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Standard conditions of sale for deliveries worldwide effective on all orders accepted by
North West Metal Sections (English Law) (the ‘Conditions’)

In these Conditions ‘the Seller’ means the company by which the goods are sold. Other
terms used in these Conditions are defined in Condition 29.

Formation of Contract

1. All Contracts for sale of goods by the Seller, however formed, incorporate these
Conditions. Any term or condition in the Buyer’s order or other documentation which
is inconsistent with these Conditions shall be of no effect.

Time of Delivery

2. Dates or periods for delivery are approximate and are given for information only and
shall under no circumstances be essential terms.

3. Adelay in delivery, including delivery later than the date or dates provided in the
Contract Documents, shall not constitute a breach of contract and shall not entitle the
Buyer to avoid the contract or to any other remedy, unless the Seller has guaranteed
the date of delivery in a warranty set out in the Contract Documents that expressly
modifies the provisions of Condition 2 and this Condition 3.

4. Should the manufacture of processing of any of the goods, or the delivery of any of
the goods at any of the Sellers’s sites or to the Buyer elsewhere, whether by the
Seller, an associated company or an independent freight carrier, be prevented or
hindered directly or indirectly by fire, the elements, war, civil commotion, strikes,
lock-outs, industrial dispute shortage of raw materials or fuel (notwithstanding that
the Seller has taken all reasonable steps to procure such raw materials or fuel),
shortage of labour, breakdown or partial failure of plant or machinery, late receipt of
the Buyer’s specification or other necessary information, acts orders or regulations of
Governments, decisions or directives of the Commission of the European
Communities, delay on the part of any agent, sub-contractor or supplier, or any cause
whatsoever beyond the reasonable control of the Seller or any of its associated
companies concerned with the manufacture, processing or delivery of the goods then,
notwithstanding any warranty set out in the Contract Documents expressly modifying
Conditions 2 and 3, the time for delivery of the goods shall be extended for a
reasonable period, and any such warranty shall be deemed to have been modified
accordingly.
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Cancellation of Delivery

5. If delivery of any goods is likely to be delayed by reason of any of the causes or
events referred to in Condition 4 and:

(a) the Seller shall not have taken delivery, or shall not have completed the
manufacture or processing, of the goods or the goods shall have been lost,
destroyed or irreparably damaged after completion of manufacture or processing;
and

(b) the delay is likely to continue for so long that the Buyer will need to acquire
substitute goods from a source other than the Seller; and

(c) the Buyer shows to the reasonable satisfaction of the Seller that the conduct of the
Buyer’s operations is likely to be seriously affected by the likely delay in delivery
of the goods or that the Buyer is in peril of being in breach of a contractual
obligation to a third party as a result of such delay,

then the Seller shall at the request of the Buyer agree to the cancellation of the
delivery of those goods.

In any of the causes or events referred to in Condition 4 give rise to, or are likely to
give rise to, a delay in delivery greater than 30 days, the Seller shall be entitled to
cancel delivery of those goods and shall have no liability to the Buyer in relation to
the sale of goods.

Means of Delivery

6.

(a) The Seller reserves the right to supply the goods from any of its sites or any of the
sites of any of its associated companies. Unless the Contract Documents specify
otherwise, the method of carriage shall be at the Seller’s discretion and at the cost
of the Buyer. If the Contract Documents provide that the Buyer shall collect the
goods from the relevant Seller Site or if the Contract Documents make no
provision about delivery and the Seller so elects, then the Buyer shall collect the
goods without delay after being notified by the Seller that the goods are ready for
collection. If the goods are not collected by the Buyer, within 3 days of being so
notified, the Seller may despatch the goods itself at the Buyer’s expense and risk
(if an address for delivery of the gods has not been specified by the Buyer, to such
address of the Buyer as the Seller may in its discretion decide) or store them at the
Buyer’s expense and risk, in which case the goods shall be deemed to have been
delivered.
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(b) The Seller reserves the right to charge to the Buyer any costs, charges or expenses
incurred by the Seller, including, without limitation, any costs, charges or
expenses incurred as a result of storage of the goods, vehicle or wagon detention
or demurrage of ships, in each case, in consequence of any act or omission of the
Buyer, or its servants or agents, including any failure of the Buyer to accept
delivery of the goods, or as a result of any special requirement or stipulation not
set out in the Contract Documents.

(c) Where the Contract Documents provide for delivery of the goods elsewhere than
at the Seller’s site or the site of one of the Seller’s associated companies, the
Seller will consider a claim by the Buyer in respect of the loss or damage in transit
only if the Buyer:

Q) Gives notice to the Seller within 21 days after receiving an advice note or
other notification of the despatch of the goods from the Seller, in the case
of loss, or within 7 days after delivery of the goods in the case of damage;
and

(i) Where the goods are transported by an independent freight carrier,
complies in all respects with the freight carrier’s conditions of carriage for
notifying claims for loss or damage in transit.

(d) Any marine insurance required to be effected by the Seller under the Contract
Documents shall, unless otherwise agreed in the Contract Documents, be 10%
over the invoice price and shall cover the goods from the time when transit of the
goods to the destination named in the Contract Documents Commences, as
provided and contained in the Institute of London Underwriters (‘the Institute’)
Cargo Clauses, the Institute’s War Clauses and the Institute’s Strikes Clauses,
current at the time of shipment.

(e) Except as varied by these Conditions or otherwise agreed in the Contract
Documents, any terms defined in the relevant edition of Incoterms at the date of
the Seller’s order acknowledgement, such as CIF and CFR, shall have the
meaning assigned to them by such Incoterms when used in any of the contract
Documents.

Delivery in Instalments

7. Each part delivery or instalment of the goods shall be deemed to be sold under a
separate contract.
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Specification and Standards

8. Subject to the provisions of these Conditions, goods supplied by the Seller will, at the
date of delivery, comply with any specification and standard specified by the Seller in
the contract Documents.

Warranties

9.

(@) Unless the parties have expressly agreed in the Contract Document to modify this
Condition then, notwithstanding the provisions of Condition 8 above, any
condition, warranty, statement or undertaking as to the quality of the goods or
their fitness or suitability for any purpose however or whenever expressed or
which may be implied by statute, custom of the trade or otherwise is hereby
excluded, except to the extent such exclusion is prevented by law.

(b) Without prejudice to the foregoing, no statement or undertaking containd in any
National Standard, National edition of a European Standard, ISO Standard, or
other standard or technical specification as to the suitability of the gods for any
purpose shall give rise to any legal liability of the Seller, except to the extent
such exclusion is prevented by law. The Buyer shall satisfy itself that the goods
are suitable for any product or application for which they are to be used before
the goods are incorporated into such product or application.

Testing and Inspection

10. Where the contract Documents provide for testing or inspection of the goods by or on
behalf of the Buyer before delivery (whether at the Seller’s site or elsewhere), then
the Buyer shall inspect and/or test the goods within 7 days of being notified by the
Seller that the goods are available for inspection or testing. If the Buyer does not
inspect or test the goods within the time specified by the Seller in that notice or if
within 14 days of such testing or inspection the Buyer does not give notice to the
Seller stating that , and specifying the reasons why, the goods do not comply with the
Contract Documents, then the Buyer shall conclusively be deemed to have accepted
that the goods comply with the Contract Documents and shall not be entitled to reject
the goods on the grounds of anything which such inspection or testing has or would
have revealed.

Acceptance of Goods

11. The Buyer shall be deemed to have accepted the goods and that the goods comply
with the Contract Documents unless:

(a) the Buyer give notice in accordance with Condition 10; or
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(b) in the case of a defect in the quality or state of the goods or the goods otherwise
not complying with the Contract Documents, which defect or non-compliance was
apparent upon careful inspection or reasonable testing of the goods (or would have
been had a careful inspection or reasonable test been carried out), the Buyer gives
the Seller a notice specifying such defect or non-compliance within 21 days after
receiving the goods and in any event prior to their use or re-sale and , after doing
S0, gives the Seller a reasonable opportunity to inspect or test the goods before
they are used or resold; or

(c) in the case of a defect in the quality or state of the goods or the goods otherwise
not complying with the Contract Documents, which defect or non-compliance was
not apparent upon careful inspection or reasonable testing of the goods (or would
not have been had a careful inspection or reasonable test been carried out), the
Buyer gives the Seller notice specifying such defect or non compliance
immediately upon discovering it any in any event not more than12 months after
receiving he goods and, after doing so, gives the Seller a reasonable opportunity
to inspect the goods. The Buyer shall not be excused from providing such
opportunity by reason only that the goods have been incorporated into the goods
or property of a third party or that the goods are located in, upon or under the
premises or land of a third party.

Any dispute between the parties as to whether any goods are defective in quality
or state or otherwise not in compliance with the Contract Documents shall be
referred, in accordance with the provisions of the Arbitration act 1996 or any
statutory modification or re-enactment thereof for the time being in force, to a
single arbitrator to be agreed between the Seller and the Buyer or in default of
agreement to be nominated by the President for the time being of The Law Society
of England and Wales.

Weight and Quantity

12. (a) Unless the Contract Documents specify otherwise, the Seller shall be entitled to
Select the basis on which to charge the goods, and such basis may include
charging the goods on a calculated basis taking into account any usual industry
standard tolerances applicable to such goods, including the weight, length,
thickness, scrap loss and /or packaging of goods.

(b) The weight or quantity of the goods printed upon the Seller’s advice or despatch
note shall be final unless the Buyer shall have given notice to the Seller of any
discrepancy in weight or quantity within 14 days after receiving the goods and
shall have given the Seller a reasonable opportunity to witness the weight and/or
quantity of the goods being verified before they have been used, processed or
sold.
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(c) Unless the Contract Documents expressly specify otherwise, delivery to the Buyer
of a weight or quantity of goods up to 10% less than or greater than that which the
Seller has agreed to sell shall under no circumstances be a breach of contract by
the Seller or entitle the Buyer to reject the goods delivered.

Remedies

13. Provided that the Buyer has complied with the requirements of Conditions 10 or 11
(as applicable), and subject to the provisions of Condition 16, if the goods (or any part
of them) are, upon delivery, defective in quality or state or (save for discrepancy in
weight or quantity) otherwise not in compliance with the Contract Documents, then,
either:

(a) if the Seller and Buyer agree, the Buyer shall accept the goods at an agreed value;
or

(b) if the Seller and the Buyer do not agree with 21 days after the Buyer gave notice
to the Seller under Condition 10 or 11 (as applicable), the Buyer may return the
relevant goods to the Seller upon which the Seller shall, at the Seller’s option
either:

Q) repair the goods at the Seller’s expense;

(i) repay the Buyer, or give the Buyer credit for, the invoice price of the
goods (including freight) and any reasonable transport costs incurred by
the Buyer in carrying the relevant goods from the place they were
originally delivered to the Seller’s site from which they were despatched
or to such other place as the Seller may nominate; or

(iii)  replace the goods by delivering replacement goods to the original place of
delivery as soon as may be reasonably practicable.

Limitations on Liability

14. (a) The undertakings in Condition 13 are given in lieu of any other legal remedy the
Buyer may have (whether in contract, tort or otherwise) and shall be the Buyer’s
sole remedy in respect of the goods (or any part of them) being defective in
quality or state or otherwise not in compliance with the Contract Documents.

(b) The liability of the Seller (and its associated companies) to the Buyer in respect
of:

() Such defects or non-compliance; and
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(i) in the event that the Seller is not entitled to rely upon the provisions of
Condition 14 ( ¢ ) below, any loss, damage or expense whatsoever incurred
or suffered by the Buyer (including, but without limitation, loss of profit,
revenue or goodwill) however such loss, damage, or expense may have
been caused (including, but without limitation, any breach of contract,
negligence or breach of any duty of the Seller whatsoever),

shall for all purposes (including, but without limitation, under the relevant
contract and in negligence or any other tort) be limited to whichever is the lower
of the cost of: (a) making good the goods; (b) the repayment or giving of credit for
the invoice price of the goods; or (c) the replacement of the goods in accordance
with Condition 13.

(c) Under no circumstances shall the Seller (or any of its associated companies) be
liable for any loss, damage or expense whatsoever incurred or suffered by the
Buyer (including, but without limitation, loss of profit, revenue or goodwill)
howsoever such loss, damage, or expense may have been caused (including, but
without limitation, any breach of contract, negligence or breach of any duty of the
Seller whatsoever) other than as set out in Condition14 (a).

(d) Nothing in these Conditions shall exclude or restrict the liability of the Seller for
death or personal injury caused by the Seller’s negligence or as otherwise
prohibited by law.

(e) Conditions 14(a) to (d) (inclusive), Conditions 9 (a) and (b) and Conditions 24 (a)
to (e) (inclusive) shall be construed severally and as separate contract terms.
These Conditions shall survive the termination of the contract for whatever cause.

15. The Buyer agrees to indemnify and hold the Seller harmless from any and all claims,
demands, proceedings and actions which may be made or brought against the Seller
by and person, including (but not limited to) any purchaser of the goods or any
product made there from, arising from the use of such goods or any products in which
such goods are used or from any infringement of any patent, trade mark or trade
name, copyright and the like, or from any latent or hidden defects in the quality of
said goods or resulting products, or from the dangerous condition thereof, and the
Buyer shall pay any and all costs, fees (including reasonable lawyers’ fees) and
expenses, judgements awards and fines for and on behalf of the Seller as incurred or
as they become due.

Retention of Title
16. (a) Subject to any Incoterms expressly incorporated into the contract by any of the

Contract Documents, risk in the goods shall pass to the Buyer when the goods are
delivered to the Buyer.
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(b) The Seller and the Buyer expressly agree that:

(1) until the Seller has been paid in full ('in cash or cleared funds) for the goods;
and

(2) until all other monies due or which become due from the Buyer to the Seller
on any account whatsoever have been paid in full ('in cash or cleared funds),

the following provisions shall apply:
(1) legal and beneficial ownership of such goods remain with the Seller;

(i) the Buyer shall have a right to possession (but now ownership) of such
goods for the Seller and ensure that the goods shall be clearly marked and
identifiable as being the Seller’s property;

(iii)  the Seller may recover all or any part of such goods at any time from the
Buyer if they are in the Buyer’s possession and any of the events in
Condition 18 has occurred and for that purpose the Seller, its servants and
agents may enter upon any land or building upon or in which such goods
are situated; and

(iv)  the Buyer has a right to dispose of such goods ( as between it and its
customers only) as principal in the ordinary course of its business with
such right being terminable by the Seller giving to the Buyer notice at
any time and being automatically terminated (without notice) upon the
happening of any of the events referred to in Condition18.

Each sub-Condition 17(b)(1) and (2) and sub-Condition 17(b)(ii) (iii) and (iv)
shall be construed and have effect as a separate Condition and accordingly in the
event of any of them being for any reason whatsoever unenforceable according to
its terms, the others shall remain in full force and effect.

Termination and Suspension
17. The Seller shall be entitled without prejudice to its other rights and remedies either to
terminate wholly or in part any or every contract between itself and the Buyer or to
suspend any further deliveries under any or every contract in any of the following
events:

(a) if any debt is due and payable by the Buyer to the Seller but is unpaid,
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if the Buyer has failed to provide any letter of credit, bill of exchange or any other
security required by the Contract Documents provided that in such event the Seller’s
rights of termination or suspension under the Condition shall apply only in regard to
the particular contract in respect of which the Buyer shall have so failed:

if any guarantee or other security for trading in respect of the Buyer’s obligations
under the contract or under the Contract Documents is cancelled, suspended or
amended in any respect;

if, in the reasonable opinion of the Seller, the delivery (or any steps required in
connection with the delivery) would involve a level of risk to the health and safety of
any person that would constitute a breach , or potential breach, of any legal obligation
by the Buyer and/or Seller or would be excessive or unreasonable;

if the Buyer has failed to take delivery of the goods under any contract between it and
the Seller otherwise than in accordance with the Buyer’s contractual rights or the
Buyer is otherwise in breach of any such contact;

if the Buyer becomes insolvent or enters into any composition or arrangement
(including a voluntary arrangement) with its creditors or being a body corporate, has
passed a resolution for voluntary winding up except where solely for the purpose of
reconstruction or if a petition has been presented for an order for its winding up or for
a receiver (including an administrative receiver) or administrator to be appointed or if
any such order or appointment is made or if, being an individual or partnership, the
Buyer suspends payment of his or their debts in whole or in part or if an application
has been made for an interim order or a petition has been presented for a bankruptcy
order or if any such order is made or if the Buyer, whether or not a body corporate,
shall carry out or be subject to any analogous act or proceedings under any law;

(9) the imposition of any new, additional or increased tax, public charge, freight, tariff or

duty which may after the date of the quotation or contract be levied on or imposed on
the goods to be sold, or upon any sale, delivery, or other action taken under or in
connection with any contract to which these Conditions apply, or upon the export or
import of such goods or materials required to produce the goods; or

(h) if the Buyer fails to comply with any request by the Seller for advance payment or

security pursuant to Condition 21 below.

The Seller shall be entitled to exercise its rights of termination or suspension under this
Condition at any time during which the event giving rise to such rights is continuing and
has not been remedied and , in the event of a suspension, the Seller shall be entitled, as a
condition of resuming delivery under any contract between it and the /Buyer, to require

9
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prepayment of, or such security as it may require for the payment of, the price of any
further goods.

If the Seller is entitled to exercise its rights of termination or suspension under this
Condition, the Seller shall further be entitled by notice to the Buyer to treat all sums
which are due to the Seller under any contract between the Seller and the Buyer but
which are not then payable, as being immediately due and payable.

Payment and Pricing

18.

19.

20.

The Buyer shall not be entitled to withhold payment of any amount payable for the
supply of goods or otherwise under the Contract Documents to the Seller because of
any dispute claim of the Buyer in respect of defective goods or any other alleged
breach of the Contract Documents, nor shall the Buyer be entitled to set off against
any amount payable for the supply of goods or otherwise under the Contact
Documents to the Seller any monies which are not then presently payable by the
Seller or for which the Seller disputes liability.

(a) The price payable by the Buyer for each delivery shall be the price set out in the
Contract Documents to which shall be added any Value Added Tax and any other
tax or duty relating to the sale or delivery of goods chargeable to the Seller and
the freight and other charges as specified in the Contract Documents. Unless
otherwise expressly stated in the Contract Documents, the price of each delivery
(including such Value Added Tax, other tax or duty, freight and other charges)
shall be paid in full and received by the Seller by no later than 30 days from the
date of invoice. The Seller shall be entitled to charge interest on any sums not so
paid. Such interest shall be calculated on a day-to-day basis on the amount
outstanding at the rate of 8% above the arithmetic average for each day of the
published base rate of the Central Bank for the currency in which the goods are
priced or at any higher rate as the Seller would (but for this Condition) have been
entitled to charge interest under any applicable legislation.

(b) The Seller shall further be entitled to recover from the Buyer all costs incurred by
the Seller or on its behalf in recovering payment of any sum not paid in full when
that sum is due and payable and the Buyer shall indemnify the Seller against all
such costs.

(c) Payment shall be made in pounds starling or otherwise in the currency specified in
the Contract Documents. Subject to Condition 19, that amount shall not be
subject to any discount or deduction except as agreed by the Seller in the Contract
Documents.

The Seller may at any time, whether before the beginning of the performance of the
Contract or after partial performance thereof, require from the Buyer, partly or
wholly, a payment in advance or require a guarantee acceptable to the Seller that the
Buyer shall satisfactorily fulfil his obligations towards the Seller. The Seller shall be

10
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under no obligation to justify his requirement for such payment in advance or
guarantee.

Notices

21. (a) Except where expressly stated otherwise in any of the Contract Documents, a
notice in respect of the contract shall only be effective if it is in writing. Email
and notices given via the Seller’s electronic data interchange system are
permitted.

(b) Notices in respect of the contract or under any of the Contract Documents shall
be sent to a party at its address or number and for the attention of the individual
specified in the Contract Documents, provided that a party may change its notice
details on giving notice to the other party of the change in accordance with this
Condition.

Third Party Rights

22. The Seller and the Buyer agree that if any term of the contract or any term of the
Contract Documents purports to confer a benefit on any person who is not a party to
the contract (a ‘third party’), that term shall not be enforceable by any such third

party.
Entire Agreement

23. (a) The Contract Documents constitute the whole and only agreement between the
parties relating to the subject matter of the contract.

(b) The Buyer acknowledges that in entering into the contract it is not relying upon
any pre-contractual statement which is not set out in the Contract Documents.

(c) Except in the case of fraud, no party shall have any right of action against any
other party to this agreement arising out of or in connection with any pre-
contractual statement except to the extent that it is repeated in the Contract
Documents.

(d) For the purposes of this Condition, ‘pre-contractual statement’ means any draft,
agreement, undertaking, representation, warranty, promise, assurance or
arrangement of any nature whatsoever, whether or not in writing, relating to the
subject matter of the contract made or given by any person at any time prior to the
date of this agreement.

(e) Where the Seller provides any information or advice to the Buyer in connection
with the delivery of any goods other than as specifically required under the
Contract Documents, the Buyer acknowledges that the Seller does not accept any

11
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responsibility for providing inaccurate, misleading or incomplete information or
advice. The Buyer acknowledges that before relying on any information or advice
which the Seller or any associated company may supply, the Buyer should satisfy
itself of the accuracy and appropriateness of that information or advice.

No Waiver

24. The rights of the Seller or the Buyer shall not be prejudiced or restricted by any
indulgence or forbearance extended by either party to the other and no waiver by
either party in respect of any breach shall operate as a waiver in respect of any
subsequent breach. Any variation in the terms of the contract must be agreed between
the parties in a Contract Document.

Severability

25. In the event that, for any reason, any provision in the contract is held to be void,
unenforceable or otherwise invalid, all the other provisions of the contract, and the
remainder of any provision where the effect of some part of it is held to be void,
unenforceable or otherwise invalid, shall remain fully effective.

Governing Law and Jurisdiction

26. (a) The contract and the Contract Documents shall be governed by and construed in
accordance with the laws of England.

(b) Subject to Condition

(i) the Courts of England are to have jurisdiction to settle any dispute arising out
of or in connection with the contact and the Contract Documents; and

(ii) any proceedings, suit or action arising out of or in connection with the
contract and the Contract Documents (‘Proceedings’) may be brought in the
English courts.

(c) This jurisdiction agreement is for the benefit of the Seller. The Seller is
therefore, subject to Condition 11, to retain the right to bring Proceedings in any
court which has jurisdiction other than by virtue of this jurisdiction agreement.
The Buyer has, subject to Condition 11, the right to bring Proceedings only in the
courts of England and not in any other courts.

(d) The Buyer on entering into this contract irrevocably submits to the jurisdiction of

the English courts and of any other court in which Proceedings may be brought in
accordance with this Condition.

12
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Data Protection

27. The Buyer hereby consents to the Seller using any information provided by the Buyer
for any purposes connected with the supply of goods under the contract, including,
without limitation, the carrying out of a credit check on the Buyer, arranging credit
insurance, processing payment by the Buyer, enforcing the Buyer’s obligations under
the contract and carrying out its own obligations under the contact.

Definitions
28. In these Conditions, unless the context requires otherwise:
‘associated company’ means, in relation to the Seller, a company:

(a) which holds or controls, directly or indirectly through another person, entity or
otherwise, more than half of the shares in the Seller; or:

(b) in which any such company or the Seller holds or controls, directly or indirectly
through another person, entity or otherwise, more than half of the shares,

and ‘associated companies’ means all of them.

‘Contract Documents’ means, in relation to each contract for the sale of goods by the
Seller to the Buyer:

(a) the Conditions;

(b) any order acknowledgement, advice, despatch note or other delivery
documentation or invoice given by the Seller to the Buyer in respect of the
contract; and

(c) any other document expressly accepted by the Seller as forming part of the
contract,

and the ‘Contract Document’ shall mean any one of them.

‘goods’ means, in relation to each contract, the goods referred to in the Contract
Documents as being sold by the Seller to the Buyer and all obligations of the Seller
(and its associated companies) in connection with the sale of these goods, including
but not limited to design, manufacture, insurance, delivery, testing and installation
and all references to ‘delivery of the goods’ shall be construed where the context
permits, to include a reference to performance of all such obligations.
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