ISPIRAX-SARCO LIMITED
GENERAL CONDITIONS OF THE SALE OF GOODS AND THE SUPPLY OF SERVICES

1. Definitions

“Eusinass Deys" means oy (otharthan » Sy, Sunday of Uk hldey) herbarks n Al D ate an for tsiness.
r” means a customer of the Seller within the United Ar
Comcitione® means thosa forme and condont o he sle f guads or the supply of senices or both,
~Gonlract” means A iringcormact kot he sl of goods o he gty f sendces ot made byt Selar g e Buyev
“Electronic Trading Gateway” means the Seller's electronic system for prospective Buyers to place ord
“Emergency Call- St e i ca ot sonice o emergency bmakckainaofhe Buyers plntof aqupmen rowdod by e Seter o the Buyer in accordance with these Conditions in
connecton with  Contact o he performance of e Sen
“Force Malaure Event” means an event boyond th reasonable corirolof the Selle incuding but ot imited 0 stikes, lock-outs or other ndustial disputes (whether imling the workiorce
of ihe Seller o any athr pary faure of vy seric orvansport newark.sc of God, war, ot ttorsm, cl oo, malious damage, compAance wlh any lw o govermenta
ondr, e, egulation o drecuon,accdent,breakdon of plant o mactinery, i, o, storm, defalt o splers o subcontactrs
s the goods agreed 1o be soid by the Selle 10 the Buyer s dealed n the Order Acknowedg

s roporty Righta» meant 2 copyignt darabase.ighe, cem:-concLCIor opocraphy Hohie Aecign rights, rade marks, rade names, patens, domain names and any other
intellectual property ngms 1 imiar nature (whelhe or not regstorec) Subsising Amywhere m he wor
“Large Products” means products known as “Spirax Condensate Recovery Units", “Feed Tanks", ‘Blowdonn Vessels" and all other prodicts over a theshold specified by the Sellr.
“Liability Cap for Services” means the overalllimit on the Seller’s liabiity in respect of a Contract for Services (or that part of a Contract for Goods and Senvices which relates to Services) as
setout n the Order Ackowedgment.

(a) any indrect special o consedqueniloss or damage:or
(b) loss of data or other equipment or property; or
(©) economic loss or damage; or
(8 incuriog of ity floss ordarage of any s whatsoever sulered by i pardesdncking n sch casa icidertal and purkie amages) or
{g) myloss of acual orantipated pmm interest, revenue, anticipated savings or business or damage to goodwill.
“Seller ¥ means Spirax Sarc

ervices” means the senvices agreeu 10 be supplied by the Seller to the Buyer as detailed in the Order Acknowledgmenl

' the specificalion for the Goods thatis agreed in wiiing by the Seller and the
caton fo Services"” means e specifcation forthe Servces that s agreed inwriing by the Seler and e Buyer.

<United Ara Emirates" means the Kingdom of e United Ara Emirate

2. Interpretation of Contracts

(a) The Uniform Law on International Sales, the United Nations Convention on Contracts for the International Sale of Goods and the: \memmlona\ rules for the interpretation of trade terms
prepared by the International Chamber of Commerce (INCOTERMS) shall be excluded. The construction, validity and Wer'ormance of all Contracts shall be governed by English law and,
without prejudice 1o the igh of the Seller t take action against the Buyer in any other court of competent jurisdict im or dispute asing o the Contacis shalbe subject 0 he
exclusive |unsd\cnon of and be determined by the English Courts. The taking of proceedings in .-my one or more. |ul|sdlc!mn shall not preclude the Seller from taking proceedings in any other
Jurisdicion, whether concurrently or o, to the extent permitted by the law of such other ursdici

9 Thecompire or parial imaldy o unenirceapity f an prowsion n @ Convact sl o \way aftct the vaitiy o enforceatilty of the remaining proviions In a Conlract. Any such
onwsvon shaH be deemed to be modified to the minimum extent ne ary to make it valid or enforceable. If such modification is not possible, the relevant provision shall be deemed

ect 1 such consequenal modicaton as may be necessar fo he puIpOse ofsuch severanee.

() The heam"gs used herein are for convenience only and shall not affect construction.

(d) A reference to the Sale of Goods Act 1979, lhe SIIDDIY f Goods and Services Act 1982, or the Unfair Contract Terms Act 1977 is a reference to the relevant piece of legislation as it is in
force for the time being taking account of an . exnsin, ppicaion o e-enacmen.and nluie any subordnat gsialon o e e g rcemade under

(e) Words in the singular include the plural and m lhe D\uva\ mc\ude the singular,
{5 Rererenca o a Condilon's 0 a Condson of heee Condiions anece e coniext requires oervise

3 Formation of Conteacts one Application of Ters and Condltans

 iness exoressly agreed i wiing and signed by an authorised signatorof the Seller and any varation of a Cortrac shallhave o
niess 11 I wiing and sgned by e Seler anlthe Buyer (o her authorised repr ).
© A pmspeme Buyer shall lacs s oder fr gunds of serdces (or bt by completng e Seler s purchase order standard form (the “Purchase Order’). Each Purchase Order shall be
tive Buyer to buy the goods o sandces (or bt o the Saller tha re idenfied i the Purchase Order o the quatation subject o thes Condions.
@ The Puchese Order shall onl be deamed (6 be accepiedwhen the Selle ssues o e rospecie Buer an it acknowleagement o WhIch ndcales acceptancs of e pioepe
Buyer? these Conions (he Order Aoknowladgmnt]. A Conracetioen 1o Sells an he Busershall ome n sstsnce afhe i and on the dais when the Saer s
he relevant goods of Saries,(or oth) o he Buye
(©) The Coniract hll consiiute the enie agreement between the Sellr and the Buyer and the Buyer acknowledges that it has ot refed on any statement, promise or representation made or
given by or on behalf of the Seller that is not set out n the Contract.
() The Buyer shall ensure that the description of the goods or services (or both) ordered which is contained in its and an plete and accurate.
) These Condions appy 0 he Conratt o the excusion of al v 1enms and concilons. ha e Buyer Shall soek to mpose of coTPOGIE, & which are mplled by e, custor, pracice or
course of dealing. These Conditions may be extended by additional terms and conditions issued by the Seller in writing and confirmed in the Order Acknowledgment.

4. Quotations and Purchase Orders

(2) Any quotation issued by the Seller shall not constitute an offer and is given on the basis that no Contract shall come into existence unless and unii the Seller despatches an Order
Acknowledger the Bu

(b) Any quotation issued by the Seller is valid for a period of twenty two (22) Business Days only after the date of ts issue, provided that the Seller has not previously withdrawn it by notice in
wiiting to the Bu

(€) Subject to Condition 4(d), any Purchase Order accepted by the Seller shall be accepted on the basis that the price for the goods or senices (or both) shall be that set out in the Seller's

‘quotation on condition that the Seller's quotation is within its period of validity and noice of withdrawal in writing has not been ssued by the Seller at the time of acceptance.

(@ The Seller reserves the ightt aive i witing o the wilirawal of & Qolatin at any bme wihin he period o vty of the Quciaion and befoe the Conirac s formed. 1 the event that the
Seller changes the price of any of the goods or services (or both) offered for sale or supply, any existing quotation in respect of those goods or services (or both) shall be deemed to be
automatically withdrawn and the Seller shall issue a new quotation (o the prospective Buyer.

(€) The prices stated in the Seller's quotations are exclusive of sales tax.

() All Purchase Orders placed by a prospective Buyer shall be placed by fax, post or e-mail, or, where agreed in advance in writing by the Seller, by telephone or Electronic Trading Gateway.

SALE OF GOODS

5. The Goods
(2) The Goods are described in the Specification for Goods. The Goods shall comply with the Specification for Goods in material respects. Any stated dimension or weight set out in the
Specification for Goods is an estimate only.
L per?mmam:e figures, descriptions (other than any description set out in the Specification for Goods), drawings and samples of Goods are approximate only being intended to serve merely
eller shall not be liable for their accuracy and they shall not form part of the Contract. No Coniract shall be a contract by sample.
@ The Sellr may aer the Speciicaton for Goads

() for the purpose o can establish to the of the Buyer constitute improvements to the Goods or;
(i) if required by any applicable slammly or vegulalory VEl]ulremenE
(@) The Seller may increase the price of the 0 the Buy o reflect any increase in the cost of the Goods to the Seler that is due to
y e pric yer at y

any

) any aciorbeyond the comral of i Seler (neing foreon exéhange Tuctuatons. ncreases it ant dLties, and Increaces in i Cos o Acatng or manulaciuing the Goode):

(i) any request by a Buyer to change s or fype:

(i) any delay caued by any insinucions of the Buyer n iespéct of the Goods or falue by the Buyer o e give the Seller aded uate or accurate nformason or nsirucions in respect of the
Goods.

(e) Al drawings, designs, and quotations for which goods are not subsequently ordered by the Buyer shall remain the property of the Seller and be treated as confidental by the Buyer and not
used in any way. The Seller shall have no liabilty in refation to any such drawings, designs or quotation.

Despatch and Delivery
(2) For the purposes of this Condiion 6, the “Goods" shall means the Goods in their entirety where delivery is not by instalments or, where delivery is by instalments, each instalment of the
Goo

(b) Unless othenwise agreed in wiiting by the Sellr, delivery of the Goods shall take place at the lacation stated by the Seller in the Order Acknowledgement (the “Point of Delivery’).

(c) Any stated delivery date is an estimate and time for delivery shall not be of the essence. The Seller will use reasonable endeavours to meet any stated delivery date. If no date for delivery is
specified, delivery shall be within a reasonable time.

(@) THE SELLER SHALL NOT BE LIABLE FOR ANY LOSSES (AS DEFINED), CAUSED DIRECTLY OR INDIRECTLY BY ANY DELAY IN THE DELIVERY OF THE GOODS EVEN IF CAUSED
BY THE SELLER'S NEGLIGENCE

(e) ANY DELAY N THE DELIVERY OF THE GOODS SHALL NOT ENTITLE THE BUYER TO TERMINATE OR RESCIND THE CONTRACT UNLESS SUCH DELAY EXCEEDS ONE
BONORED AND oty (180) D/

() Delivery of the Goods shall be. cumuema on the arival of the Goods at the Point of Delivery. Risk in the Goods shall pass to the Buyer on completion of delivery of the Goods

(@) Except nofer s e Contact exeessly prvdes othenvise, e Saletmay slct the method o dlver.and charge th Buyer o the costof caniage. Standard catiage a0 pan:ksgmg is
included in he price except nrespect o Large Prod ‘e Goods are (o be delivered at the Buyer's request by any special or express means, the Seller will charge
i Sockof oo Wi ahy soocal packaping i eairod taheiher ¢ o Buyers oauoe o bosmuce e Sorer consdor Sussi packasing 10 o Pecbssary), oo he Sl il varge
1he Buyer the full S0t of Such packaaing

() In contracting for carriage andor insurance of the Goods in transit, the Seller shall be deemed to act solely as agent of the Buyer and Section 32(2) and (3) of the Sale of Goods Act 1979
shall not apply.

() The Buyer must
() examine the Goods on delivery
(i) notify the Seller and any cartier in writing of any shortage or damage within four (4) Business Days after the date of delivery and in respect of non-delivery within ten (10) Business Days

it the Goods would n the ordnary ourse of events ave been received: and

(i) in the case of short the Seller inspect the Goods, othewise Goods shall be deemed accepted by the Buye

© ANY LIABILITY OF THE SELLER FOR NON.DELIVERY OF THE GOODS SHALL BE LIITED TO EITHER DELVERNG THE GOODS WITHI A REASONABLE TIME OR ISSUING A
CREDIT NOTE AT THE PRO RATA CONTRACT RATE AGAINST ANY INVOICE RAISED FOR SUCH GOODS.

(9 The Sellsr may defe the Goods by instameni, each nsaiment o be deemed (0 be a sepaate Contract. Wihout kiing the ater provsions herein, o e of defect n delery in
respect it the Buyer 1

() ftfor any reason the Buyer fals to accept delivery of any of the Goods withi (2) Fusiness Daye o the SellerGhing ntce 0 the Buer hat he Goods are ready, o the Seller s unable {0
deliver the Goods on time because the Buyer has not plemded appropriate instructions, documents, eonces o auhossasons ot ha oo when they are tendered by the Seller for delivery
then, except where such failure s caused by a Force Majeure Event:
() delivery of the Goods shall be deemed to have been completed at 9.00 am on the second (2nd) Business Day after the day on which the Seller notified the Buyer that the Goods were

ready;
(i) risk i the Goods shall pass to the Buyer on completion of delivery; ar
() the Seler may storethe Goods undcelvery ks piace, hereupon he Buer shll 1o e for l ltedconts an expenses (cludng. wiout miaton, torage and rsurance). The
all be responsible for al Losses incurred by the Seler where the Buyer fails to accept delivery of Goods.
() 10 (10) Busnese Day atr th Sl ghin P 1 e Buyer hat he G008 wers teacy the Buyer nas o accepte delveryof the Goods, he Seller may esel o othenvise dspose of
partor all of the Goods.

Title
(e Tl n the Goods supplle shall ot pes o the Buyer unt receft iy the Sele i ceered s of eyment il (icludng peyment o any defaulneres o
)

guads or senvices that the Seller has supplied to the Buyer and in respect of which payment s due.
(®) Uit i e e Goods passes o the Buyer the Buyer shall
() bailee of the

(i) store the Goods sepavalely from all other goods held by the Buyer so that the Goods remain readily idenifiable as the Seller's property;

(i notrmove defosorokscure any denting mesk o packeging o ortelating 1ot Goods:

(V) ot fix or annex the Goods to or merge the Goods with any part of the Buyer's premises, plant the Seller's pr inwriting;
maintain the Goods in satisfactory condition
keep he Gotls neured between tho passing of sk In e Goad and e to e Gond against al rise with  eputale neuer i has been approved by he Seller o e

ice, and ensure that the Seller's interest in the Goods is noted on the insurance policy unti ttle in the Goods passes to the Buyer. If the Buyer fails o insure the Goods the Seller
o 56 inetead on benalf of he Buyer, who Shall remburoe the Selle on demand. Untl e n (e Goods passes t the Buyer, (e Buyer Shall hold i ruet 1 he Seller the policy and
roceeds of insurance;
(vi) notify the Seller immed any of the events e to 21
(V) give the Sellr such information relatng 10 the Goods as the Sellrmay require f1om 6me to
{59 ot ciapose of,charge o encumber e Goods o any mees 1 e Gubds o1 PuTpor 1 050, bt e Buyer may resell the Goods to an independent third party on arms length terms in

zE

)

(€)1 befoe e o he Coods passee 0 e uyer e Buyer becomes sulec 1o any o h events e I Conons 2124 10 2L, o the el easonably beloves hatan such vt
is about to happen and gives notice to the Buyer accordingly, then, provided that the Goods have not been resold, or imevocably incorporated into another product, and without limiting any.
other right or remedy the Seller may have, the Seller may at any time require the Buyer to deliver up the Goods and, f the. Buyer Tl 186 30 peomolly he Seler méy enter any promies o
the Buyer or of any third party where the Goods are stored in order to recover them

8. Warranty for Goo
@ SuectioC Concrion (), the Sfle warrantstht on delvery,and o a perio ofthree (3) years o he ate of elvery the Goods shall
0 with the Specificaion for Goods; and
e T om e dface T mavora ot wrkman
(&) I respect of Goods whhare packages o sectcaly or electronicaly contold o actuated Goods the Seler warmarts that on devery, and for aperod of wele (12) monthsfom te cate
of delivery such Goods shall
(i) conform with the Specification for Goods;

(€) Subject 1o the remainder of this Condition 8, the Seller warrants that i the Buyer returns the Goods within the relevant warranty period for such Goods (as set out i either Condition 8(a) or
8(b)) and on the Seller’s examination such Goods prove defective as to material or workmanship or as to cumpuance with the relevant Specification for Goods the Seller shall:
() give notice 1o the Buyer that such Goods prove defective as to material for G
10) loHowmg g notce here o he uyer
(@a) wi hich have been manufactured by the Seller, make good the defect without charge by (at the Seller's option) repairing the defective Goods, replacing
cive cemponems ol he cefectve Goods. o feplaing ihe delecte Goods (n their ey a5 the Seler n s ciscreton cansoers cpproprise; o

(o) wih respect to Goods which have been suppled, but ot manuiactured by the Sellr, and to e exe that it s enied to do <o, assign or a s dscretion use s reasonable
‘ndavours otverwise o make avellabe 5 6 Buyer e Buyer's experee and on e basia o an ndemty (securod i approprite) agoinst all Losses thet mey be Incrred by
the Salr n e thret, the benef! of eny oigations s wameriles wich elta 1o such defectwich e Seller may be e by the menudecure endior sunpier of e
Goods or any part or component there

(d) The above waranties shall app\y ot where 10 deectn the Goods:
() has is 0 the transit of the Goods;
(i) has been caused whie the Goods were at the Buyers tisk by:
{ea) wilul efault o negigonce by the Buyero s employees,agents, conutants o subconzactrs;
(bb) the occurrence of an accident;

(cc) failure by the Buyer to follow the Seller's instructions in relation to the storage, use, installation, commissioning or maintenance of the Goods:

(dd) failure by the Buyer to follow good trade practice;

(ee) the Buyer altering or repaifing such Goods without the consent in wiiting of the Seller;
fair wear and tear, negligence or by any abnormal conditions such as (without limitation) waterhammer, corrosive attack or excessive dirt in the system, RFI or electrical supply
failure

(€) Except as provided in this Condition 8, the Seller shall have no liabilty to the Buyer in respect of the Goods' failure to comply with the warranties set out n this Condition 8.
() The terms of these Conditions shall apply to any repaired or replacement Goods supplied by the Seller under Conditon 8(c),

o

(2) The Seller shall not refund the Buyer for any amounts paid by the Buyer in the event that the Buyer returs the Goods (or part thereof) except with the Sellers prior consent in writing. Where.
sich consentis given. e Buyer agrees 1 pay o he Seler a mimum handing charge o tiny per cent (20%)of the invoiced vl

(b) To qualify for any refund, the Goods must be appropriately packed to protect them from being damaged in transit and be received by the Sellr in a saleable condition within twenty two (22)
Business Days of dehverym the Buyer. The term “Goods” within this Condtion 9(b) has the meaning set out within Condition 6(a)

10. Instructions and Health and Safety at Work

(e The Buyer shll cbsene sty the prvisions of the Slles nstnctons n wilg regardng use and applcaon of the Goods together wihany resions threof and shal ensure that any
person other than the Buyer who acquires or has gecess o the Goods is furnished with and observes such instructior

(b) The Buyer shall be and shall keey against all Losses incuated by th Selle n relaion to any use of the Goods other than n it accordance with
16 Sollers nsalaton, perating, and maintenancs aeions

11 Export Sales
@ wrere guads are supplied for export from the United I ditional Condi hall apply, and where there is any conflict between the provisions of this Conition 11
is Conditions, the provisions of this Condition 11 snan

®) Chavges ot the cost of expert detweries and documentation shall be 4 stated i the Contract

(6} Unles othemiso agreed bawaen e Solsand the Buyer i yring, payment shll b made by the Buyer by an imeocabi eta of creclt ststactory o he Saller.estabished byt Buyer
in favour of the Seller immediately upon receipt of the Or by a Uni Seller. The letter of credit shall be for the price
payable for e Goos lgethe ithary e or cul payabl) (o e Seller and shall be vald for s (m monie, T etershat oo anbdon vs mmecio souh payment on presentation to
such United Arab Emirates bank of the documents set out in the letter of credit.

(@ Except whero specicaly agreed i wiing 0 he contary, delhery 10 a Buyer outside the Unite Arab Emirates will be in accordance with he “Ex Works” rul fom he Intamational s for
the interpretation of trade terms prepared by the Interational Chamber of Commerce (INCOTERMS). In the case of deliveries outside the United Arab Emirates the Seller does not accept
any labiliy for damage to the Goods during transit, o marine o war risks unless otherwise specifically agreed by the Seller

‘SUPPLY OF SERVICES

12. Period of Supply
(6) Uniss othenvise spacifed I the Order Acknowledgment. the agreoment for he supply of the Sardces shall b for & perad of one (1) yeo rom the dale the Selr ssues an Order
nowledgement to the Buyer in accordance with Condition 3 (d) (the “Term for Senvices”)
® ot Callr eaanies e e it 0 ncroase 5 price for he Services 4t any tme duing he Term for Sendces. The Selle vl give the Buyer notce in wiing of any such increase not less than
eight (8) weeks before the proposed date of the increase. f such increase is not acceptable to the Buyer, it shall noify the Seller in writing within two (2) weeks of the Seller’s notice and the
Seler il have fhe Rght, Without imiting s oinr ight or remedies, o trminate the Contact by giing four () weeks’ naice in witng 1o the Buyer

13. Performance of Services

(2) The Seller agrees to provide the Services in accordance with the Specification for Senices in all material respects, and to supply as necessary spare or replacement parts andior
consumables, to the Buyer's plant and/or in the Seller’s Order

&) I the Seler agrees tosupply spare o replacement part andor consumalles, such supply il be sty on the basi o thes Condlions

© Any ed peromance date & an estmate only and e for peromance of me Sendces shall notbe o e essence. The Seershal use reasonaie endeatours 10 mest any sated

e date. Ifno date for performance is s . the Services shall b med within a reasonab

(© TE SELLER AL NOT BE LIABLE FOR ANYLOSSES (AS DEFINED), R D DIRECTLY OF WORECTLY BY ANY DELAY IN THE PERFORMANCE OF THE SERVICES EVEN IF
GAUSED BY THE SELLER'S NEGLIGENCE.

(e) SUBJECT TO CONDITION 13(G), ANY DELAY IN THE PERFORMANCE OF THE SERVICES SHALL NOT ENTITLE THE BUYER TO TERMINATE OR RESCIND THE CONTRACT
UNLESS SUCH DELAY EXCEEDS ONE HUNDRED AND EIGHTY (180) DAYS.

() SUBJECT TO CONDITION 13(G), THE SELLER'S LIABILITY FOR NON-PERFORMANCE OF SERVICES SHALL BE LIMITED TO EITHER PERFORMING THE SERVICES WITHIN A
REASONABLE TIME OR ISSUING A CREDIT NOTE AT THE PRO RATA CONTRACT RATE AGAINST ANY INVOICE SUBMITTED TO THE BUYER FOR THE SERVICES,

November 2013

(9) Ifthe Seller's performance of the Services s prevented or delayed by the Buyer o by the failure of the Buyer to perform any of its obligations under the Contract (‘Buyer Default’) then upon
the Seller giving the Buyer notice in writng that there has been a Buyer Default:
o S shallwtriont itng s cthr s of femecls have e ight i susperd peromance of s Serdces e s Byt ha Buyer Defal and 1 1ty on the Buyer
Senic

Defaul o olve it fom he perormance of any of e ob!lgatlons 1o he et tht the Buye Default pravants o dolys o Solesporomance f the S
) the Seller shall not be liable for any Loss v ller's failure or delay in psrﬁﬂm\nq e Services;and
(i) the Buyer shalremburee he Seler on demand for al d by the Seller ndirecty from he Buyer O

The Seller reserves the right, at the Seller’s discretion, to employ subcontractors to perform all or any part of the Services 1mdudmg Wihout mitaton, to commission, install, mintain or
repair any parts or equipment) on behalf of the Seller.

() The Seller warrants that in pr 'e Senices it will exercise reasonable care and attention and that it will comply with all applicable laws and regulations. However the Seller excludes
liabilty for all Losses arising directly or indirectly out of any failure or diminution in performance of the Buyer's plant or equipment caused by the plant or equipment, or any part thereof:
@ "being s o opared ahervse than n any aperional insmcons; o
) being used or operated othenwise than in the Seler’
1) havieg ot acpaiee, cnanges o aNETos 1 any why by e Boyer o amy i Hary ince he dats o Instlaon or commisslning of e lan or equlment or the date of the
immediately preceding visit by the Seller's employee or sub-contractor.

() The Buyer warants to the Seller that the Buyer's plant and equipment is supplied with water at a quality that complies with British Standard 2486 and is compliant with any additional
fequirmens n g notfied by the Seer o he Buye n respect of the Buyer' lant and eqipment. The Selle excludes al ity o Losses arsing dect o indiect ou fany falure
or diminution in performance of the Buyer's piant or equipment pa sed breach by ho Biger of s waaney

9 Withregard to th testing ofsaetyand rle vaives as part of the Senies, he efec ve Soat area must oo detomminéd 1o cay oul et uyer shall inform the Seller of the effective

at area or the Seller shall calculate the effective seat area based on data oblained from engineering drawings supplied by the valve. amiiacirer o he B uyer. The Buyer shall use its best
andeavous o ensure the acouracy ofthe nformation Tegaring e efecive sea ara rowded 1o Seller s such mforaton s kel £otest accurcy: The Seller Shal accept no labiy
for Losses arising directly or indirectly from erroneous test results caused directy or indirecty by incorrect information regarding the effective seat area being

) The Saler resares the fgh o teiacs st the Buyers cost he Buyer plant or oqumant or ony part theteol which s Unserceatle o netaen: 2 e Seller considers reasonably
necessary in order to fulfl its obligations to provide the Services in

(m) Aerativly, the Seller may charge he Buyer for the recondiioning of any part of ihe Lyer® plant of eauipment that, i the reasonable opinion of the Seller, cannot be suftay or

economically repaired on site. The Seller will provide the Buyer with an estimate of reconditioning charges for each item and if the Buyer does not agree 1o have the item(s) reconditioned, the
Seller reserves the right to amend the scope of the Senvices as in its absolute discretion it considers necessary.

14. Access to Buyer's Site(s)
() The Buyer shall co-operate with the Seller in all matters relating to the Senvices, and shall provide the Seller with such infoation as the Seller may reasonably require in order to perform the
Senices. The Buye stall ansus hatsuch infmon s scoem ol mattlrspact
(b) The Buyer shall obt required before the date upon which the Senvices are due to start
&) The Buyershalpermt e Sl agents, consultant i and e avcees ine Buyer's site(s) and to the Buyer's plant and equipment which is the subject
of the Contract, subject o the Seller prd oy, agent, Contulians and Subeonlsaciors Compiying wih (he Buyers reasanabl focements as o s saley and seculy. . at he
ime of any pré-antanged vis the Salles amployees, Agents, Consulans and SubCOnTacors re unapis (o Galn AcGess 1 the Buyers sie(s) or plant or ecipment n order 0 Supply the
enices he Seler reservesthe rgh 1o charge o th me spent atending a the Buyer' s(s)and o the ostof camying out ay Subsequert st
onably required by the Seller, the Buyer shall make available Lo the Seler a secure storage area at the Buyer's site(s) for storage of the Seller's service equipment and shall keep all
materils, equipment, documents and ofher popery of the See (he ‘Soller Sonice Equipmen’) i such strage area n safecusiody and t the Buyersris. The Buyer shallno ispose of
s instructions in writing,

=0

© Prorto any visits by the SeHsvs ampoyoes, agent, consulants or subcontractors, the Buyer wil

u) strip back any pipe lag
SUpply and erect sutae scanaldmg 6 o) 1 o woring aess 0 he Suyers pant s sqipment and

<m) supply any necessay ifing suipmi required operators.

(0 Following any st by tho Sellr' employess. agonts, consultanis or subcontactors, the Buyer wil be responsie for the rensiatement of any ppe lagging and the dismanting of any
scaffolding erected

(6) The Buyerwilprovide he Selrs omployees, agents, consuants and subcontactors wit all specast safety clthng or eqipment as may be necessary 0 meet he Buyers heah and

sl etonmentl s exehiog b bt Safaty glassos, sk e lotacivsshoas wich il be proe by the Sl
(1) Tne Buyerwil procure trat he Sellrs employees, agent, consuiants and subtoriractors are Buyer's third party liability insurance policy of an amount of not less than three

‘million pounds (£3,000,000) per occurrence whilst such employet o avs on e Buvers Sto(.

) Emergbney Cailouts are intended fo genuine emorgency breakioun of t Buyers piant o quipment which s he subjectof ihe Contract oy and will be charge by the Selle o the Buyer
he aporopriate dally rate specifed in the Order Acknowledgmen. Each Emergency Calout wil be charged as one (1) adcitional day of Senices over and above the number of days
speciedin the Ordr Acknowledgment o the upply o the Senvces
q yer acknoulcdges and agrees tha the Selir <halla no fime own, occuy or control (o be deemed (o contrl any part of the Buyer's sie(s) andlor hold or be ied with any dutes or
abiltos unir healih anl saftylaws of raguiations of common law i relaton 16 any part o he Buyer’s e
1

5. Paym
(@) In vsSDec! of the Goods, subject to Condition 15(c) the Seller Shal\ invoice the Buyer for ths mu Dulv:hass price of the Goods on or at any time after the completion of delivery of the Goods.
(b) I respect o the Senices, he Sefler shll miice the Buyer monthly in advance for the
(c) The Seller may in its absolute discretion agree in Wnﬂ“u to the Buyer paying for the Gﬂnds in ms!almenls or may agree in writing to extend credit to the Buyer in respect of the payment for
o, e et o Sl e 0 pymen: by nstmn o exinds e nesec s bty e Byt or Coods, h Sl shal i th iy iyt agred
nciaments o1 e putchace pice. e Selrmay i s Aboolts Geereton the Buyer's fight 1o credit o to pay fof the Goods
by instalments.
Buyer shall pay each invoice submited by the Seller
(i) within the earlier of thirty (30) days of the date of the invoice or such other period of ime after the date of the invoice as has been agreed in the Contract; and
(i) in Pounds Sterling (or such other cunsncy as the Seller may from time to time agree in writing) to a bank account nominated in writing by the Seller.
Time I of the essence in elaion 0 pa
All amounts payable by the Buyer under me Cumvau are exclusive of sales tax chargeable from time to time. Where any taxable supply for sales tax purposes is made under the Contract by
(e Seler 1 th Buyer, (s BLyer Shall, on 1sceptof & vl ales tax woice om the Seller, pay o h Sllr Such addiional amauns 1 163pect of Saes tax 2 aré Shargeabls o the Supply
Ofthe Sendces or the Goads at he same (e as paymentis due for he supply of the Sendces of the Goods.
(g) The Buyer shall make all payments due under the Contract in full without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless required by law.
() o paymentShl e deomed e bee ecoed i sl e ot et nds

B0

' Al paymens payabl o the Sellrunder the Conract shall ecome dueimmecdatlyon s termination despite any aher proision.
) tho Buyor als 0 pay the Sller any sum e pursuant o the Coriract by the pay
() the Buyer shall be liable o o iteres o the Selle undor the Late Payment of Commetca Denis (nierest) Act 1998;
(i) the Seller may, in its absolute discretion and without liabiity to the Buyer, suspend ance of s oblgations under the Coriract and under any o all e Contracts between the
Seller and the Buyer or terminate the Contract and any or all other Contracts between the Seler and the Buyer with immediate effect,
() I the Buyer pays any amount to the Seller without apportioning it between specific debis or liabites, the amount paid shall be apportioned as the Seller thinks fit. The Seller may atiibute the

entirety of an amount paid to one or more specifi items in respect of which payment is due, rather than o all the items n respect of which paymentis due.

16. Cancellation

(2 No contractshall e cancelle by he Buer except with th Sellers rior consent nwrii

(b) Inthe event of the Seller agreeing to the Buyer cancelling all or any part of the Contract, the Seller may, without prejudice to any other rights against the Buyer which it may have, require the

uyer (o pay a cancellation charge. Any cancellation charge will conespnnd 1o the type of contract being cancelled. Contracts for Specialist Equipment may be subject (o a cancellation

charge of 100% of the price of the Contract after the Order Acknowledgement has been sent.

(€) In the event that the Seller agrees to cancellation of a Contract in respect of the supply of Goods or Senvices (or both) which have been ordered to comply with the Buyer's special
requirements, the Buyer shall be liable for all costs incurred by the Seller up to the time of cancellation of the Contract in addtion to payment of a cancellation charge pursuant to Condition
16().

17. Intellectual Property
() The Buyer acknowledges that
@ e kllecual propeny Righs in the Goods s ay materials prared by the Sells ot on s behalfwtich el 0 the Goods and thelrdeelopment nchding, without kiaton,
ravings, designs, samples, modlsand siiar toms) (he ‘Goods Materals)a he properyof the Seller or the
@) nothing oy el o raning any dgha i avoutof e Buyr 1 he pialectua oty R I he Goods or he
Goods Materals, The Buyer may re-soll e Goots et o e Soors fight to control the use of its trade marks within the European Economic Area and the Buyer shall assist the
Seller s required in preventing parallel importers from diluting the Seler's rights; and
i) any gooduwilin any trade marks affixed or applied to the Goods shall enure to the sole benefit of the Seler or any other owner of the trade marks from ime to tims
(6) The Buyershall no repackage the Goods and shal not wilhou the Sellrsprior consent n wiing allw any tade marks of the Sellr or oher words or marks applied 0 the Goods fo be
obiiterated, obscured or omitted or add any additional marks or word:
(& The Buyer shall not use (ther than pursuan 10 these Condiions or a Goriract) or seek to regiser any trade mark o ade name (ncluing any company name) which i identcal to,
trade name which the Seller owns or claims rights in anywhere in the world.
@ Katanytime tis aloaed tha e Goods iinge e igts of any hd party o 1, inth Sl easonae opinon, such an allqation s lkely o be made,the Sellrmay at s opion and s

" modiyorrelace he Goods i order to avoid the nfingement or
) procure for the Buyer the right to continue using the Goods; or
price paid by the Buyer, less depreciation at the rate the Seller applies to its own equipment,
‘The Buyer shall promptly notify the Seller of:
() any actual, threatened or suspected infringement of any of the Intellectual inthe Goods or the Goods Material ih) which comes to the Buyer's notice; and
) anycaim by any i part it cames o the Buyers nolco nat he sale or advemsemem ofthe Goods or th uso ofiho Goocs Materals (orbot)infinges he righs ofany person.

o s (at the Seller’s request and expense) to o all such things as may be reasonably required 1o assist the Seller in taking or resisting any proceedings in relation (o an
Iningement b cieim refeed o n Condtion 17(e5, and the Buyer shall o ek any AGMiSSIons o SBIGTEnS I FESpect ofor compraise any such S, athe (nam with the piorwite
consent of the Seler.

@

In the event of any claim, proceeding or suit by a third party against the Buyer alleging an infringement of such party’s rights by any of the Intellectual Property Rights in the Goods or the

Goods Waterials (or bot) the Sele shalldefend te cla, proceeding o sl at he Seller' expense, subject o

() the Buyer promptly notifying the Seler in writing of any such claim, proceeding o

&) he Serer being gven sble conrl of the delonte of e clam, proceeting o s and provded tha he Sl shall ot be bl ad shall ot dfend the clai, proceeding o st he

extent that such infringements arise out of or in connection with modifications to the r the Goods Materials (or both) made by anyone except the Seller or its authorised
Tepresentative, o out of use or annexalio of the Goads of he Gaods Maleras (o boih) with of o BroGUC of IR pary materils ot secibed of Sxpressly approved i advence
writing by the Seller, or where the claim, proceeding or suit arises from the Seller's adherence to the Buyer's requested changes o the Specification for Goods or from infringing items of
Buyer's origin, design or selection,

() The Seller shal Buyer with to any liability t the Buyer by final judgment on account of an infringement described in Condition 17(g).

() Allntellectual Property Rights in the or arising out of the or in connection with the Services shall be owned by the Seller.

() Al Intellectual Property Rights in the materials, equipment, documents and other property of the Seller are the exclusive property of the Seller or of its licensors and shal be retured to the
Seller on demand.

18. Trade Prohibitions

(2) The Buyer undertakes to the Seller that the Buyer shall not re-sell or othenwise supply the Goods to a third party which is the subject of any statutory trade prohibition of the United Stated of
America or a member stat o the European Union (-Sanctionsd Thid Party ),

Wilhoutpreucice to Condiion 16(a), v Selle Shal have otice of of reasonable grounds (o beleve tht the Buyer ntends to resell o ohenwise supBly the Goods to @ Sanctoned Thrd

Party the Seller may upon giving notice thereaf to the Buyer refuse to deliver the whole or any part of the Goods and shall have no liabiity to the Buyer for such refusal

19. Limitation and Exclusion of Liabilities
(2) SUBJECT TO CONDITION 19(B), THE SELLER'S OBLIGATIONS AND LIABILITIES TO THE BUYER UNDER THE CONTRACT SHALL BE LIMITED TO THOSE SET OUT EXPRESSLY IN
THESE CONDITIONS AND THOSE IMPLIED BY:
() SECTION 12 OF THE SALE OF GOODS ACT 1979 (IN RESPECT OF A CONTRACT FOR THE SALE OF GOODS); AND
(i) SECTION 2 OF THE SUPPLY OF GOODS AND SERVICES ACT 1982 (IN RESPECT OF A CONTRACT FOR THE SUPPLY OF GOODS AND SERVICES).
ALL OTHER TERMS AND CONDITIONS IMPLIED BY LAW (INCLUDING THE CONDITIONS IMPLIED BY SECTIONS 13 TO 15 OF THE DS ACT 1979 AND THE
CONDITIONS IMPLIED BY SECTIONS 3 TO 5 OF THE SUPPLY OF GOODS AND SERVICES ACT 1982) ARE, TO THE FULLEST EXTENT PERMITTED BY LAW, EXCLUDED
THE CONTRACT.
Notwithstanding any other terms of these Condiions the Seller does not imit or exclude its liabilty for fraud or fraudulent misrepresentation o for death or personal injury resulting from its
negligence or . ag
THE BUYER ACKNOWLEDGES AND AGREES THAT THE LIMITED WARRANTIES AND ALL LIMITATIONS AND EXCLUSIONS OF THE SELLER'S LIABILITY SET OUT IN THESE
CONDITIONS ARE REASONABLE AND ARE REFLECTED IN THE PRICE OF THE GOODS OR SERVICES (OR BOTH) (AS APPLICABLE) AND THE BUYER SHALL ACCEPT RISK OR
INSURE ACCORDINGLY (OR BOTH).
'SUBJECT TO AND WITHOUT LIMITING CONDITIONS 19(A) AND (B) OR ANY OTHER CONDITION, THE SELLER SHALL NOT BE LIABLE TO THE BUYER WHETHER IN CONTRACT,
TORT (INCLUDING NEGLIGENCE), BREACH OF STATUTORY DUTY, OR OTHERWISE, FOR ANY LOSSES (AS DEFINED) ARISING DIRECTLY OR INDIRECTLY OUT OF OR IN
CONNECTION WITH ANY CONTRACT FOR THE SUPPLY OF GOODS (OR THAT PART OF A CONTRACT FOR THE SUPPLY OF GOODS AND SERVICES WHICH RELATES TO
GOOoDS)
() SUBJECT TO AND WITHOUT LIMITING CONDITIONS 19(A) AND (B) OR ANY OTHER CONDITION
() THE SELLER SHALL NOT BE LIABLE TO THE BUYER, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE), BREACH OF STATUTORY DUTY, OR OTHERWISE, FOR
ANY DIRECT OR INDIRECT LOSS OF PROFIT THER INDIRECT OR CONSEQUENTIAL LOSS ARISING DIRECTLY OR INDIRECTLY OUT OF OR IN CONNECTION
WITH ANY CONTRACT FOR THE SUPPLY OF SERVICES (OR THAT PART OF A CONTRACT FOR THE SUPPLY OF GOODS AND SERVICES WHICH RELATES TO SERVICES);
AND

THE SELLER'S TOTAL LIABILITY TO THE BUYER IN RESPECT OF ALL OTHER LOSS ARISING OUT OF OR IN CONNECTION WITH ANY CONTRACT FOR THE SUPPLY OF

SERVICES (OR THAT PART OF A CONTRACT FOR THE SUPPLY OF GOODS AND SERVICES WHICH RELATES TO SERVICES), WHETHER IN CONTRACT, TORT (INCLUDING

NEGLIGENCE), BREACH OF STATUTORY DUTY, OR OTHERWISE, SHALL IN NO CIRCUMSTANCES EXCEED THE LIABILITY CAP FOR SERVICE:

9 The Sellr shal nave no responsiiiy for any Losses incured by the Buyer i the event hat any nformaton in an guotaton or Order Acknowledgement s applie in conecion wih
roducts other than the Goods and S

(@ This Condilon 16 Sharsurive th temminaton f the Cantact,

20. Force Majeu

(2 The Sello shal not be labe o the Buyer as a result of any delay orfallure to perfor s oblgations under he Contact as resulof a Force Mejeure Event,

(b) I the Force Majeure Event prevents the Seller from providing any of the Senices or Goods (or both) for more than forty four (44) Business Days, the Seller shall, without imiting its other
fights or remedies, have the fight to temminate the Contract with the Buyer immediately by giving notice in writing 10 the Buyer.

21 Events of Default, Termination, Repossession and Suspension
(a) The y the notice in writing to the Buyer if:
() the Buyer fails any amounts due under the Contract on the due date for payment; o
@ the puyer Gtverwie besaches the Conract it the Seflr nd ihe braech,  emeciaie an prviousy ol In Wil 12 e Buyer, st remedie Wit e (5) Business Days of
e Buyer receiving suct
i) e Sever terminates any Giher Contract between the Seller and the Bu
() the Buyerisorcherwise becames nscvent o uneble o ey s des e ditined Inthe Insolency Act 1886)or suspends payment of s debis or threatens 0 do'50 or i unatie o pay
its debis as they fall due or admits its inabilty to pay its d
() the Buyer commences negotiations with il or any ot of e crediors with a view to Teschecuing any of s debts, or makes a proposal or or eners ino any compromise or
arrangement with its creditors other than for the sole purpose of a scheme for a solvent amalgamaii
() & potion s led, & noice s gven. a reSoluion 5 pasetd, o an order s made, for o in Commecion with the winding up of the Buyer oher than for the sole purpose of  scheme for a

(vi) a creditor or encumbrancer of the Buyer attaches or takes possession of, or a distress, crecuton, sequesiaton o other such process s levied or enforced on or sued against, the
whole or any part of its assets and such atiachment o process is not discharged within fourteen (14

an application is made to court, or an order is made, for the appointment of an administrator or e hace of ntenton to appoint an administrator is given or if an administrator is

appointed over

() the holder of a qualifying charge over the assets of the Buyer has to appoint or

® 8 persen becomes emmed © appmm a receiver over the assets of the Buyer or a feceiver is amwm\ed e e s of e Buyer

aken, W espect {0 the Buyer n any Jriscicton 10 which s subject that as an efect equivalent or simiar o any of the events mentioned in

Conditons 21 1o oo 22000 (ncusiver

(i) the Buyer suspends, threatens to suspend, ceases or threatens to cease to carry on, all or substantially the whole of its business;

(i) the Buyer's financial position eteriorates to such an extent that in the Seller’s opinion the Buyer's capabilty to adequately full its obligations under the Coniract has been placed in

(i

jeopardy.
(&) I the event tht he Selle eminates the Contract pursuan to Canlion 21() the Salle may (in s sbsolte discreton and withoutprejudice 10 ts othr ights nder these Condions or
merw.sey by notice in wiing to the Buyer do any one or (to the extent not inconsistent with one another) more of the following:

Suspercany deieres of Gooda s b8 M et any contractwih he Buyer:

my fevoke any xoress o mpled ey to seH or use any Goods the tile in which has not passed to the Buyer (‘Relevant Goods'

1) T the Buyor to deler o the Sller sy Relevant Goads:an the Buyor el doso, faing which the Seter ey ator the premises where the Relevant Goods are or are thought to
e and repossess (he Goods, withou Ty for a1y resung damage to e Buyer's premisss, plantor equipmen

Confidentiality
Each ofthe Selerand e Buyer (i ‘Receiing Pary”) shall eep n st
confidental natt

e Inventons, processes o ntatves which are of 2
y the other party (* Iosmg party). i employebs. agems or subcontractors, and any other confidential information
< bisiness, s products and Ssnices which e Rbcening Farty may obiun. The Recind Pary shall oy dscose such contderia inormalon o 1ose of
its employees, agents and subcontractors who need to know it for the purpose of discharging the Receiving Party's obiigations under the Contract, and shal ensure that s

agents e subcontaciars comply wih e obligatons 86t aut I h Contlion 22 85 houg (hey were a by 1 (hs Convact, The Receiving Party may alse decloss sueh a (e Didloong
Party's confidential information as is required 1o be disclosed by law, any govemmental or regulatory authority o by a court of competent jurisdiction. This Condition 22 shall survive
termination of the Contract

3
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23. Miscellaneous

(8 e Selles rihts under these Condons are i adtion (0 any lhr rights i the Seler may have under e general aw ofahenvise

(b) 1 the Buyer comprises two or more persons, their obligations are joint and several

(©) The Buyer shall not assign, uansler, motgage,charge, sub-conuact of omewse spose of o del i any Conuac o any ighs o blgatons (o bt e applcable) hereunder i whoke
orin part with s prior uch action

(d) The Seller may at any e Lo, aneie, morGsse, herde, ub-conTAc: o phkviey mswse o1 of deal in 5 Aghts or obigaons (or bath) (as apmIGabi) under any Contrac or any pat
of it o any person, fim or company.

(¢) Awaiver by the Seller of any right under the Contract or law will only be effective f it is in witing. Any failure or delay by the Seller in exercising, or any partial exercise by the Seller, of any
ght o remedy under the Contact o by law shall ot constute a5 a waiver oftat or any oher igh ffemedy. No singe Sxrcse by the Sller shll revent the urther exerciseof hator
any other right or

© Anywabverbythe s Sever ot any breach of, or any defaut under, any provision of the Contract by the Buyer shall not be deemed a waiver of any subsequent breach or default and shall no way

affect the other terms of the Contract.
(g) No term of the Contract shall be enforceable by vitue of the Contracts (Rights of Third Parties) Act 1999 by any person that s not a party to it

24 Notices.

(a) Any notice to be given by the Buyer under these Conditions or any relevant Contract to the Seller shall be in writing and given by prepaid first class post or hand-delivered to Spirax-Sarco
Limied, Charton Houss, Cheltenham, Gloucssterstre, GLE3 GER for the attenion of th Sellrs Company Secretay o 10 such oher addres or for the atenon o such person & the
Seller may notify o the Buyer

(5 Any oo 0 ba gven by he Seller under these Condions ot any rlevet Conrac o the Buyer shll b I writng and gven by progeld rst lass pos r hand-dalvared to ay adcress
fom which the Buyer se Conditions o the Contra
(©) Notices shall be Seemet o eve nsen recove

() if sent by prepaid first class post, two (2) Business Days after posting (exclusive of the day of posting); or
(i) if delivered by hand, on the day of delivery,


http://uk.practicallaw.com/1-101-7914#a398742#a398742

