TERMS & CONDITIONS OF SALE

The vendor supplies all Goods to every buyer (“Buyer”) subject to the following Terms and Conditions of Sale
which shall prevail despite any indication to the contrary by any person acting or purporting to act on the vendor’s
behalf. ”In these terms and conditions all references to “goods™ or “supplies” shall where applicable be deemed
to include and apply to the carrying out of any work or service for the Buyer and/or the manufacture or assembly
or supply or delivery of any item for the Buyer.

‘Where used in these Terms and Conditions, the expression “Consumer” means a consumer as defined in Section
2 of the Consumer Guarantees Act 1993 but does not include a Buyer, who, by clause 9 of these Terms and
Conditions, has contracted out of that Act.
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Acceptance
Receipt of any order or acceptance of any quotation will be deemed to be acceptance by the Buyer of these
Terms and Conditions, notwithstanding anything that may be stated to the contrary on the Buyer’s order.
Price
Prices are subject to change without notice. All orders will be filled at prices prevailing at the date of
delivery of the goods and the Buyer is to pay the prices charged.
If GST or other taxes are payable on goods supplied or on any amount payable under clause 6, the Buyer
shall pay such tax.
All prices are exclusive of freight costs, insurance charges and installation and maintenance costs, unless
otherwise agreed by the vendor and the Buyer in writing.
Terms of Payment
Payment is due in cash at the time of placement of the order for the goods (unless other payment terms
have been arranged).
Payment of all moneys will be made without set-off or deduction of any kind unless the Buyer is a
Consumer and is entitled to exercise any remedies pursuant to the Consumer Guarantees Act 1993.
Trade Terms
Trade terms are available to approved Buyers upon application and the approval of an account by the vendor.
Where goods are sold on trade terms, payment is due on the 20" of the month following the date of the
invoice with the exception of any amount pursuant to which a claim has been notified in accordance with
clause 12.
Delivery
The vendor shall not be liable for any loss or damage to the goods during transportation even though such
loss or damage may be caused by the vendor’s negligence or other default PROVIDED THAT this clause
shall not prevent a Buyer who is a Consumer from exercising any remedies that Buyer may have under the
Consumer Guarantees Act 1993.
Dates given for shipment or delivery are stated in good faith but are not to be treated as a condition of the
sale. If delivery of the goods is delayed for any reason whatsoever, the vendor shall not be responsible or
liable in any way to the Buyer or any other party for loss sustained due to such delay.
The vendor reserves the right to cancel delivery of the goods or such installments thereof without prejudice
to its rights to recover all sums owing to it in respect of deliveries already made.
Where the Buyer does not take delivery of the goods by the delivery date specified or such later date as the
parties agree, the Buyer shall pay reasonable storage costs until such time as the Buyer accepts the goods,
such cost to be determined by the vendor, and the vendor shall be entitled to invoice the Buyer in accordance
with clause 4.
No claim for any discrepancy in orders will be admitted unless it is made in writing to the vendor within 48
hours of delivery.
Delivery by the vendor to a carrier shall be deemed to be delivery to the Buyer.
The vendor shall be entitled to cancel or suspend delivery of the goods in the event of any delay or non-
performance due directly or indirectly to wars, strikes, lock-outs, delays or defaults of manufacturers or
suppliers, act of God, or any other cause (whether similar or dis-similar) beyond the reasonable control of
the vendor. The Buyer shall have no claims whatsoever against the vendor in consequence of any such
cancellation or suspension.
Default
If the vendor considers that the Buyer may be unable to meet its payment obligations to the vendor, the
vendor may:
6.1.1  Demand payment of all or part of such sums due;

and

6.1.2  Require security for such obligations to its full satisfaction before any further supplies are made to
the Buyer; and
6.1.3  Withhold without notice deliveries of goods ordered by the Buyer.

Any failure on the part of the Buyer to make payment on due date shall constitute a breach of these Terms
and Conditions for which the Buyer shall be liable to compensate the vendor by immediately making
payment as liquidated damages (in addition to the amount due) of interest on the amount due from the due
date until the date of payment at a rate equal to 2% above the current overdraft rate which the vendor has
with its principal trading bank, such interest to accrue from the date payment was due until payment is made.
If the Buyer is in breach of any of these Terms and Conditions or in breach of any other contract for supply
with the vendor, and in particular if the Buyer makes default in payment or fails to take delivery on the
specified time, the vendor shall be entitled to cancel this and any other contract for supply and seek damages
accordingly.

Without prejudice to its other remedies, the vendor shall be entitled to cancel this and any other contract for
supply with the Buyer in the following circumstances:

6.4.1  If the Buyer becomes insolvent or is adjudicated bankrupt; or

6.4.2  Ifareceiver is appointed in respect of the assets of the Buyer; or

6.4.3  If the Buyer no longer carries on business or threatens to cease carrying on business; or

6.4.4  If an arrangement with the Buyer’s creditors is made or likely to be made; or

6.4.5  If the ownership or effective control of the Buyer is transferred or the nature of the Buyer’s

business is materially altered.
The Buyer shall pay all costs incurred by the vendor, including costs on a solicitor-client basis and debt
collectors’ costs, incurred in the recovery or attempted recovery of outstanding moneys and the enforcement
of these Terms and Conditions.
Payments by the Buyer shall be applied first in reduction of interest, liquidated damages and costs due
pursuant to this clause 6, the balance then being in reduction of any amounts due pursuant to clauses 3 or 4.
Ownership and Risk
Notwithstanding that ownership in the goods may not have passed to the Buyer risk in the goods shall pass
to the Buyer when the goods are delivered to the Buyer or into the custody of the party acting on the Buyer’s
behalf and the Buyer shall be obliged to insure the goods from the time of delivery to the Buyer and pending
payment in full insure the goods in the name of the vendor and the Buyer for their respective interest.
Notwithstanding any period of credit, legal and beneficial ownership of any and all goods shall remain with
the vendor until payment in full is made for them and for all other goods supplied by the vendor to the Buyer.
If payment is overdue in whole or in part in respect of any of the goods the vendor may (without prejudice
to any of its other rights) recover and/or resell the goods or the mixed goods referred to in clause 7.6 or any
of them and may enter upon the Buyer’s premises or any other place where the goods and/or the mixed goods
are stored by its servants or agents for that purpose (and the Buyer grants to the vendor an irrevocable right
and authority to so recover, re-enter and re-sell), provided that the vendor may only recover and resell for
its own account sufficient of the goods and/or the mixed goods to satisfy all unpaid liability in respect of the
goods and the costs of resale. If any excess is recovered by the vendor, it shall not be liable in damages but
shall account for the excess to the Buyer.
Until payment is made in full by the Buyer for the goods, the Buyer holds the goods as bailee for the vendor
and will store the goods in such a manner that they are clearly identifiable as the property of the vendor and
will keep separate records in respect of the goods.
If the goods are sold or otherwise disposed of by the Buyer prior to payment in full, the Buyer will have
been deemed to have done so as agent for the vendor and the proceeds of such sale will be the property of
the vendor. The Buyer will hold the proceeds of such sale on trust, on account for the vendor, and keep
them in a separate fund from its own money.
If any of the goods are mixed or incorporated in other goods (the “mixed goods™) before payment, the Buyer
agrees that the property in the mixed goods shall be and remain with the vendor until such payment

has been made in full. The Buyer shall hold the mixed goods as bailee for the vendor and will store the
mixed goods in such a manner that they are clearly identifiable as the property of the vendor and will keep
the proceeds in a fund separate from its own money and will keep separate records in respect of such
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money.
Where the vendor has reasonable cause to believe:

7.7.1  The Buyer has not strictly complied with these Terms and Conditions and, in particular, default of
payment in accordance with clause 6; or
7.7.2  The Buyer has or will commit an act of bankruptcy or (being a company) has had a receiver

appointed or about to be appointed, or is declared insolvent;
The vendor may recover any or all of the goods or the mixed goods and re-sell the goods or the mixed goods
and for such purpose may at any time of the day or night enter by force if necessary upon any premises
where such goods or mixed goods are reasonably thought to be stored (and the Buyer grants to the vendor
an irrevocable right and authority to so recover, re-enter and re-sell).
In exercising its rights pursuant to this clause, the vendor shall be entitled to deduct from any sale of goods
or mixed goods recovered from the Buyer all the liabilities and expenses (including legal expenses) incurred
by the vendor in enforcing or attempting to enforce its rights pursuant to this clause 7.
The Buyer agrees that these Terms and Conditions of sale create a security interest in al the goods whether
as a general security or as a PMSI (Purchase Money Security Interest) which is or will be registrable in the
Personal Property Securities Registry and that it will do all acts necessary and provide the Vendor on request
all information required by the Vendor to register a financing statement and security interest over the goods
under the Personal Property Securities Act 1999 and the Buyer will advise the Vendor immediately in
writing of any changes to that information. The Buyer waives all rights to receive a copy of any verification
statement of a financing statement and the Buyer waives any of the Buyer’s rights under sections 114(1)(a),
116, 121, 122, 132, 133 and 134 Personal Property Securities Act 1999.
Credits
Credits sought for returned goods are at the vendor’s exclusive discretion and the goods must be:
8.1.1  Returned within seven days of receipt;

8.1.2  Returned free into the vendor’s store, all transportation charges, insurance, taxes, duties and
additional charges being borne by the Buyer;

8.1.3  In as new condition in the vendor’s original containers, unsoiled and undamaged; and

8.1.4  Accompanied by the number and date of supplying invoice.

Supply for Business Purpose

Where this agreement would otherwise be subject to the provisions of the Consumer Guarantees Act 1993
and where such supply is a supply for business purposes, the Buyer agrees that the goods are supplied to
the Buyer for business purposes in terms of sections 2 and 43 of the Consumer Guarantees Act 1993 and
that the provisions of the Consumer Guarantees Act 1993 do not apply to the supply to the Buyer. Such a
Buyer is not a Consumer for the purpose of these Terms and Conditions.

Warranties and Conditions

This clause 10 shall apply where the Buyer is not a Consumer.

Except as provided in any express warranty given by the vendor, no warranty or condition shall be implied
against the vendor by any statute, at common law or otherwise and no representation, express condition,
warranty or variation of these Terms and Conditions shall be binding on the vendor unless it is in writing
and signed for or on behalf of the vendor.

Where the goods or any of them are subject to any express warranty given by the vendor to remedy any
defect by repairing or replacing the goods with goods of identical type, then the ultimate consumer shall not
be able to exercise its remedies set out in the Consumer Guarantees Act 1993 without first giving the vendor
a reasonable opportunity to remedy the defect by repair or replacement in accordance with its express
warranty.

Goods returned under warranty must be returned free into the vendor’s store, all transportation charges,
insurance, taxes, duties and charges being borne by the Buyer.

Guarantees and Conditions

This clause 11 shall apply where the Buyer is a Consumer.

Subject to the rights and remedies contained in the Consumer Guarantees Act 1993, if, as the result of some
fault on the vendor’s part, the goods supplied are defective in that:

11.2.1 They are not of acceptable quality; or

11.2.2  They are not reasonably fit for any particular communicated purpose where the Consumer has
reasonably relied on the vendor’s skill or judgement; or

11.2.3  They do not comply with the description given to the Consumer before purchase; or

11.2.4 They do not comply with the sample or demonstration model shown to the Consumer before

purchase.
Then the Consumer must notify the vendor within seven (7) days of when such defect was discovered or
ought to have been discovered and, where possible, return the goods to the vendor.
Where appropriate, the vendor will remedy the defect by way of repair, replacement, or (if necessary)
refund.
Where the defect cannot be remedied or is of a substantial character, the vendor will refund the Consumer’s
money or replace the goods, or compensate the Consumer for the amount of any reduction in value of the
goods below the price paid or payable.
With the exception of the relevant statutory warranties contained in the Consumer Guarantees Act 1993, no
warranty or condition shall be implied against the vendor by any other statute, at common law or otherwise
and no representation, express condition, warranty or variation of these Terms and Conditions shall be
binding on the vendor unless it is in writing and signed for on behalf of the vendor.
Where the goods or any of them are subject to any express warranty given by the vendor to remedy any
defect by repairing or replacing the goods with goods of identical type, then the Consumer shall not be able
to exercise its remedies set out in the Consumer Guarantees Act 1993 without first giving the vendor a
reasonable opportunity to remedy the defect by repair or replacement in accordance with its express
warranty.
Goods returned under express warranty for the purposes of remedying any defect must, where practical, be
returned free into the vendor’s store, all transportation charges, insurance, taxes, duties and charges being
borne by the Consumer.
Claims
Where goods are returned by the Buyer then the vendor may, in its sole discretion, repair the goods or make
a reasonable allowance on the purchase from the vendor of replacement goods, provided that the following
conditions are met:
12.1.1  All claims must be received by the vendor within seven (7) days of delivery of the goods;
12.1.2  All claims must be accompanied by the number and date of supplying invoices;
12.1.3  All claims must specifically identify the defect and be accompanied by the defective goods, and
12.1.4  The vendor shall have a reasonable opportunity to investigate the claim
PROVIDED THAT this clause 12.1 shall not prevent a Buyer who is a Consumer from exercising and
remedies that Buyer may have under the Consumer Guarantees Act 1993.
Goods returned must be returned free into the vendor’s store, all transportation charges, insurance, taxes,
duties and additional charges being borne by the Buyer.
If claims are not received in accordance with the requirements specified in clause 12.1, the Buyer shall be
conclusively deemed to have accepted the goods and the vendor shall not incur any subsequent liability
whatsoever in relation to the goods.
Limitation of Liability
The vendor’s liability in any case of defect or fault, shall be limited to the purchase price of the goods in
respect of which such liability arises, the vendor shall have no further liability or responsibility for any
direct, indirect or consequential injury, loss or damage whatsoever and howsoever arising PROVIDED
THAT this clause 13.1 shall not prevent a Buyer who is a Consumer from exercising any remedies that
Buyer may have under the Consumer Guarantees Act 1993.
The vendor shall not be responsible for any damage whatsoever caused either to the goods supplied or as a
result of the malfunction of such goods if;

13.2.1 The goods are fitted by unqualified tradesmen; or

13.2.2  The goods are fitted in an untradesman like manner; or

13.2.3 The goods are in any way adapted to a use for which they are not specifically intended; or

13.2.4 The goods are added to or repaired using components not recommended or approved by the
manufacturer of such goods; or

13.2.5 The goods are improperly transported or stored.

Severability

14.11f any of the terms and conditions is held by a Court to be ineffective by virtue of non-registration, illegality

or otherwise, then such condition, or part of it, shall be severed from all other conditions without affecting
the validity or enforceability of all other conditions or part of them.
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