APPENDIX A

STANDARD CONDITIONS FOR WORK AND SERVICES
PROVIDED BY THE FINISHING INDUSTRY

Issued by:

AEM Limited
Taylor's End
Stansted Airport
Essex

CM24 1RB
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“The Company” means The Company carrying out the Confract

"The Contract” means any contract formed between the Customer and the Company
far the apglication of finishing lo Goads.

“The Customer” means the person firm or company glacing any order with the
Company for finishing services.

“The Gaods™ means the goods (or any part of them} to which finishing is to be apglied
by the Company pursuant to ihe Contracl.

References herein to “finishing” and “finishing services” shall be deemed to include
{but not be limited to) finishing, any associated processes and any other treatment or
process applied by the Company.

General

Unless otherwise expressly agreed in writing by a direclar of the Company these
Conditions are the only termms on which the Company accepts any order or Goods for
finishing. These Canditions apply 1o all orders, whether or nat these Conditions were
spacifically referred to &l the time of ordering, to the exclusion of all other terms and
conditions including any conlained in an acceptlance of a quotation, a form of order or
any other document issued by the Cuslomer. Delivery of the Goods to the Company or
collection of the Goods by the Company {as the case may be} shall be deemed {o be
conclusive evidence of the Customer's aceeptance of these Condifions.

Yhe Company and the Customer acknowledge that the terms and condilions herein
have been given due consideration and that they are considered fair and reasonable
by both parties.

Quotations and Ovrder

Linless previously withdrawn the Company's quotations are only open for acceplance
within three manths from the date thereof and where given wilhout sight of the Goods
are provisional oniy.

Each order placed by the Customer for finishing by the Company shall be deemed to
be an offer by the Cuslomer to purchase finishing services subject to these Conditions.
Without prejudice to condition 2(e} below, any representations to be binding upon the
Company must be specifically agreed {o in writing by the Company.

The Customer acknowledges that save in the circumstances provided for in condition
2(c) above no representation whether oral or in wriling has been made by any of the
Company's agents representatives ar emplayees which has led the Customer (0 enter
inla the Contracl.

Specifications, descriptions and illustrations contained in the Company's catalagues,
brochures ar other advertising materials in whatever form, whether hard copy format,
electronic format or ctherwise, are intended o give only a general idea of the servicas
concerned and the possible result of any finishing and none of these shall form any
part ol the Contract or form any warranty or represeniation by the Company.

The Company may make any changes io the specification, materials ar finishes which
are required to confarm with any applicable safety or other statutory requirements.

No order placed by the Customer which the Company has accepted may be cancelied
ar varied by the Cuslomer except with the writlen agreermenl of the Company. The
Customer shall be liable for all losses (including loss of profit) costs, damages,
charges and expenses suffered ar incumred by the Company as a resull of such
cancellation or variaticn.

After examination of samples of the Goods in bulk the Cormpany has the right to
amend any quotation or decline to accepl Goods for finishing or nol to proceed with
any crder, without any further liability to the Customer,

The Company may by giving notice to the Customer al any timea up to receipt of the
Goods by the Company for finishing increase any price quoted to reflect any increase
in the cost of finishing which is due 10 any incraase in cost of iabour, materials or other
manufacturing costs and transperl costs.

Unless otherwise stated prices are quoted exclusive of VAT,

Ownership

The Customer hereby warranis that it is either the owner of the Goods delivered to or
accepled by the Company for finishing or that it is authorised by such owner {o accept
these Candilions on such owner's behalf.

Transportation of Goods

il the price quoted by the Company includes fransport of the Goods to and from lhe
Company's warks the Company will amrange transport by whatever method the
Cormpany considers appropriate {which may be transport by & third party carmier, rather
than by the Company). The Goods will be at the Cuslomer's risk during such transport
to and from the Company's Works and the Customer will insure the Goods at all times
during such transport. Neither the Company nor any third party carrier ulilised by the
Company shall be liable for the ioss or destruclion of or damage ta Goods in transit
whiether as a result of its or their negligance or othenwvise,

If the price quoted does nat include transpert of the Goods ta and from the Company’s
warks the Customer underlakes al ils own expense and risk both to deliver the Goods
to the Campany’s warks an the date and at the time notified by the Company and 1o
collect ithem within 5 days after notification by the Company 1hat the finishing has been
completed.

The Customer shall be responsible for Ihe adeguate packing of the Customer's Goods
in transil to protect them ageinst weather conditions, impact damage and ofher
transport risks and for the provision of suitable stillages, pallets and cther containers.
The Customer shall use such packing malerials as are suitable for re-use by the
Company when retuming the Goods to the Customer. No warranty whatsoever is
given by the Company that packing materials, cases, cartons and pallels will ba
returned to the Customer but wheraver possible these will be retumed to the Customer

Issue 1 — December 2001

(a)

{b)

()

(d)

{e)

with the Gongs.

Variatlon In Prices

In the event of suspension of work on the Goods al lhe Customer’s request or through
the inadequacy or inaccuracy of the Custemer's instruclions, any price quoted by the
Company may be increased to cover any additional costs or expenses incurred by the
Company as a result thereof.

If the Customer does not indicale to the Company plainly and comectly the type of
Goods, including lhe make, brand, and grade of Goods to which finishing is ta be
applied andfor fails to give to the Company comrect and complete instructions as to the
pracessing, including the specificalion, required, the Customer shall be liable for any
additional costs or expenses incurred by the Company and any lass or profit, loss of
business or lass of use of processing lines suffered by the Company as g direct or
indireci result thereaf,

When prices are guoted which include delivery to andfor collection af the Goods from
any defivery address. outside the United Kingdom, any increase in insurance, packing
or freight costs, impord duty, internal taxes or any other charges incidental to the
delivery of the Goods belween the date of the Contract and the date of dalivery andror
colleclion {as the case may be), together with all costs of any trans-shipment andior
deviation of voyage shall be paid hy the Customer.

The Customer shall be liable for all costs charges and expenses whatscever in
connection with the opening, advising, confirmation, negatialion and operalion of any
latter of credil, the transfer of cash to the Cormpany and the release of any shipping
documeanis.

The cosl of any variation ar medification to the arder requested by the Customer aftar
the date of the acceptance of order shall, if such variation or mogification is accepted
by the Company, be bome by the Cusiomer.

Unsuitability of Goods for Matal Finishing

It shall be the Customer's responsibility to ensure that the Goods are suitable for
finishing. However il at any stage the Campany in its sole discretion considers that the
Goods are unsuitable for finishing (or, if finishing has begun, for further finishing}
whether in accardance wilh the Company's quatalion ar otherwise, the Company will
advise the Customer as soon as is reasonably practicable and shall be entitled to
disgontinue finishing forthwith, The Company shall thereupon notify the Customer of
the Company’s outstanding charges in respect of finishing canried out up to the dale of
such discontinuance and the Custiomer shall pay the same within 28 days of the date
of such nofification. Unless the Company agrees in wriling o arrange transport the
Customer will collect the Goods at its own expense and fisk from the Company's
works s 5Q0n as possible following notification of the disconlinuance of the finishing.

Carrying Out of Work

Any times quoted for completion of the Contracl are to be trealed as estimates only,
The Company shall not be ligble for any loss {including toss of profit, costs, damages
or expenses arising directly or indirectly out of any delay in delivery ar failure to
complele the Contract within such iime, even if caused by the Company's negligence)
and time shall not be of the essence. Such times gquated shall run from receipt by the
Company of the Goods and of all information required by the Company in order to pul
the work in hand. In any event, the time for completion shall be extended by a
reasonable period if completion of the finishing is delayed by the nalure of or lack of
inslructions from the Cuslomer, or by any cause beyond the Company's control.

Sub-Contracting

The Company may sub-contract the whole or any part of the finishing {unless
specifically instructed olberwise in writing by the Customer, at or pnor 1o the ime the
Contract is made) without affecling lhe Company's cbligations under the Contract. The
Corpany may also store all or any part of the Goods on premises cther than the
Company's premises.

Force Majeurs

If the Company is in any way prevented from or delayed in perfarming any of the
Comgany's cbligalions under the Contract by reason of decisions or aclions of any
Government or other authority, war ar threat of war, fire, explasion, material damage to
or failure of plant and equipment, severe wealher conditions, materials shortages or
inadeguacies, interruption or reduction in communications or means of lranspari,
power ar ulililies failure, failure or detay in oblaining materials required for finishing,
any strikes, lock-outs or industniat disputes {whether or not involving the Company's
work force), accident or any other cause beyand lhe Company's control the Company
shall be entiffed at the Company's absolute discrelion panially or totally 1o suspend
performance of the Contract for 2 perind equal to the delay caused by such events and
shall be in no way liable for such failure to parform its obligations under the Caontract ar
for such delay. If the period for performance of the Contract is extended as a result of
such suspension by mare than one month the Conlracl may be terminated (as regards
any Goads which have not undergone finishing) by either party by written notice to the
alher but such termination shall be withow! prejudice to the Campany's rights ta require
the Customer to take delivery of andfor collect any Goods and te pay for the finishing
of such Goods as are or may be available for delivery and/or collectian and wilhout
prejudice to any nghts which may have accrued to either party prier ta the date of such
termination. Furthermore if the Company is unable to meet the demands of all ils
customers as a result of any such evenl the Company may allocate the available
capacity for finishing Goods among such customers as the Company in its absolule
discrelion considers fit and without incurring any liakilily whatsoever to any custamers
aof the Company.
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Payment Terms

Unless oiherwise agreed in writing, payment in full of all sums due under the Contract
shall be made in pounds stering {or such cther currency zs the Company shall
specify) wilhin 30 days following the date of notificalion 1o the Customer that the
finishing has besn compieted or (if the price includes transport) of delivery of the
Goods fallowing finishing to the Customer,

Time for payment shall be of the essence. Without prejudice 10 the Company's other
riphts and remedies, interest shall be payabie at the rate of 4% per annum above the
base rate from time lo {ime and shall accrue from day to day on ali overdue payments
{as well atler as before judgement).

Any payment dug under the Contract shall be made in full wilhout any deduclion
whether by way of set off, caunterclaim or otherwise unless otherwise agreed by the
Campany.in writing or unless the Custorner has a valid court arder requiring an
amount egual o such deduction to be paid by the Company to the Custamer.

Whera the Company specifies that payment will be made by ietler of credil, the
Customer must establish and maintain in favour of the Company an irevocable and
unconditional letter of credii with ar confirmed by a bank satisfactory to the Company.
No delivery qr collection of Goods will take place until a lelter of credit has been
apened and the Company is satislied with all arrangements relaling thereta. If for any
reason the bank is liable o make payment to the Company under any letier of credit
established for that purpose and fails to do sa the Customer shall nevertheless remain
iiable to pay for the linishing of Ihe Goods. : :

Each Coniract shall be subject to the Company being satisfied as to the Customer's
credit status both priar to and during the perod of the Contract. if the Company
becomes dissatisfied with the Customer's credit status at any time, the Company may
suspend performance of the Contract or withhold delivery untl the Customer satisfies
the Company as to lhe Cuslomer's creditworthinass or gives the Company such
security as the Company shall deem apprapriata,

Duties and Responsibllity
The Customer is reminded of the assodaled hazards and effects of finishing, including
{tbul nol limited to) distorlion, thread damage, overprocessing, chemical attack to base
material, oven failure, mechanical damage during masking, electrical arcing during
processing, embrittlement of high tensile steels and contaminalion of Gogds in bulk
processing. The Custamer hereby acknowledges that the Conitract is entered into in
full knowledge awareness and acceptance of such hazards and effects.
The Company warrants that it will carry out its obligations under the Contract with
reasonable care and skill. This warranty shall be the only warranty given in respect of
such obligations. All other conditions and warranties exprass or implied by statute
comman law or otherwise are hereby excluded.
Subject to condilion T1(h} below, the Company shall not in any event be liable for any
breach of the warranty given in condition 11{b) above or for any breach of the Contract
or breach of slatutory duty or tort (including but nol limited to negligence}
misrepresentalion or atherwise including, withouf limitation, failure to pravide maiching
between different balches or for any damapge 1o or loss of Goods as a result of
finishing by the Cormpany:-

(i) unless the methods employed in manufacturing the Goods prior to finishing
pursuant to the Contracl have taken into account the current state of knowledge
in the finishing industry and the Custemer has ensured that the Goods are made
from the correct material and designed to appropriate engineenng standards and
have not been subject ta any process or treatrnent by any person other than the
Company which renders them unsuitable for finishing and full informatian
conceming the Goods as referred 1o in condition 5{b) above has been suppiied
o the Company before the commencement of finishing: and

{iil  unless the Cusiomer checks lhe gquantity of Goods delivered 10 or callected by
the Customer forthwilh and nolifies the Company in writing of any alleged
shorifall of, damage to, or incorrect finishing of the Goods within 14 days
thareafter in the case of defecls which are reasonably chvious on inspection and
in any event within 6 months of delivery; and

till)  urdess the Customer thereafter affords the Company 3 reasonable opporiunity
to inspect the Goods and if so requested by the Campany returns the allegedly
damaged Goods or the Goods the subject of allegedly incomect finishing to the
Company's works &l the Customer’s expense for inspeclian to take place thare;
and

{ivi unless the Customer has made no use of the Goods alleged to be damaged or
the subject of allegedly incarrect finishing after it discavers or ought reasonably
to have discovered 1hat they were damaged or the subject of ingormrect finishing;
and

(v} if the Goods have been subjected to misuse or improperly or incomectly slored
after delivery to or collection by the Customer; and

(v} unless and anly lo the exlent that the allegedly damaged Goods or the Goods
the subject of aliegedly incorrect finishing exceed 2% of each batch (in the case
of igged or rack processed Goods) and 5% of each balch {in the case af bulk
processed Goods) {losses of up o 5% of each batch being accepted as normal
in the ingustry in processing large quantities of small pars).

The Company shall be under no abligalion lo ensure that any Goads are an exact
match, or that one batch exactly matches ancther whether the colgur or finish are
defined by reference to a sample or by description. Where a2 colour or finish is
spacified in the Contract by reference to a sample or description the Cusfomer shall
accept as complying with the Contract all Goods which are a2 commergial match with
the sample or comespond with the description, as the case may be, and are a
commercial match with each other in accordance wilh the standard generally
recognised in the industry.
In the light of the great disparity between the value of the Goods undergoing finishing
and the charge for finishing made by the Company, the liability of the Company for any
breach of the warranty given in condilion 11(b} above and for any breach of the
Conltract or breach of sialutory duty or tort {including but not limited t{o negligence)
misrepresentation or olherwise is imited to three times the charge made for finishing
of the relevant Goods under the Contracl. In the case of breach of the warranty given
in condition 11{b) above, instead of refunding or waiving the whole or the appropriate
par of ihe charge for finishing the Company may al its option take such steps as the
Company considers necessary so as to comply with the said wamanty and thersupeon
this shall be the Company's only liability in respect of such breach of warranty.
The Gompany shall not under any circumstances be liable for loss of profit, loss of
use, loss of business or 10ss of goodwill including {but nol limited 10) delay in delivery,
or for any indirect ar consequential lass, injury or damage of any kind whether caused
by negligence or otherwise howsoever and whether or not such [0ss has been suffered
by the Customer or by some third party to whom the Customer may be liable and
whelher ar nol such lass has been caused by reason of the Goods infringing any
patent, registered or unregisiered design, copyright, trade mark or service mark owned
by a lhird party,

Goods are and remain al all imes whilst at the Company's works at the enlire risk of

the Customer who shall be respeonsibie for effecting and maintaining its own insurance

cover in relatian thereto, it being hereby acknowledged by the Customer that the
charges of the Company da not include insurance.

Mothing in these Condilions shall purport to exclude or restrict the Company's liability

for fraudulent misrepresentation or for death or persgnal injury resulting from the

Company's negligence.
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Indemnity by Customer

The Cuslomer shall indemnify and keep indemnified the Company in full from and
against all direct, indirect or consequential liability, loss, damages, injury, costs and
expensas (including legal expenses on an indemnily basis} awarded against ar
suffered ar incurred or paid by lhe Company as a resull of ar in connection with:

any ciaim that the Goods infringe any British or foreign patent, copyright, registered
design, design right, trade mark, trade name or other intellectual property right of any
other third parly; : :
any claim threatened or made against the Caompany in respect of any liability, loss,
damage, cost or expense sustained or incurred by the Company's employees or
agents or by any customer or third party to the extent that such liability, loss, damage,
cost or expense was caused by, relates o or arises out of ar in connection with the
Gaods; : .

any claim threatenad or made against the Company by any third party relating 1o or
anising out of or alleged to relate lo ar arse aut of the finishing of lhe Goods;

any breach by the Cuslomer of any of these Conditions;

any acl or omission of the Cuslomer or its employees, agents or sub-contractors in
delivering and/or callecling the Goods; or

any claims or dermands made against the Company to the extent only that such claims
or demands exceed the Company's fabiliiy under these Conditions,

Jigs or Tooling

Any jigs ar tools made by lhe Company for the purpose of the Contract shall remain
the Company's properly natwithstanding thal the cost thereof may be included in
whole or in part in the price charged for finishing. All drawings and infarmation relating
o such tools and jigs remain the Company's property and the Company’s copyright
and the Customer undertakes that it will not copy or make use of the same for the
henefil of itself or any third party withoul the Caompany’s prior written consent.

Lien

The Company shall in respect of all sums due or owing from the Customer under the
Contract or any other contract between the Customer and the Company have a
general lien on &l Goods and propery of the Customer in lhe Cormpany's possession
{although finishing of such Goods or some of them may have been paid for) and shall
after the expiration of 14 days' naotice to the Customer be enlitled to dispose of such
Goods and property as it deems fit and apply the proceeds towards such sums.

Conrfidential Infformation

All spedifications, drawings, technical descriptions and defails of finishing (hereinafter
called “information”) submitted with the Company's guolalion or supplied lo the
Custormer pursuant to the Contract are supplied in confidence. The Customer shall
keep the information confidential ang shall not (save a5 raquired by law or unless the
same is already in the public domain other than as a resull of the default of the
Customer) disclase the same to any lhird party withoul the Campany's prior written
consenl and shall use the same only for the purposes of the Gontract. Mathing in this
condition 15 shall prevent the Company fram undertaking or offering to undertake for
lhird pariies any work or services similar {0 or designed lo achieve the same results as
ihe work or services provided under this Centract.

Termination

The Customer cannolt terminate the Contract without the writlen consent of the

Cormpany.

The Company shall be entitled to terminats the Conlract or any other condract with the

Customer forthwith by notice withoul prejudice to any of its other rights:-

(i} if lhe Custormer (whether under the Confract or any other contract between
the Customer and the Company) is overdue with any paymenl ar commils any
breach of contract which is incapabie of remedy or which if the same be capzable
of remedy the Customer fails to remedy within 14 days of the Company's written
notice so to do; or

(i} if any dislress or execulion shall be levied on the Customer's assets or if the
Customer shall make or offer to make any arrangement pr compasitian with
creditors or commits an act of bankruptey or if any petition or receiving order in
bankruptcy or any administration order shall be presented or made against the
Customer or where the Customer is a limited company any resolulion or pelitian
tc wind up the same (other than for the purposes of reconsiruction or
amalgamation of a solvent company} shall be passed or an administration order
made ar if a. receiver, manager, administralive receiver or administrator is
appeinted in respect of the Custormer's assets and underaking or any part
thereof or if the Customer is unable to pay its debis wilhin the meaning of
section 123 of the Insolvency Act 1886; or

(i) if the Company has reasonable doubts regarding the solvency of the Customer,

The Company shall without prejudice to its right to terminate be entitled to suspend

further finishing of Goods under the Contract or any cther contract bstween 1he

Customer and the Company:

{i) if any of lhe events menlioned in condition 16(b) above occur; or

{il  if and to the extant that the value of the Goods which have undergone finishing
bt are not paid for exceeds the Customer's credit limit whether or nat advised {o
the Customer and whether or not paymenil is overdue.

Notwithstanding any termination or suspension in accardance with condilions 16(b} or

16{c) above the Cuslomer shall pay lhe Company for all finishing done up to and

inciuding the date of suspension or termination and shall in addition indemnify the

Company against any resulting loss damage or expense incumed by the Company in

cannaction with such suspeansion or lermination including, without limitatian, the cost of

any materials plant or lools used or intended 1o be used therefore and the cost of
labour and ather overheads including a percenlage in respecl of profit.

Severability

if at any time one or more of these Conditions (or any part thereof) is held to be or
becomes void or otherwise unenforceable for any reason at law the same shall be
deemed omitted herefrom and the validity andior enforceability of the remaining
orovisions of these Conditions shall not in any way be affecled or impaired thergby.

Walver

The rights and remedies of the Company under the Contracl shall not be diminished
waived or extinguished by the granting of any indulgence forbearance or extension of
fime by the Company nor by the failure or delay by the Company in asserling or
exercising any such righis or rermedias.

Notices

Notices to be served hereunder shall be in writing and sent by post, e-mail or fax {o
either parly at its lasl known address. Notices shall be deemed served by post 5
warking days after posting and by e-mail or fax, when received.

Applicable Law

The Contract and these Conditions shall in all respects be construed in aggordance
with and be govemed by English law and the parlies submil to lhe exclusive
jurisdiction of the English courts.




