change in raw materials, general commodities, delivery datesflocations,

quantities or employee costs. In the case of such changes occurring during the currency of an order, the price of
the undelivered porficn of the crder outstanding at the date of such change shall be subject io preportionate
adjustment. Where the Goods/Services are for delivery outside of the United Kingdom the Customer shall be
responsible for the payment of any imper duties and taxes. In additicn, the Customer shall be responsible for
compliance with all applicable laws and regulations of the country for which the Goods are destined and the
Company will not be liabie for such breach.

Late Payment

if the Customer fails tc pay the Company any sum due pursuant fo the Contract, the Customer shall be liable fo

pay interest fo the Company on such sum from the due date for payment at the annual rate cf 3% above the base
lending rate from fime 1o time of Naticnal Westminster Bank, accruing on a daily basis untit payment is made,
whether before cr after any judgment.

Notwithstanding clause 3.1, the Company may in the altemnative claim interest at its discretion under the Late
Payment of Commercial Debis {interest} Act 1998.

Scrap Allowance — Onall crders for items made fo Customer's drawing we shall put in hand a small excess quantity o
allow for the hazards of production, but cannct guarantee that the final quaniity will be exactly that crdered: we therefore
reserve the right fo vary ordered quaniifies of such work by up fo plus or minus 5 per cent, and io vary the fofal quoted price
direcily pro rata with the quantity delivered.

Cancellation of Orders — N order {cr any part thereof} which has been accepted by the Company may

be cancelled and/or rejected at any point in time by the Customer unless agreed in wrifing by the Company and

on terms thal the Customer shall indemnify the Company in full against all loss (including full loss of profit on the
contract, costs (including the cost of alf labour and ials used), d: charges and incurred by the
Company as a result of cancellation and/or rejection

Delivery Commitments

Unless otherwise agreed in wiifing by the Company, delivery of the Goods shall take place at the Company's place of business.
The Customer shall take delivery of the Goods within 7 days of the Company giving it notice that the Goods are
ready for defivery.

Any dates specified by the Company for-delivery of the Goeds are intended 1o be an esiimate and time for deiivery
shall not be made of the essence by nofice. {f no dates are so specified, delivery shall be within a reascnable time.
Subject to the other provisions of these conditions the Company shall not be liahle for any direct, indirect or
censequential loss (all three of which terms include, without limitation, pure economic loss, icss of profits, loss of
business, depletion of gocdwill and similar loss), 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 shall any delay entifle
the Customer to terminate or rescind the Confract unless such defay exceeds 180 days.

If for any reason the Customer fails to accept delivery of any of the Goods when they are ready for delivery, or the
Company is unable to deliver the Geods on time because the Customer has not provided appropriate instructions,
documents, licences or authorisations:

(a) risk in the Goods shall pass to the Customer (including for loss or damage caused by the Company’s negligence);
(b) the Goeds shall be deemed to have been delivered; and

{c) the Company may store the Goods until delivery whereupon the Customer shall be liable for all related costs and
expenses (including, without limitation, storage and insurance).

The Customer shall provide at its expense adequate and appropriate equipment and manusi labour for loading and
unleading the Geods.

The Company may deliver the Goods by separate instalments. Each separate instalment shall be invoiced and paid
for in accordance with the provisions of the Contract.

Each instalment shall be a separaie Confract and no cancellation or fermination of any one Contract relating to an
instalment shall entitle the Customer fo repudiate or cancel any other Contract or instalment.

Force Majeure - The Company reserves the right to defer the date of delivery or to cancel the Contract or reduce
the volume of the Goods ordered by the Customer {without liability to the Customer) if it is prevenied from or delayed
in the carrying on of its business due to circumstances beyond the reasonable controf of the Company including,
without limif acts of God, g | acticns, war or national emergency, acts of terrorism, protests, riots,
civil commotion, fire, explosion, flood, epidemic, lock-cuts, strikes or other labour disputes (whether or not relating
1o either party's workforce), or resfraints or delays affecting carriers or mablh’(y or delays in obiaining supplies of
adequate or suitable materials, provided that, if the event in quest for a coni period in excess of
60 days, the Customer shall be enitled fo give nofice in wnlmg to the Company to ferminate he Centract.

Goods Sold F.O.B. - Where goods are scld F.0.8. the responsibility of the Company shall cease the moment

the gocds are placed on board ship, and the Company shall be under no obligation 1o give the Customer the notice
specified in Section 32(3) of the Sale of Goods Act 1979.

Quality

Where the Company is not the manufaciurer of the Goeds, the Company shall endeavour to transfer fo the
Customer the benefit of any wamanty or guarantee given fo the Company by any such manufaciurer.

The Company warrants that (subject o the other provisions of these condifions} on delivery and for a period of 8
months from the date of delivery, the Goods shall:

(a) be of satisfactory quality within the meaning of the Sales of Goods Act 1979

(b) be reascnably fit for purpose.

The Company shall not be liable for a breach of the warranties in condition 9.2 unless:

(a) the Customer gives writlen notice of the defectio the Company, and, if the defectis as a resuit of damage in
fransit to the camier, within 3 days of the time when the Customer discovers or ought to have discovered the defect; and
(b} the Company is given a reasonable opporiunity afler receiving the notice of examining such Goods and the
Customer (if asked to do sc by the Company) retums such Goods 1o the Company's place of business at the
Company's cost for the examination to take place there.

The Company shall not be liable for a breach of the warranties in condition 9.2 if:

(a) the Customer makes any further use of such Goods after giving such notice; or

(b} the defect arises because the Customer failed to follow the Company’s oral or writlen instructions as fo the
storage, installation, commissioning, use or maintenance of the Goods or (if there are none} good rade practice; or
(c) the Buyer alters or repairs such Goods without the written consent of the Company.

Subject o condition 9.3 and condiion 9.4, if any of the Goods do not conform with the wamanties in condiion 9.2 the Company
shall atits option repair or replace such Goods (o he defective part) or refund the price of such Goods atthe pro rata Contract rate
provided that, ifthe Company so requests, the Customer shal, atthe Company’s expenses, refum fhe Goods o the part of such
Goods which is defective, o the any.

ifthe Company complies with condition 9.5 it shall have no further liability for a breach of the wamranties in condifion 9.2 in
respect of such Goods.
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Performance Descriptions — llustafons and oher information contained in brochures, catalogues, price lists and other

literature issued by the Company or on s behalf are infended to act as a general guide. Thess do not constiute express or impled

representafions as to the fiess or suitabliily ofhe Goods for any purpose and te Customer shal notbe enfifed so o reat hemand

they shall accordingly form no part of any Contract governed by these terms and conditions.

lndemmty Against infringement of Patents - The Customer shall indemnify the Company against all loss,
costs and exp ded against or incurred by the Company in connection with or pald or agreed

fo be paid by the Company in setflement of any claim for infringement of any patent, copyright, design, trade mark or

other industrial or inteliectual property rights of any person which resulis from compliance with the Customer’s

instrucfions expressed or implied.

Design Changes - The Company reserves the right at any time tc make any madification in design or

specification of the Goods without giving prior notice to the Customer.

Proper Law - These conditions and each and every Contract made pursuant thereto shall be govemed by the law

of England and the Customer and the Company agree to submit to the jurisdiction of the English Courts.

Risk of P;

The Gocds are at the risk of the Customer from the time of delivery.

Ownership of the Goods shall not pass fo the Customer until the Company has received in full {in cash cr cleared

funds} all sums due tc i in respect of:

{a) the Goods; and

(b} all other sums which are or which become due to the Company from the Customer on any account.

Until ownership of the Goods has passed to the Customer, the Customer shall:

(a) hold the Gocds on a fiduciary basis as the Company's bailee;

(b) store the Goods (at no cost to the Company) separately from all other goods of the Custemer or any third party

in such a way that they remain readily identifiable as the Company's property;

{c} not destroy, deface or obscure any identifying mark or packaging on or relating tc the Goods; and

(d) maintain the Goods in satisfactory condition and keep them insured on the Company’s behalf for their full price

against all risks {o the reasonable satisfaction of the Company. On request the Customer shall product the policy of

insurance fo the Company.

The Custemer may reseli the Goods before ownership has passed fo it solely on the following condifions:-

(a) any sale shall be effected in the ordinary course of the Cusiomer's business at full market value;

(b} any such sale shali be a sale of the Company’s property cn the Customer’s own behalf and the Customer shall

deal as principal when making such a sale; and

(c) the proceeds of any such sum received shall belong to the Company.

The Customer's right o possessicn of the Goods shall terminate immediately if:

(a} the Customer has a bankruptcy crder made against him or makes an amangement or compasition with his

creditors, or otherwise takes the benefit of any statutory provision for the time being in force for the relief of inscivent

debtors, or {being a body corporate} convenes a meeting of credilors (whether formal or informal}, or enters into

liquidation {wheiher voluntary or compulsery} except a solvent voluniary fiquidation for the purpose only of

reconsiruciion or amalgamation, or has a receiver and/or manager, administrator or administrative receiver

appointed of ifs undertaking or any part thereof, or decuments are filed with the court of the appointment of an

administrator of the Customer or nofice of intention te appoint an adminisirater is given by the Customer oriis

directors or by a qualifying fleaiing charge holder {as defined in paragraph 14 of Schedule B1 fo the Insolvency Act

19886}, or a rescluticn is passed or a petiicn presented o any court for the winding-up of the Customer or for

the granting of an administration order in respect of the Customer, or any preceedings are commenced relating to

the insolvency or possible insclvency of the Cusiomer; or

(b} the Customer suffers or allows any execution, whether legal or equitable, tc be ievied on hisfits property or

obtained against him/i, or fails fo cbserve or perform any of hisfits obligations under the Contract or any other

contract between the Company and the Customer or is unabie to pay iis debis within the meaning of section 123 of

the Insclvency Act 1386 or the Cusiomer ceases fo trade; or

{c} the Customer encumbers or in any way charges any of the Goods.

The Company shall be endiled {o recover payment for the Goods notwithsianding that ownership of any of the Goods has not

passed from tie Company.

The Customer grants the Company, ils agents and employees an imevocable ficence at any fime to enter any

premises where the Goods are or may be siored in order fo inspect them, or, where the Customer’s right to

possession has terminated, fo recover them.

Where the Company is unable tc determine whether any Geods are the gocds in respect of which the Customer's

right to possessicn has terminated, the Customer shall be deemed to have scld alf goods of the kind sold by the

Cempany te the Customer in the order in which they were invoiced io the Customer.

On termination of the Contract, howsoever caused, the Company's (but not the Customer’s) rights contained in this

clause 14 shall remain in effect.

General

Each right or remedy of the Company under te Contract is without prejudice to any cther right or remedy of the Company whether

underthe Contract ornct.

If any provision of the contract is found by any court, tribunal or administrative body of competent jurisdiction to be

wholly or partly ilegal, invalid, void, voidable, unenforceable or unreasonable it shall fo the extent of such illegality,

invalidity, voidness, voidability, unenforceability or unreasonableness be deemed severable and the remaining

provisions of the Coniract and the remainder of such provision shall continue in full force and effect.

Failure or delay by the Company in enforcing or partially enforcing any provisicn of the Contract shall not be

construed as a waiver of any of its rights under the Coniraci.

Any waiver by the Company of any breach of, or any default under, any provision of the Contract by the Customer

shall not be deemed a waiver of any subsequent breach or defaut and shall in no way affect the other terms of the Confract.

The parties to the Ceniract do not intend that any term of the Confract shall be enforceable by viriue of the Contracis

{Rights of Third Parties} Act 1999 by any third party.

Limitation of Liability

The following provisions set cut the entire finaneial liability of the Company (inciuding any liability for the acts or

omissicns of its employees, agents and sub-ceniractors} to the Customer in respeci of:

{a) any breach cf these conditions;

(b} any use made or resale by the Customer of any of the Goods and/or services or of any product incorporating any

of the Goods and/or services; and

{c} any representation, statement or foriucus 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, fo the fullest extent permitted by law, excluded from the Contract.

Nothing in these condificns excludes or fimits the liability of the Company:

(a} for death or personal injury caused by the Company’s negligence; or

(b} under secfion 2{3), Consumer Protecion Act 1987; or

{c} for any matier which it would be filegal for ihe Company ic exclude or attempt io exciude ifs fiability; or

{d} for fraud or fraudulent misrepresentafion.

Subject to condition 16.2 and condition 16.3:

{a) the Company's iotal liabifity in confract, tort {including negligence or breach of statutory duty), misrepresentafion,

resfitution or otherwise, arising in connection with the performanee or contemplated performance of the Contract

shall be limited fo the Cenfract price; and

{b) the Company shall not be liable io the Customer for loss of profit, loss of business or depletion of geedwill in

each case whether direct, indirect or consequential, or any claims for consequential compensation whatsoever

(howsoever caused) which arise out of or in connection with the Contract.

DEeFINITIONS

Company
Contract

Customer

means Fluidlink Hydraulics

means any contract between the Company and the Customer for the sale and
purchase of the Goods and/or Services, incorporating these conditions.
means the person firm or company who purchase goods and or services from the Compary

Customer Order Request means the Customer’s request to the Company to purchase Goods and/or Services

Goods

Qvder Confirmation
Services

means the goods (if any) agreed to be supplied to the Customer by the Company
(including any part or parts of them)

means the Company’s confirmation of the Customer’s Order Request or offer
means the services (if any) to be supplied to the Customer by the Company




