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Marmorit UK GmbH
Conditions of Sale

Definitions and interpretation

In these Conditions, unless the context otherwise requireglibing words have the following meanings:

"Buyer" the person whose order for the Goods is accepted by
the Seller;
"Conditions" the standard terms and conditions of sale set out in this

document and (unless the context otherwise requires)
including any special terms and conditions agreed in
writing between the Buyer and the Seller in
accordance with clause 2.3;

"Contract" the contract for the sale and purchase of the Goods;

"Default" any act, statement, omission, breach of obligation
(whether expressed or implied, condition or warranty)
contained in, precedent or collateral to the Contract,
breach of duty under statute or at common law or
negligence by or on the part of the Seller in
connection with or arising out of the subject matter of
the Contract in respect of which the Seller is legally
liable to the Buyer and a number of defaults which
together result in or contribute to substantially the
same loss or damage shall be treated as one Default
occurring on the date of the occurrence of the last such
default;

"Goods' the goods (including any instalment of the goods or
any parts for them) which the Seller is to supply in
accordance with the Conditions;

"Seller" Marmorit UK GmbH of 1 Portview Road, Avonmouth,
Bristol BS11 9LS or such other address as may from
time to time be notified to the Buyer by the Seller.

Basis of the sale

The Seller shall sell and the Buyer shall purchase the Goedsandance with any written order of the Buyer which is aecept
by the Seller subject to these Conditions which shall goverrCtmgract to the exclusion of any other terms and conditions
subject to which any such order is made or purported to be mdte Buyer.

Quotations issued to the Buyer by the Seller may be withdrawar@ged at any time and unless otherwise specified shall be
automatically withdrawn after 30 days. No binding contractl shakny event arise until the Buyer's written order has been
accepted by the Seller and confirmed in writing by the Se#eatisorised representative.

No variation of these Conditions shall be binding unless agreediiing between the authorised representative of the Seller
and the Buyer.

The Seller's employees or agents are not authorised to angkepresentations concerning the Goods unless confirmed by the
Seller in writing.

Any advice or recommendation given by the Seller or its eyepls or agents to the Buyer or its employees or agertts the
storage, application or use of the Goods which is not coedirim writing by the Seller is followed or acted upon entieglthe
Buyer's own risk, and accordingly the Seller shall not bedi&dsl any such advice or recommendation which is not so owedir

The Buyer shall comply with the Seller's instructions and requénts (if any) in connection with the Goods including, without
limitation, their use, storage, application and sale and riagk® end users.

Any samples, illustrations or descriptive material includng not limited to particulars of shade and pattern and other
information contained in the Seller's brochures, advertisirtgmahor elsewhere shall not form part of the Contradt shall be
treated as approximate and for guidance only unless specifitatBd otherwise. The Seller may at its discretiom time to
time vary the Goods from that advertised without noticda¢éoBuyer provided that any such variations do not constituterialat
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alterations to the Goods.

The Buyer accepts and acknowledges that Goods are ordinasibdnio order and any colour tones indicated in the
documentation referred to in clause 2.7 are approximate onlyjhahthe actual colour of the Goods will depend on the type of
render, grain size, light reflection, mode of applicatioyjndy conditions and general weather conditions which the Goods are
subjected to. The Seller does not warrant that Goods supplledevthe same as the colours indicated in any such
documentation and recommends the Buyer orders all the Gooillsréquire to complete a project as one lot.

Orders and specifications

The Buyer shall be responsible to the Seller for ensuringateacy of the terms of any order (including without limaatany
applicable specification and colour code) submitted by the Bungefar giving the Seller any necessary information relating
the Goods within a sufficient time to enable the Seller tfopa the Contract in accordance with its terms. WhereBilnger
orders Goods from the Seller by telephone, such order mushfimmed immediately in writing (whether sent by post, e-roail
fax). The Seller shall be under no obligation whatsoevecdepa an order which is not so confirmed in writing.

The quantity, quality and description of, and/or any specificdtionthe Goods shall be those set out in the Buyer's orfder (i
accepted by the Seller).

No order which has been accepted by the Seller may be cartwetes Buyer.
Price of the Goods
The price of the Goods shall be the Seller's quoted price.

The Seller reserves the right by giving notice to the Buayeany time before delivery, to increase the price ofGbeds to
reflect any increase in the cost to the Seller which is tduany factor beyond the control of the Seller (such ad)owit
limitation, any significant increase in the costs of transgabour, materials or other costs of manufacture), drange in
delivery dates, quantities or specifications for Goods wisickquested by the Buyer, or any delay caused by instructighs of
Buyer or failure of the Buyer to give the Seller accumatermation or instructions.

Where the Seller sells the Goods on an ex works basis the Bugt be liable to pay all transport costs. Where thierSe
agrees in advance to supply to the Buyer's premises or arsaddmainated by the Buyer the price specified by the Buyer shall
include transport costs.

Where under the Contract one party agrees to pay to thepattigrany sum or to furnish to any other party consideratioohwhi
(in either case) is consideration for a taxable supply thatsswuonsideration shall be exclusive of Value Added Tax payable o
it and the recipient of the supply shall pay Value Added Tax in additi any sum or consideration on receipt of a valid Value
Added Tax invoice from the relevant party.

Goods will be supplied in the manufacturer's usual packaging uhle&uyer notifies the Seller at the time of placing itseor
that it requires special packaging. The Buyer shall meetdsis of all such packaging and the Seller shall have noityabil
whatsoever for damage to or loss (or partial losgh@iGoods, which is due to the use of such packaging.

Payment terms

Subject to any special terms agreed in writing between therBund the Seller, the Seller shall be entitled to invdieeBuyer
with the price of the Goods (together with extra packagint éosurred at the request of the Buyer and any storage abstsy
time following receipt of the Buyer's order.

The Seller shall notify the Buyer whether the Seller requmsnent in advance of delivery or cash on delivery of thed&o
Where the Seller notifies the Buyer that the Buyer may laageriod within which it must pay the Seller's invoice the Buye
shall pay the price of the Goods within 30 days of the dateedbeller's invoice relating to the Goods. The time ofneay shall
be of the essence of the Contract. All payments shall be méfull without deduction in respect of any set-off or coutdém.

If the Buyer fails to make any payment on the due date thenutipinejudice to any other right or remedy available to thieiSe
the Seller shall be entitled to:

(a) cancel the Contract or suspend any further deliveries to therBuy

(b) appropriate any payment made by the Buyer to such of the Gaotlse(goods supplied under any other contract
between the Buyer and the Seller) as the Seller may thirfkditvithstanding any purported appropriation by the
Buyer); and

(C) charge the Buyer interest (both before and after any judgmetitecamount unpaid, at the statutory rate (such interest
being deemed to accrue from day to day and being compounded osttlayl@f each calendar month) until payment
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is made.
Delivery

Delivery of the Goods shall be made by the Buyer colledtiegGoods at the Seller's premises at any time afte8aher has
notified the Buyer that the Goods are ready for collectiprwbere it is agreed the Seller shall deliver the Goodke Buyer's
premises or some other place, by the Seller deliverinGtiwels to the Buyer's premises or that other place.

The Seller shall endeavour to deliver the Goods by the datedjfostdelivery but such date is not guaranteed nor shall tiee tim
for delivery be of the essence. The date quoted for delslely be extended by a reasonable period if there is any cdelsgdc

by industrial dispute or by any cause beyond the reasonable auftihel Seller. The Goods may be delivered by the Seller in
advance of the quoted delivery date upon giving reasonable twtioe Buyer.

Where the Goods are to be delivered in instalments, eaclemyedivall constitute a separate contract and failure byeter $o
deliver any one or more of the instalments in accordandetigise Conditions or any claim by the Buyer in respect obaeyr
more instalments shall not entitle the Buyer to treat th&r@ct as a whole as repudiated.

If the Buyer fails to take delivery of the Goods or faitsgive the Seller adequate delivery instructions at the stated for
delivery (otherwise than by reason of any cause beyond the'8uvgasonable control or by reason of the Seller's fehdt)
without prejudice to any other right or remedy availablénéoSeller, the Seller may:

(a) store the Goods until actual delivery and charge the Buy@hdareasonable costs (including insurance) of storage; or

(b) sell the Goods at the best price readily obtainable and @dthucting all reasonable storage and selling expenses)
account to the Buyer for the excess over the price under thigaCoor charge the Buyer for any shortfall below the
price under the Contract.

If the Buyer requests that delivery of the Goods be postpontte @Boods be delivered in instalments the Seller mayh#st
sufficient storage facilities available to it, stohe {Goods, or the relevant part of them until actual deli@adyshall charge the
Buyer for the reasonable costs (including insurance) of &orag

Risk and property
Risk of damage to or loss of the Goods shall pass toukerB

(a) in the case of Goods to be delivered at the Seller's pesmis the time when the Seller notifies the Buyer that the
Goods are available for collection; or

(b) in the case of Goods to be delivered otherwise than at fler'Seremises, at the time of delivery or, if the Buye
wrongfully fails to take delivery of the Goods, the timieen the Seller has tendered delivery of the Goods.

Notwithstanding delivery and the passing of risk in the Goodangrother provision of the Contract, the property in the Goods
shall not pass to the Buyer until the Seller has receivedsin ar cleared funds payment in full of the price of the Goodsak
other goods agreed to be sold by the Seller to the Buyaitich payment is then due.

Until such time as the property in the Goods passes to the,BageBuyer shall
(a) hold the Goods as the Seller's fiduciary agent and bailee;

(b) keep the Goods separate from those of the Buyer and thirdspantieproperly stored, protected, insured and identified
as the Seller's property; and

(C) be entitled to use the Goods in the provision of providing &es\io a third party in the ordinary course of its business
(unless the Seller revokes such entitlement) and provided that

(i) on any such use of the Goods the Buyer shall use first thams@es have been longest in its possession and
shall recover the full market value of the Goods froneitstomer; and

(i) the Buyer shall hold in a fiduciary capacity the proceeds vederom the third party which represent the
price of the Goods under the Contra¢h¢'Seller's Proceedy and shall keep the Seller's Proceeds separate
from any monies of the Buyer and any third parties in a sepdratk account denoted as an account
containing monies deposited for the benefit of the Seller.

Until such time as the property in the Goods passes to the Bang provided that the Goods are still in existence and have not
been used) the Seller shall be entitled:
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(a) to enter upon any premises where the Goods are stored @nartp inspect them; and

(b) at any time to require the Buyer to deliver up the GoodBddstller and, if the Buyer fails to do so forthwith, teeent
upon any premises of the Buyer or any third party where the Goedstored and repossess the Goods.

The Buyer shall not be entitled to pledge or in any way chaygeay of security for any indebtedness any of the Goods which
remain the property of the Seller, but if the Buyer doealsaonies owing by the Buyer to the Seller shall (withoefuxtice to
any other right or remedy of the Seller) forthwith becomeahdpayable.

The provisions set out in this clause shall be without prejuditee obligation of the Buyer to purchase the Goods.
Notification of Claims

The Buyer shall inspect the Goods immediately on delivetiyeoh (delivery being as defined in clause 6.1). Any clainmdor
delivery of any Goods or partial delivery or delay shallnb&fied in writing by the Buyer to the Seller and the carakthe
Goods within 3 days of delivery or the agreed date of dgliver

Any claim which is based on any defect in the quality or conditicthe Goods or their failure to correspond with specitioat
shall (whether or not delivery is refused by the Buyer) bdiedtio the Seller within 14 days from the date of deliv@rwhere
the defect or failure was not apparent on reasonable inspewtibit) a reasonable time after discovery of the defetiture.

If delivery is not refused, and the Buyer does not notify théeSof any claim in accordance with the provisions of tesise,
the Buyer shall not be entitled to reject the Goods and ther Skkll have no liability for such defects or failure, #mel Buyer
shall be bound to pay the price as if the Goods had been delimesiedordance with the Contract.

The Buyer shall have no right to reject any deliveries @édS on the grounds of variation of quantity from the Buyedsro
where such variation is not more than 5% or not less tharf 5 total quantity of Goods ordered.

Warranties, liability and remedies

The Seller warrants that the Goods will correspond with thpécification and will be free from defects in materiatl a
workmanship at the time of delivery (as described in clause 6.1)

The above warranty is given by the Seller subject to thenfislg conditions:

(a) the Seller shall be under no liability in respect of any defe¢che Goods arising from any design or specification
supplied by the Buyer;

(b) the Seller shall be under no liability in respect of any defastng from fair wear and tear, wilful damage, negligenc
failure to follow the Seller's instructions (whether avalin writing), misuse or alteration of the Goods or the of
packaging specified by the Buyer; and

(C) the Seller shall be under no liability under the above warramtgrfy other warranty, condition or guarantee) if the
total price for the Goods has not been paid by the due dateyfoepa

Subject as is expressly provided in these Conditions all wasacinditions or other terms implied by statute or comraan |
are excluded to the fullest extent permitted by law.

Where any valid claim in respect of any of the Goods whidased on any defect in the quality or condition of the Goods or
their failure to meet specification is notified to thel&ein accordance with these Conditions, the Seller shalksatole
discretion, replace the Goods (or the part in question) fresharge or refund to the Buyer the price of the Goods (or a
proportionate part of the price) but the Seller shall haveirniber liability to the Buyer.

Liability and remedies

The Buyer acknowledges that it has entered into the Contraetiamce only on the representations, warranties, promigks a
terms contained in the Contract and, save as expressly satthetContract, the Seller shall have no liability in respé any
other representation, warranty or promise made prior tdateof the Contract unless it was made fraudulently.

The Buyer shall inform the Seller of any Default and afforéasonable opportunity to correct the Default.
In relation to any Default the Seller will accept unlimitidbility for:

(a) death or personal injury caused by the negligence of the Saeilkdr;
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(b) any breach of its obligations implied by Section 12, Salecafds Act 1979 or Section 2, Supply of Goods and Services
Act 1982.

Except as provided in sub-clauses 9.7, the Seller will not bkelfar the following loss or damage arising directlyratirectly
out of any Default and even if foreseeable by the Seller:

(a) economic loss including administrative and overhead costs,dbgrofits, business, contracts, revenues, goodwill,
production and anticipated saving;

(b) loss arising from any claim made against the Buyer by ey person except where the claim is due to the negligence
of the Seller or a breach of the Contract by the Sebew;

(C) loss or damage arising from the Buyer’s failure to fut§ilresponsibilities or any matter under the control oBiger.

Except for the liabilities accepted by the Seller under sub«l@usthe Seller's entire liability in respect of all Détfa shall be
limited to an amount equal to the price payable by the Buyer tinel€ontract

Force Majeure

The Seller shall not be liable to the Buyer or be deemed ito ldeach of the Contract by reason of any delay in performing
any failure to perform, any of the Seller's obligationseiation to the Goods, if the delay or failure was duenjocause beyond
the Seller's reasonable control. Without prejudice to thergdity of the foregoing, the following shall be regardeccauses
beyond the Seller's reasonable control:

(a) Act of God, explosion, flood, tempest, fire or accident;

(b) strikes, lock-outs or other industrial actions or trade disp(téhether involving employees of the Seller or third
parties);

(C) war or threat of war, sabotage, insurrection, civil disince or requisition;

(d) import or export regulations or embargos;

(e) difficulties in obtaining raw materials, labour, fuel, patsnachinery;

) power failure or breakdown in machinery.

Indemnity

The Buyer shall indemnify and keep the Seller indemnified agalinsbsts, expenses, damages and demands incurred by the
Seller in respect of:

(a) any alleged infringement of the patents, trade marks, copydeistgn or other industrial property rights used by the
Seller at the request of the Buyer;

(b) any alleged breach or infringement of any statute or regolatncerning the preparation, marketing and distribution
of the Goods by the Buyer;

(C) any claims arising and made under the Consumer Protection Actab@8®hich arise by reason of or in connection
with a defect in the Goods or in the end product supplied by the Buweérich the Goods are comprised, which defect
is attributable either to the compliance by the Seller withihstructions given by the Buyer or to the Buyer's use or
adaptation of the Goods.

Insolvency of Buyer
This Clause applies if:

(a) the Buyer makes any voluntary arrangement with its creditob®comes subject to an administration order or (being
an individual or firm) becomes bankrupt or (being a company) igteiquidation (otherwise than for the purpose of
a solvent amalgamation or reconstruction);

(b) an encumbrancer takes possession, or a receiver is appougedny of the property or assets of the Buyer;

(C) the Buyer ceases, or threatens to cease, to carry on $sjsine
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(d) the Seller reasonably apprehends that any of the events merdlmmeslis about to occur in relation to the Buyer and
notifies the Buyer accordingly.

12.2 If this Clause applies then, without prejudice to any other Bghemedy available to the Seller, the Seller shallritled to
cancel the Contract or suspend any further deliveries under titeaGowithout liability to the Seller, and if the Goods have
been delivered but not paid for the price shall become immedidiiel and payable notwithstanding clause 5 or any previous
agreement or arrangement to the contrary.

13. Lien

Without prejudice to any other right or remedy the Seller haase the Seller shall have a lien over all Goods (if Arignging
to the Buyer which are in the possession of the Seller.

14. General

14.1 Any notice to either party under these Conditions (other thanrsowmatgich shall be placed in accordance with clause 3) shall be
in writing signed by or on behalf of the party giving it and khatless delivered to a party personally, be left at ot bg
prepaid first class post, prepaid recorded delivery, teléxcsimile to the address of the party as notified in wrifiogh time to

time.
14.2
(a) The Seller may, in whole or in part, release, compound, @mge, waive or postpone, in its absolute discretion, any
liability owed to it or right granted to it under the Contrag the Buyer without in any way prejudicing or affecting its
rights in respect of any other liability or right not steesed, compounded, compromised, waived or postponed.
(b) No single or partial exercise or failure or delay in eigémg any right, power or remedy by the Seller shall cantstia

waiver by the Seller of, or impair or preclude any furtha@reise of that or any right, power or remedy arising under
the Contract or otherwise.

14.3 To the extent that any provision of these Conditions is foundnipycaurt or competent authority to be invalid, unlawful or
unenforceable in any jurisdiction, that provision shall be deemedonoe a part of these Conditions, it shall not affect the
enforceability of the remainder of these Conditions nor shaffect the validity, lawfulness or enforceability bit provision in
any other jurisdiction.

14.4  Any reference in these Conditions to any provision of a statull be construed as a reference to that provision aslathee-
enacted or extended at the relevant time.

14.5 The headings in these Conditions are for convenience only andehaffect their interpretation.

14.6 These Conditions and the relevant order for Goods set ountine agreement and understanding between the parties in respect
of the subject matter of each contract supersedes allggieements, understandings or arrangements (whether orattenvr
in respect of the subject matter of the Contract.

14.7 Exclusion of third party rights

No term of any Contract is enforceable pursuant to the Gust(Rights of Third Parties) Act 1999 by any person who isnot
party to it.

15. Governing law and jurisdiction
15.1 Each Contract shall be governed by and construed in accordahdgéngiish law.

15.2 Each of the parties irrevocably submits for all purposesoimection with each Contract to the exclusive jurisdictiorhef t
courts of England.
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