HASKEL EUROPE LIMITED

CONDITIONS OF SALE
I INTERPRETATION
1.1 In these conditions:

“Buyer” means the person who places the order with the seller for the sale of goods and whose order for the same is accepted by the seller.

“Conditions” means the Conditions of Sale Set out below.

“Contract” means the Contract for the purchase and sale of the goods.

“Seller” means Haskel Europe Limited whose registered office is North Hylton Road, Sunderland SR5 3JD. I .2 The headings in these Conditions are for convenience only and shall not effect their interpretation.

2 BASIS OF THE SALE
2.1 Unless previously withdrawn any quotation given by the seller may be accepted within 30 days after its date (90 days in the case of goods to be exported) but shall not become binding upon the seller unless subsequently confirmed by the seller in writing.

2.2  The contract made between the Seller and the Buyer shall incorporate and be subject to these Conditions and receipt of goods by the Buyer shall be deemed conclusive proof that they Buyer has accepted these Conditions to the exclusion of any other terms and conditions and in particular to the exclusion of any terms and conditions of the Buyer.

2.3 The Seller’s employees or agents are not authorized to make any representations concerning the Goods unless confirmed by the Seller in writing. 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, clerical or other error or omission m any sales literature, quotation, price list, acceptance of offer, invoice or other document or information issued by the seller shall be subject to correction without any liability on the part of the seller.

3 THE PRICE

3.1 The price of the Goods is exclusive of VAT and any other taxes and cost of carriage and any other matters all of which will be charged in addition. Any packaging charges will be credited to the Buyer if the packing is returned within 28 days from the date of delivery. No credit for packing will be given in the case of goods for export.
3.2 In the event of any variation of the contract, which is agreed to by the Seller upon the Buyer’s request or if the Buyer’s instructions are incorrect of insufficient, the Seller shall be entitled to adjust the price of the Goods to reflect costs incurred and to adjust delivery dates as appropriate.

3.3 The seller shall be entitled to bring an action for the price or part thereof whether or not the ownership in the Goods has passed.

3.4 Payment is to be made by the Buyer in cash with order or against a pro-forma invoice unless a credit account has been opened with the Seller. Where a credit account has been opened, payment for the Goods is due by the end of the calendar month following the month of delivery of the whole or any part of the Goods unless otherwise agreed in writing. Time for payment shall be of the essence of the Contract.

3.5 If the Buyer fails to make payment by the due date for the Goods then, without prejudice to any other right or remedy available to the Seller, the Seller shall be entitled to charge the Buyer interest on the amount unpaid at the rate of 10% per annum until payment in full is made and the Buyer shall indemnify the Seller in respect of all costs, incurred by the Seller in recovering payment, including the cost of instructing solicitors. In the event that the Buyer tenders payment by cheque and the cheque is returned by the Seller’s Bankers unpaid, the Buyer shall indemnify the Seller in respect of all the Bank Charges thereby incurred by the seller.

3.6 The Seller shall be entitled in it’s absolute discretion to withdraw credit at any time and refrain from delivering the Goods until such time as the Buyer tenders the purchase money to the Seller together with any outstanding amounts which may be due to the Seller on any account whatsoever.

3.7 If the Buyer fails to make any payment on the due date then without prejudice to any other right or remedy available to the Seller, the Seller shall be entitled to terminate the Contract or suspend any further deliveries to the Buyer.

3.8 The Buyer shall pay the price in full without any discount (except any discount agreed with the Seller), deduction, set-off or abatement on any grounds.

4 DELIVERY

4.1 Any dates quoted for delivery of Goods are approximate only and the Seller shall not be liable for any delay in delivery of the Goods howsoever caused. Time for delivery of the Goods shall not be of the essence unless previously agreed in writing by the Seller.

4.2 Unless otherwise agreed in writing delivery shall be on an ex-works basis if the Buyer is based in England. Wales or Scotland and shall, in other cases, be fob, at the port named by the Buyer.

4.3 In respect of any Contract the Seller shall be entitled to make delivery of the Goods by instalments and to invoice the Buyer separately for each instalment dispatched.

4.4 Any failure to take delivery by the Buyer shall be deemed to be a breach of the Contract; it shall be the obligation of the Buyer to give sufficient forwarding instructions, where appropriate, to the Seller to enable delivery to effected punctually. If such instructions are not received from the Buyer within 14 days from the date the Seller notifies the Buyer that the Goods are ready for dispatch, delivery shall at the end of the 14 day period be deemed to take place in which case the Seller shall be entitled at its absolute discretion to make arrangements for the storage and insuring of the Goods on behalf of the Buyer at the Buyer’s expense and the Seller shall be entitled to refuse to allow the Buyer to collect the Goods until such costs have been paid in full.

4.5 The Seller shall use its best endeavours to ensure that accurate information is given to the Buyer regarding packing of the Goods but it shall have no liability to the Buyer in the event of any variation or difference between weight, dimensions and general specification of the packing in which delivery is made and any descriptions of such packing given to the Buyer prior to Delivery

5 TESTING OF THE GOODS

5.1 The Goods shall be inspected and where necessary, submitted to the standard tests at the Seller’s premises before delivery. If special tests or tests in the presence of the Buyer or its representative are required, these, unless otherwise agreed, shall be made at the Seller’s works and will be charged as an extra item. In the event of any delay on the Buyer’s part in attending such tests following 7 days notice in writing from the Seller that the Seller is ready, the tests shall proceed in the Buyer’s absence but shall be deemed to have been done in the Buyer’s presence. Where the Buyer is based outside the United Kingdom and Eire. The period of notice referred shall be 28 days.

CONDITIONS OF SALE CONTINUED
6 RISK AND TITLE TO GOODS

6.1    The risk of damage to or loss of goods shall pass to the Buyer:

6.1. 1 In the case of goods to be delivered at the Seller’s premises at the time when the goods are collected, or

6.1.2  In the case of goods to be delivered otherwise than at the Seller’s premises at the time of delivery, or

6.1.3 When delivery is deemed to take place In accordance with clause 4.4, on the date of deemed delivery.

6.2   Not withstanding delivery and the passing of risk in the goods or any other provision of these Conditions the property of                                                       the goods shall not pass to the Buyer until the Seller has received in cash or cleared funds payment in full of both:

6.2.1 The price of the Goods and

6.2.2 The price of all other Goods agreed to be sold by the Seller to the Buyer for which payment is then due.

6.3 Until such time as title in the Goods has passed to the Buyer:

6.3.1 The Seller shall have absolute authority to retake, sell or otherwise deal with or dispose of all or any part of the goods in which title remains vested in the Seller:

6.3.2 for the purpose specified in 6.3.1. above. the Seller or any of its agents or authorised representatives shall be entitled at any time and without notice to enter upon any premises in which the Goods or any part thereof is stored or kept or is reasonable believed to be: he Seller shall be entitled to seek a Court Injunction to prevent the Buyer from selling, transferring or otherwise disposing of the Goods. The Buyer shall store or otherwise denote the Goods in respect of which property remains with the Seller in such a way that the same can be recognised as the property of the Seller.

7 WARRANTIES AND LIABILITIES

7.1 Subject to the conditions set out below in this clause 7 the Seller warrants that the Goods will correspond with their written specification (if any) at the time of delivery and will be free from material defects in materials and workmanship for a period of 12 months from the date of delivery.

7.2 The warranty given in clause 7.1 above is given by the Seller strictly subject to the following conditions:

7.2.1 The Seller shall be under no liability in respect of any defect in the Goods arising from any drawing design specification or other information supplied by the Buyer.

7.2.2 The Seller shall be under no liability in respect of any defect arising from fair wear and tear, wilful damage, negligence, abnormal working conditions, failure to follow the Seller’s instructions/advise, misuse or alteration or repair of the Goods without the Seller’s authorisation.

7.2.3 The Seller shall be under no liability under the warranty given in clause 7.1 above (or any other warranty condition or guarantee) if the price for the Goods has not been paid in full by the due date for payment

7.3 Any claim by the Buyer which is based on any defect in the quality, durability or condition of the Goods or their failure to correspond with specification shall, whether or not delivery is refused by the Buyer, be notified to the Seller within 14 days of the date of delivery or (where the defect or failure was not apparent on reasonable inspection) within a reasonable time after discovery of the defect or failure. If delivery is not refused, and the Buyer does not notify the Seller accordingly, the Buyer shall not be entitled to reject the Goods and the Seller shall have no liability for such defect or failure, and the Buyer shall be bound to pay the price as if the Goods had been delivered in accordance with the Contract. The Buyer shall not be entitled to reject the Goods in any event until the Seller has been given a reasonable time and opportunity to inspect the Goods and effect repairs if appropriate in accordance with clause 7.8 below.

7.4 Subject as expressly provided in these Conditions and except where the Goods are supplied to a person dealing as a consumer (within the meaning of the Unfair Contract Terms act 1977), all Warranties, Conditions or other terms implied by statute or common law are excluded to the fullest extent permitted by law.

7.5   Where the Goods are supplied under a consumer transaction (as defmed by the Consumer Transactions (Restrictions on Statements) Order 1976) the statutory rights of the Buyer are not affected by these Conditions.

7.6   Except in respect of death or personal injury caused by the Seller’s negligence, the Seller shall not be liable to the Buyer by reason of any representation, or any implied Warranty, Condition or other term or any duty at common law, or under the express terms of the Contract, for any consequential loss or damage, (whether for loss of profit or otherwise), costs, expenses or other claims of consequential compensation whatsoever (whether caused by the negligence of the Seller, its employees or agents or otherwise) which arise out of or in connection with the supply of the Goods or their use or re-sale by the Buyer except as expressly provided in these Conditions.

7.7   Where any valid claim in respect of any of the Goods which is based on any defect in the quality or condition of the Goods or their failure to meet specification is notified to the Seller in accordance with clause 7.3, the Seller shall be entitled to replace the Goods (or part in question) free of charge or, where appropriate, repair them or at the Seller’s sole discretion refund to the Buyer the price for the Goods (or a proportionate part of the price) but the Seller shall have no further liability of any description whatsoever to the Buyer.

7.8   All liabilities of the Seller to Buyer determined by a Court of Law as not having been excluded hereunder shall be limited   in total to the total price of the Goods.

8 DELAYS
8.1 The Seller shall not be liable to the Buyer or be deemed to be in breach of the Contract by reason of any delay in performing, or any failure to perform, any of the Seller’s obligations under any Contract entered into between the Seller and the Buyer if the delay or failure was due to any cause beyond the Company’s reasonable control. Without prejudice to the generality of the foregoing, the following shall be regarded as causes beyond the Company’s reasonable control.

Act of God, war, threat of war, strikes, lock-outs or other industrial action or trades disputes, difficulties in obtaining raw materials, parts labour, fuel, or machinery, power failure or breakdown in machinery or vehicles.

CONDITIONS OF SALE CONTINUED
9 INSOLVENCY OF THE BUYER

9.1 This clause applies if:

9.1.1 The Buyer makes any voluntary arrangement with its Creditors or becomes subject to an Administration Order or (being an individual or firm) becomes bankrupt or (being a company) goes into liquidation (otherwise than for the purpose of amalgamation or reconstruction); or

9.1.2 An Encumbrancer takes possession. or a Receiver is appointed, of any of the property or assets of the Buyer; or

9.1.3 The Buyer ceases, or threatens to cease, to carry on business, or

9.1.4 The Seller reasonably apprehends that any of the events mentioned above is about to occur in relation to the buyer and notifies the Buyer accordingly.

9.1.5 If this clause applies then without prejudice to any other right or remedy available to the Seller, the Seller shall be entitled to terminate the Contract or suspend any further deliveries under the Contract, without any liability to the Buyer and if the Goods have been delivered but not paid for, the price shall become immediately due and payable notwithstanding any previous agreement or arrangement to the Company.

10 WAIVER
10.1 No waiver by the Seller of any breach of the Contract by the Buyer shall be considered as a waiver of any subsequent breach of the same or of any other provision.

11 SEVERABILITY OF CLAUSES

11.1 If any provision of these Conditions is held by any competent authority to be invalid or unenforceable in whole or part, the validity of the other provisions if these Conditions and the remainder of the provision in question shall not be affected thereby.

12 APPLICABLE JURISDICTION

12.1 The Contract shall be governed by the Laws of England and the Seller and Buyer hereby irrevocably submit to the exclusive jurisdiction of the English Courts.
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