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Terms and Conditions of Sale

1. General

The following conditions used by Eagle (G.E.T.) Fabrications Ltd (“the
Company”) apply to any contract of which these conditions form part
to the exclusion of any conditions of order or purchase of the Customer
or any other standards, specifications, conditions or particulars of or
adopted by the Customer, unless expressly accepted in writing by the
Company as part of the contract. If subsequent to this contract, any
contract for sale is concluded with the same Customer by email, letter,
telegram, telex, telefax, or orally or by any combination of these,
without express reference to these conditions of sale, it shall be a term
of such a contract that these Conditions of Sale shall apply to such a
conftract.

2. Quotations and Tenders

2.1 No order placed in response to the Company’s quotation will be
binding unless accepted by the Company in writing, including email.
2.2 Where goods are to be supplied from stock, such supply is subject
to availability of stocks at the date of delivery.

2.3 Tenders submitted by the Company shall remain open for
acceptance for a period of 30 days from the date of the tender, unless
in the tender some other period is specified or accepted.

3. Prices

3.1 The prices stated in the contract are based on the cost to the
Company for materials, fuel and power, fransport and labour atf the
date of acceptance of the order. If from the date of order
acceptance or date of despatch of the goods from the Company’s
premises there has been any increase in all or any of such costs, the
price payable for the goods may at the request of the Company be
increased accordingly.

3.2 Where the price for the goods is varied in accordance with this
condition the price as varied shall be binding on both parties and shall
not give either party any option of cancellation.

3.3 There shall be added to the price for the goods any value added
tax and any other tax or duty relating to the manufacture,
transportation, export, import, sale and delivery of the goods (whether
initially charged or payable by the Company or the Customer).
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3.4 All goods are sold *ex works™ unless otherwise stated. If the
Company arranges or undertakes the carriage, freight, insurance and
any other transport costs beyond the point of delivery such costs shall
be for the Customer’s account and shall not affect the provisions of the
contract as to the passing of risk.

3.5 All prices are quoted in pounds sterling unless otherwise stated.

4. Terms of Payment

4.1 Prices quoted are net.

4.2 Subject to credit being approved and unless otherwise expressly
agreed, accounts are due for payment not later than the end of the
second month following the month of despatch, otherwise payment
must be received by the Company before delivery.

4.3 When deliveries are spread over a period, each consignment will
be invoiced as despatched and each month'’s invoices will be treated
as a separate account and be payable accordingly.

4.4 In the event of failure to pay for any goods or for any delivery or
instalment or should a Customer’s credit limit be exceeded, the
Company shall be entitled to suspend further deliveries and work both
on the same order and on any other orders from the Customer without
prejudice to any other right the Company may have whether under
clause 10 below or howsoever. The Company also reserves the right to
charge interest on overdue accounts at the rate of 5% per month or
such higher rate as may be permitted pursuant to the Late Payment of
Commercial Debts (Interest) Act 1998, whichever is greater.

4.5 Without prejudice to the Company'’s rights under clause 10 below,
the Company reserves the right where genuine doubts arise as to a
Customer’s financial position or in the case of failure to pay for any
goods or any delivery or instalment or to exceed the credit limit as
aforesaid to suspend delivery of any part or instalment without liability
until payment or satisfactory security for payment has been provided.
4.6 In the event of any dispute, the Customer shall not be entitled to
withhold payment of the price of the goods or any agreed payments
or to any right or set-off against any payment due to the Company
under this or any other contract.

4.7 Divisible Contract — Sale of Goods

This contract shall be divisible. Each delivery of goods made hereunder
shall be deemed to arise from a separate contfract, and each such
delivery shall be invoiced separately. Any invoice rendered in respect
of any delivery shall be payable in full in accordance with the terms of
payment herein provided, without reference to and notwithstanding
any defect or default in the delivery of any other instalment or part

thereof.
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4.8 Divisible Contract — Services

Where the Company provides services under this contract, the
contract shall be divisible, and the work performed in each calendar
month during the continuance of the contract shall be invoiced
separately. Each invoice in respect of such work shall be payable in full
in accordance with the terms of payment herein provided, without
reference to and notwithstanding any defect or default in the work
performed in any other month.

4.9 Inability to Accept Delivery — Holding Agreement

In the event that the Customer is unable or unwilling to accept delivery
of the goods at the time the same are ready for despatch or on the
agreed delivery date as specified in the Contract or Purchase Order,
the Company shall be entitled to treat the goods as having been
delivered and to issue its invoice in respect thereof as though delivery
had taken place. Risk in the goods shall thereupon pass to the
Customer, who shall be responsible for all loss or damage howsoever
arising. The Company shall further be entitled, but shall not be obliged,
to hold the goods on behalf of the Customer (the "Holding
Agreement”), and during such period:

(a) the goods shall be held entirely at the Customer’s risk and expense;
(b) the Company shall be entitled to charge the Customer for all
reasonable storage, insurance and handling costs incurred;

(c) the Customer shall remain fully responsible to make payment in
accordance with the terms of payment provided herein,
notwithstanding any such holding arrangement;

(d) in the event that the Customer fails to collect or accept delivery of
the goods within 30 days (or such longer period as the Company may
at its discretion permit), the Company shall be entitled, without
prejudice to any other remedies, to sell or otherwise dispose of the
goods and to apply any proceeds towards payment of sums due to
the Company, including costs of storage, insurance, handling and
disposal.

5. Delivery and Completion Dates

5.1 The delivery or performance dates specified are approximate only
and, unless otherwise stated, time is not of the essence for delivery.

5.2 No delay shall entitle the Customer to damages or to reject any
delivery or any further instalment or part of the order or any other order
from the Customer or to cancel or repudiate the contract or the order.
5.3 The Company cannot undertake to meet any schedule of
Customers’ requirements supplied after the date of the contract and
will have no liability whatsoever for delay in meeting all or any of such

requirements (howsoever such failure or delay may arise) unless and to
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the extent that the Company expressly agrees to meet such
requirements, in which event paragraph 5.1 of this condition will apply.
5.4 The Customer must inspect the goods upon arrival and notify the
Company within 5 working days of receipt of the goods as to any
defects or deviations from the agreed sale contract, after this time the
Company cannot be held liable for said defects or deviations.

5.5 If the Customer deems the parts delivered are not to the agreed
specifications as per the order placed, all parts must be returned to the
Company at the Customer’s expense, unless otherwise agreed in
writing with the Company, in order for internal inspection to take place
in line with quality assurance procedures. No compensation can be
assumed.

6. Force Majeure

In the event of the performance of any obligations by the Company
being prevented, delayed or any way interfered with by any act of
God, fire, pandemic, inclement or exceptional weather conditions,
industrial action (whether at the Company’s premises or elsewhere),
hostilities, breakdowns, accidents, explosions, shortage of labour,
materials, power or other supplies, late delivery or performance or non-
delivery or non-performance by suppliers or subcontractors,
governmental order or intervention (whether or not having the force of
law) or any other cause whatever beyond the Company's control or of
an unexpected or exceptional nature, the Company may suspend or
treat as impossible the performance of any obligation to the Customer
without liability for any loss.

7. Delayed Acceptance

If for any reason the Customer is unable to accept delivery of the
goods when the goods are due and ready for delivery, the Company
may (but shall not be under any obligation to) arrange storage of the
goods and the Customer shall be liable to the Company for the
reasonable costs (including insurance) of such storage. This provision is
without prejudice to any other right which the Company may have in
respect of the Customer’s failure to take delivery of the goods or to
pay for them in accordance with the contract when payment would
have been due if the goods had been delivered when due and ready
for delivery.

8. Cancellation

8.1 Cancellation of orders in whole orin part will only be accepted by
the Company in writing and on condition that all costs and expenses
incurred by the Company up to the time of cancellation and all loss of

profits and other losses or damages resulting fo the Company by
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reason of such cancellation will be reimbursed by the Customer to the
Company forthwith.

9. Non-Standard Orders

9.1 Where the Customer orders goods or materials of a type, size or
quality not normally supplied by the Company, the Company will use
all reasonable endeavours to execute the order, but if it proves
impossible, impracticable or uneconomical to carry out or complete
the order, the Company reserves the right to cancel the contract or
the uncompleted balance thereof, in which event the Customer will
only be liable to pay for the part thereof actually delivered.

10. Termination

10.1 The Company shall be entitled without prejudice to the
Company'’s other rights and remedies either to terminate wholly or in
part any or every contract between the Company and the Customer
or to suspend any further deliveries in any of the following events:

(a) non-compliance by the Customer with the Company’s terms of
payment in accordance with this or any other contract between the
Company and the Customer; or

(b) if the Customer has failed to provide a letter of credit or guarantee,
bill of exchange or other security required by the Company; or

(c) if the Company obtains unfavourable reports on the financial
standing of the Customer or if the Customer becomes insolvent or is
voluntarily or compulsorily wound up or made bankrupt or has had a
Receiver or Administrative Receiver appointed or if the Customer
makes any composition with its creditors generally.

11. Lien

11.1 In addition to any rights of lien which the Company may have, the
Company shall, in any of the events described in clause 10 above,
have a general lien over all goods of the Customer then in the
possession of the Company for any monies due to the Company but
unpaid.

12. Title to Goods

12.1 The risk in the goods shall pass to the Customer:

(a) when the goods are delivered to the Customer’s premises at the
request of the Customer; or

(b) if the goods are appropriated to the Customer but kept at the
Company'’s premises at the request of the Customer or the goods are
not able to be delivered due to reasons outside of the Company’s

control.
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12.2 Notwithstanding sub-clause 12.1, legal and equitable ownership of
the goods shall remain with the Company until payment for the goods
has been received by the Company in full or until the Customer sells
the goods to its customers by way of a bona fide sale at full market
value, whichever shall first occur.

12.3 At any time prior to full payment (whether or not payment is then
overdue), the Company may (without prejudice to any of its other
rights) retake possession of the goods or any part thereof and may
enter on the Customer’s premises by its employees or agents for that
purpose.

12.4 Until the time of full payment for the goods, the Customer shall be
a bailee of the goods on behalf of the Company and shall store the
goods in such a way that they are separately identifiable. Nevertheless,
prior to the time of full payment, the Customer is entitled to use the
goods in the normal course of its business or to sell the goods to third
parties in the normal course of its business on the understanding that if
it does resell the goods, then it will hold on trust for the Company any
proceeds of sale received by it under contracts which include any of
the goods hereby sold either in their original or altered state as are
necessary to discharge payment in full to the Company. The Company
shall have the right to tfrace the proceeds of sale according to the
principles of Re Hallett's Estate (1880) 13 Ch D 696.

12.5 The Customer’s right to use the goods or to resell them prior to full
payment may be terminated forthwith by written notice given by the
Company to the Customer and shall automatically terminate with or
without such notice on the appointment of any receiver or liquidator of
the Customer.

12.6 If prior to payment in full the Customer becomes insolvent or enters
into liguidation, administration, or any arrangement with its creditors, or
has a receiver appointed over any of its assets, the Company shall be
entitled to enter the Customer’s premises to repossess any goods in
which title remains vested in the Company.

13. Goods, Warranty, Limit of Responsibility

13.1 The Company warrants that it will, so far as it is able so to do, give
the Customer the benefit of any express guarantee or warranty by the
manufacturer of the goods and any other rights which the Company
has against the manufacturer. The Customer’s remedies in respect of
any claim that the goods are defective or not in accordance with the
contfract or any express description in respect of any condition or
warranty implied by law or any other claim in respect of the goods or
any workmanship in relation thereto (whether or not involving

negligence on the part of the Company) shall in all cases be limited to
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enforcement of the above-mentioned liabilities of the manufacturer,
and the Company shall not in any circumstances be liable for any
damages, compensation, costs, expenses, losses or other liabilities,
either direct or consequential, and any other remedy which would
otherwise be available in law is hereby excluded except to the extent
that such exclusion is prohibited by any rule of law.

14. Hirework; Customer’s Material; Warranty; Limit of Company’s
Responsibility

14.1 Hirework and work involving the use of the Customer’s materials is
undertaken by the Company only on the express understanding that
the Company cannot be responsible for any distortion, faults or defects
which appear or develop during or are caused by the work howsoever
arising even if resulting from any fault, negligence, or mistake of the
Company.

14.2 The Company gives no guarantee or warranty of any kind but,
subject to the availability of capacity and facilities, it will endeavour to
correct any such distortions, faults or defects at the Customer’s
expense and risk.

14.3 The Company shall not in any circumstances be liable for any
damages, compensation, costs, expenses, losses or other liabilities
whether direct or consequential, and any other remedy which would
otherwise be available in law is hereby excluded except to the extent
that such exclusion is prohibited by law.

15. Advice Given to Customers

15.1 The Company shall be under no liability whatsoever in respect of
any advice or views it offers or expresses to a Customer expressly or by
implication as to the suitability or otherwise of the goods or any process
to which the goods may be subject unless such advice is requested by
the Customer in writing and the Company replies in writing, whereupon
should such express representations be found to be wrong or
inaccurate the liability of the Company will be limited to rectification or
replacement of the goods, and the Company shall not in any
circumstances be liable for damages, compensation, costs, expenses,
losses or other liabilities whether direct or consequential, and any other
remedy which would otherwise be available in law is hereby excluded
except to the extent that such exclusion is prohibited by law.

16. Tolerances and Tests

16.1 The Company will supply to the Customer whatever information it

receives from the manufacturer regarding gauges, weights, chemical

composition and analysis, quantities and sizes as it is liable to provide.
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Any requirements as to gauges, weights, chemical composition and
analysis, quantities and sizes which are communicated by the
Customer to the Company in writing will, so far as possible, be adhered
to, but reasonable excess and deficiencies thereof shall be accepted
by the Customer who shall not be entitled to reject any goods or to
replacement of any goods on the ground that they are not precisely as
specified.

16.2 Unless otherwise specifically agreed, all tests and test pieces
whatsoever required by the Customer will be charged extra.

16.3 Unless otherwise specifically requested by the Customer, tests of
chemical composition shall be based only on the ladle analysis which
shall be final. Tests and inspections shall take place under the
manufacturer’s standard testing arrangements and such tests shall be
final. All tests are subject to analytical tolerances.

17. Quantities Delivered

17.1 The Company shall have performed the contract if it delivers
quantities or weights within 10% (over or under) of the quantities or
weights ordered by the Customer. Any discrepancy within 10% as
aforesaid shall not entitle the Customer to reject any delivery or any
further instalment or part of the order or any other order from the
Customer or repudiate the contract or the order.

17.2 Any discrepancy over 10% must be notified in writing to the
Company within 10 working days from despatch of goods.

18. Customer Specifications

18.1 The Company is entitled to assume that all drawings, descriptions,
specifications and other information supplied by the Customer to the
Company, whether written or verbal, is in all respects complete,
accurate and entirely suitable for the Customer’s requirements.

18.2 Unless otherwise expressly agreed, the Company shall have no
responsibility for the performance, suitability or durability of any goods
or any materials or workmanship comprised therein to the extent that
the same is manufactured in accordance with the Customer’s designs,
drawings, standards or specifications.

19. Indemnity

19.1 The Customer agrees upon demand to indemnify the Company
against all actions, costs (including the costs of defending any legal
proceedings), losses, damages, injury and expenses of whatever
nature suffered by the Company to the extent that the same are
caused by or related to:
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(a) designs, drawings, descriptions, specifications and other information
given to the Company by the Customer in respect of goods supplied
by the Company to the Customer; and

(b) defective materials or products supplied by the Customer to the
Company and incorporated by the Company in goods produced by
the Company for the Customer; and

(c) the improper incorporation, assembly, use, processing, storage or
handling of goods by the Customer.

20. Patents etc.

20.1 The Customer shall indemnify the Company against all actions,
costs (including the costs of defending any legal proceedings), claims,
proceedings, accounts and damages in respect of any infringement of
any patent, registered design, copyright, frade mark or other industrial
or intellectual property rights resulting from compliance by the
Company with the Customer’s instructions, whether express or implied.

21. Loss or Damage During Transit

21.1 The risk in the goods passes to the Customer when the goods are
despatched from the Company’s works and the Company accepts no
responsibility for any damage, shortage or loss in transit. Claims for any
damage, shortage or loss in fransit should be made on the carrier, and
any conditions imposed by the carrier in relation to claims for damage,
shortage or loss in tfransit should be complied with.

22. Packing

22.1 Unless otherwise specified, packing cases and packing materials
will be charged extra, but where stated to be returnable will be
credited in full on return to the Company's works carriage paid in good
condition, within one month of receipt by the Customer.

23. Sub-Contracting
23.1 The Company reserves the right to sub-contract the whole or any
part of the contract.

24. Applicable Law

24.1 The contract shall in all respects be governed by and construed in
accordance with English law and the Customer hereby agrees that the
Courts of England shall have exclusive jurisdiction to settle any dispute
arising out of or in connection with this contract.

24.2 We regret we are unable to accept any alternative terms and
conditions other than these, as stipulated and confirmed in writing, as

part of the Company’s order confirmation at point of sale.
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25. Data Protection

25.1 The Customer and Company agree that they are committed to
respecting the privacy rights of individuals. The Customer and
Company shall treat the contract and any information it may have
obtained or received in relation thereto or arising out of or in
connection with the performance of the contract or its negotiation or
relating to the business or affairs of the other as private and
confidential. Neither the Customer nor the Company shall publish or
disclose the same, nor any particulars thereof, without the prior written
consent of the other, or as may be permitted under the later provision
of this clause.

25.2 The obligations expressed in the above clause shall not apply to
any information which:

(a) is or subsequently comes into the public domain otherwise than by
breach of this clause;

(b) is already in the possession of the receiving party without an
accompanying obligation of confidentiality;

(c) is obtained from a third party who is free to divulge the same;

(d) is independently and lawfully developed by the recipient or its
subcontractor outside the scope of the contract.

25.3 The Customer and the Company shall each comply with the Data
Protection Act 2018 and UK GDPR in respect of any personal data
processed under this contract.

25.4 For the purpose of verifying the Customer’s financial standing, the
Company reserves the right to obtain information on the Customer’s
creditworthiness from credit agencies or credit insurers and to report
such data to them. The Customer expressly consents and agrees that
the Company may make such enquiries and searches and obtain such
references as it considers necessary from credit reference agencies or
credit insurers (which will keep a record of any search made) and may
disclose the results of those enquiries, searches and references and any
information given by the Customer to any credit reference agency or
to any other affiliate of which it is a member.

25.5 On the conclusion or termination of the contract, both parties shall
cease to use all copies of confidential information obtained from the
other except insofar as the law requires the information be retained, in
which event it shall be kept until such period is over and in any event
kept strictly confidential under the provisions of this clause.

26. Limitation of Liability
Notwithstanding any other provision herein, the Company’s total

liability to the Customer whether in contract, tort (including
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negligence), breach of statutory duty, or otherwise arising out of orin
connection with the contract shall in no circumstances exceed the
price of the goods and/or services giving rise to the claim.

27. Intellectual Property

All drawings, specifications, designs and any intellectual property rights
therein prepared or supplied by the Company shall remain the
property of the Company. The Customer shall not copy, disclose or use
the same without the Company'’s prior written consent.

28. Entire Agreement

This contract constitutes the entire agreement between the parties and
supersedes all prior discussions, negotiations and understandings. No
variation shall be effective unless agreed in writing by the Company.
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