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FRP TERMS AND CONDITIONS OF SALE
DEFINITIONS
"The Seller" means 'FRP Group Holdings Ltd".
"The Buyer" means the person or Seller who buys or agrees to buy goods or services from the Seller.
"Goods" means the goods which are supplied under this Contract.
"Contract" means the Contract for supply of goods and/or services

"Writing" includes facsimile transmission or the inclusion of 'locked' .pdf files attached to e-mail
correspondence and comparable methods of communication.

ENTIRE AGREEMENT

The Conditions of Sale shall apply to the supply of goods and services by the Seller to the Buyer and
shall prevail over any conflicting terms and conditions of the Buyer or established course of dealings
between the parties. In placing any order or accepting delivery from the Seller, the Buyer accepts the
Conditions of Sale to the exclusion of all other terms and conditions save to the extent that any
variation is expressly agreed to in writing by the Seller. The signing by the Seller of any of the Buyer's
documents shall not imply any modification of these terms.

ACCEPTANCE

No order by the Buyer shall be deemed to be accepted by the Seller unless and until confirmed by an
official Order Acknowledgement, unless the Seller's quotation specifies that it is a bid in response to
an invitation for bids in which event the order or award shall constitute acceptance of the bid in
accordance with the bid terms. Accepted orders cannot be cancelled except with the agreement in
writing of the Seller and on terms that the Buyer shall indemnify the Seller against all loss, material
and consequential incurred by the Seller as a result of cancellation.

SPECIFICATIONS

Where the Seller supplies Goods or Services which are not to its standard specifications the Seller
relies upon the Buyer supplying all necessary relevant accurate particulars and information. Any errors
or omissions contained in such particulars and information supplied at any time resulting in any loss
or damage to the Buyer shall be the Buyer's sole responsibility.

The Seller reserves the right to effect design changes without notice as required by technical
developments or where such changes are affected by the Seller's suppliers, unless otherwise agreed
in writing.

The Buyer agrees to indemnify the Seller against all liability arising from the Seller's performance of
the Buyer's order in accordance with the Buyer's specification where such specifications infringe any
patent trademark registered design or other intellectual property rights not owned by the Buyer or
the Seller.

All documents, drawings and specifications supplied by the Seller are the Seller's copyright and may
not be disclosed to third parties (other than the ultimate user of the goods) or be reproduced without
the Seller's consent in writing.

The Buyer agrees to indemnify the Seller against any loss, damage, costs (including legal costs), claims
or expenses incurred by the Seller in respect of any liability established against the Seller by a third
party arising out of or in connection with the Contract.
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When goods are made or adapted by the Seller in accordance with the Buyer's specifications, the
Buyer shall promptly fully and effectively indemnify and keep indemnified the Seller against all costs
(including legal costs), claims and expenses incurred by the Seller in respect of the infringement or
alleged infringement by such goods of any patents, registered designs, trademarks, or other rights
belonging to third parties.

PRICE

All prices unless otherwise stated are exclusive of VAT which will be charged in addition at the
standard rate at the appropriate tax point.

Firm quotations are valid for 30 days unless stated otherwise on the quotation and represent no
obligation until the Seller acknowledges the Buyer's order in writing.

Apart from firm quotations, all orders are accepted only on condition that the goods will be invoiced
at the price ruling at the date of despatch and the Seller will arrange carriage at the cost of the Buyer.

It is the Buyer's responsibility to provide the Seller with detailed design specification and quantities
of goods required before the manufacturing process can commence. The Seller reserves the right to
amend prices and estimated delivery dates in respect of any change to such information supplied by
the Buyer or in respect of any delay caused by the failure of the Buyer to give the Seller adequate
information or instructions.

All Customs and Excise duties, import and/or export duties and other taxes, tariffs and surcharges of
any nature whatsoever now or hereafter levied or imposed in any country or territory either directly
or indirectly in respect of the supply shall be borne by the Buyer and are payable in addition to the
Price.

All tooling will remain the property of FRP Group Holdings Ltd to the entire exclusion of any interest
therein of the Buyer notwithstanding that the Seller charges the Buyer the whole or a proportion of
the costs thereof, unless otherwise agreed in writing.

DELIVERY AND RISK

Delivery dates quoted by the Seller are best estimates only and regarding any such dates time shall
not be of the essence.

Late delivery does not entitle the Buyer to cancel his order or any part of it.

Unless otherwise agreed delivery will be at the Seller's point of supply and goods will be packed to
the Seller's normal specification in non-returnable packaging and carriage will be arranged at the
expense of the Buyer.

The Seller will not be responsible for any claims for damage in transit or shortage of delivery unless
notice in writing is given to the carrier concerned and a separate complete claim is sent to the Seller
within 5 days of receipt of the goods.

In the case of loss of goods, the Buyer must send a complete claim in writing to the Seller within 7
days of the receipt of goods or receipt by the Buyer of the Seller's invoice, whichever is the earlier.

Where the Buyer arranges delivery, risk shall pass to the Buyer on delivery to the carriers. In all other
cases, risk shall pass to the Buyer on delivery to the Buyer.

The Seller shall be entitled to deliver goods in one or more consignments and to invoice each
consignment separately.
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Buyers outside UK are responsible at their own expense for obtaining any import license required.
The Buyer is responsible for arranging carriage by its own appointed carriers who will collect goods
from the Seller's point of supply in the UK.

DEFECTS

The Seller will not be liable in respect of any claim by the Buyer those goods are defective or do not
conform to the contract specification unless the Buyer notifies the Seller in writing of such claim
within 15 days of the date of despatch of the goods by the Seller. Further, the said goods must be
either returned to the Seller or retained and available for the Seller to inspect within a reasonable
time after notification to the Seller.

PAYMENT TERMS

All payments will be due 30 days from the date of invoice except where the Seller stipulates cash with
order or cash on delivery terms or an alternative method of payment. In the case of Purchase Orders
in respect of Tooling, the first deposit payment amount as specified within the Seller’s quotation shall
be required with order and shall be non-refundable.

In the case of late payment, the Seller reserves the right to charge interest on any late payment at the
rate of 2% per month above LIBOR on any overdue payment, interest being calculated daily.

If the Buyer has failed to meet the Seller's payment terms, the Seller may delay delivery or cancel the
order and / or other orders received by the Buyer.

In the case of exports from the UK unless otherwise agreed all payments shall be made by direct
transfer to the Seller's UK bank account, all charges at Buyers and Sellers banks to be added to the
invoice value.

INVOICING

The Seller may invoice the Buyer in respect of the supply of goods at the earlier of the following dates:
1. The date the goods are shipped 2. The date the goods are ready for shipment if they are held at the
Seller's premises by instructions of the Buyer or for lack of shipping instructions from the Buyer.

TITLE

Title to and property in goods supplied by the Seller shall remain vested in the Seller until the price of
the goods and all other monies due from the Buyer to the Seller on any other account has been paid
in full.

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

The Seller shall be entitled to repossess any of the goods in which it retains title and for such purpose
the Seller and its agents or representatives shall be entitled at any time and without notice to enter
upon any premises in which the goods are stored or kept or reasonably believed so to be.

The Buyer shall store the goods carefully and ensure that they are clearly identified as belonging to
the Seller who shall be entitled to examine such goods in storage; the Buyer will insure the goods for
their replacement value naming the Seller as the Loss Payee.

The Buyer shall not be entitled to charge any of the goods which remain the property of the Seller by
way of security for any indebtedness of the Buyer but if the Buyer does so, all money owing by the
Buyer to the Seller shall forthwith become due and payable.
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10.2.4 The Buyer shall be entitled to resale or use the goods in the ordinary course of its business but shall
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keep all proceeds of resale separate from any moneys or property of the Buyer and third parties.
WARRANTY AND LIABILITY

It shall be the responsibility of the Buyer to determine the suitability of Goods for their intended
purpose and/or actual application and their compliance with applicable laws, regulations, codes and
standards and the Buyer assumes all risks pertaining thereto.

Except for 11.1, the Seller warrants that the goods will be of satisfactory quality and will conform to
any specifications agreed by the Seller in writing and further, that they will be within the normal limits
of industrial quality of such products.

Within a 6-month period from delivery the Seller warrants at its discretion to refund the price or to
repair or replace free of charge any of the goods found to its satisfaction to be defective owing to
faulty materials or workmanship provided that the goods have not been modified or repaired, other
than by the Seller or subjected to abnormal use, and have been operated stored and maintained
within the Seller's recommended conditions of use.

Upon the issuing of a Return Note Number by the Seller, goods returned under warranty shall be
delivered to the Seller's premises at the Buyer's expense and subject to an inspection charge (if
applicable) of 15% of the invoice price together with VAT thereon if the goods are found not to be
defective.

The Seller expressly excludes liability for special indirect or consequential loss which may arise
including the Buyer's loss of profit business revenue goodwill or anticipated savings.

The Seller's liability to the Buyer (save under the terms of clause 11.4 hereof) is limited to the total
price of the goods and the Buyer agrees that this shall constitute its exclusive remedy.

In the case of goods repaired or replaced by the Seller the Warranty Period will terminate at the end
of the Warranty Period relating to the goods originally supplied.

If the Buyer returns to the Seller goods for examination or repair upon which the warranty period has
expired, the Seller shall be entitled in all cases to invoice the Buyer for the cost of returned carriage
to the Buyer and further, to make an inspection charge of 15% of the invoice price of the goods.

Subject as expressly provided by these Terms and Conditions (and except where Goods and Services
are supplied within the meaning of the Unfair Contract Terms Act 1977) all warranties, conditions and
other terms implied by statute or common law are fully excluded. Except in respect of death or
personal injury caused by the Seller's negligence, the Seller shall not be liable to the Buyer by reason
of misrepresentation or any implied warranty, condition or other term or any duty at common law or
under the express terms of the Contract or in Tort for any damage to physical property, or for any
consequential loss or damage, costs or expenses or other claims for consequential compensation
whatsoever (and whether caused by the negligence of the seller, its employees or agents or
otherwise) which arise out of or in connection with the supply of Goods or Services under the Contract

INSOLVENCY

If the Buyer fails to make payment due to the Seller on the due date or commits any other breach of
this agreement and fails to remedy such breach within a period of 30 days from receipt of notice in
writing from the Seller requesting remedy or if the Buyer enters into an arrangement with its creditors
or goes into liquidation or passes any resolution for winding up or becomes subject to the
appointment of any receiver, administrative receiver or administrator or becomes bankrupt then:
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The Seller may by notice in writing to the Buyer forthwith cancel the order and any other orders
outstanding between the parties, without prejudice to any other rights or remedies of the Seller and
to the Buyer being liable in such cases for completed and partially completed deliveries and work.

The Seller may require payment in cash before despatch of undelivered Goods
FORCE MAJEURE

The Seller shall have no liability in respect of any delay in delivering or performing any obligations to
the Buyer due to any cause of whatever nature outside the reasonable control of the Seller or the
Seller's suppliers.

In such event the Seller may without liability cancel or vary the terms of the agreement including
extending the time for performing it the Buyer shall take and pay for such part of the goods as the
Seller shall be able to deliver.

DELIVERY BY INSTALMENTS

Where goods are to be delivered in instalments each delivery shall constitute a separate contract and
failure by the Seller to deliver any one or more of the instalments or any claim by the Buyer in respect
of any one or more instalments shall not entitle the Buyer to treat the whole Contract as repudiated.

CANCELLATION

No cancellation of any order by the Buyer shall be accepted by the Seller unless the cancellation is
received by the Seller in writing and the Buyer pays the cost to the Seller of that part of the goods
completed and work done in connection with the order; the cost of any items or materials specially
bought by the Seller which cannot reasonably be used elsewhere by the Seller, and any other costs
and liabilities which the Seller incurs by reason of the Buyer's cancellation.

Notwithstanding paragraph (1) of this condition, no cancellation of any order by the Buyer will be
accepted by the Seller where the order falls within one of the following categories:

Special orders where a delivery period of four weeks or less from the date of the order is agreed with
the Seller

Other orders where a delivery period was agreed but where the purported cancellation is within six
weeks of the expiry of that delivery period.

SEVERANCE

If at any time one or more of these conditions becomes invalid illegal or unenforceable in respect of
any law such terms shall be deemed to be severed from the contract and the validity and
enforceability of the remaining provisions shall not be affected or impaired.

GENERAL

No forbearance by the Seller in enforcing any of these terms shall prejudice the right of the Seller to
enforce these terms, nor shall any waiver by the Seller operate as a waiver of any subsequent breach.

No amendment or variation of these conditions will be valid unless in writing and signed by a Director
of the Seller.

Headings to the clauses in these conditions are inserted for convenience only and do not affect the
construction of them.
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17.4  The Seller shall be entitled to sub-contract the manufacture of the goods in whole or in part.

17.5 If the Contract provides for testing or inspection of the goods by or on behalf of the Buyer prior to
delivery whether at the Seller's premises or elsewhere, then upon the Seller giving written notice of
the availability of the Goods for testing and/or inspection the Buyer shall inspect and/or test the
Goods within 7 days of such notice.

All tooling, jigs, fixtures, components, spares, drawings, and other project information will be

17.6 destroyed after a minimum period of 12 months from the date of the Buyer’s Purchase Order unless
specific alternative arrangements (including any appropriate storage / maintenance charges) are
agreed in writing at the time of order.

18 LAW

18.1  This agreement shall be governed by and interpreted in accordance with English Law and the Buyer
submits to the exclusive jurisdiction of the courts in England and Wales.

S Doc #: POL-1009 Version: 5.0 Effective Date: 09Jan2025
(o)

Title: FRP Standard Terms and Conditions of Sale

Soft and hard copies of this document remain controlled until they are replaced at / removed from FRP specified centralised storage location(s). This
document is proprietary and confidential. Created using template TEM-4904-v5.0



