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SHIRE GREEN ROOF SUBSTRATES LIMITED STANDARD TERMS OF SALE

DEFINITIONS

In these conditions:

“Seller’ means Shire Green Roof Substrates Limited asutssidiary
companies in the UK.

“Purchaser’ means the company, firm or individual with whohet
Seller contracts.

“Contract” means the contract between the Seller and thehBser for
the sale and purchase of the Goods incorporatesgethonditions.
“Goods’ means the goods or services to be supplied bye $hieen Roof
Substrates Limited under the terms of this agre¢men

“Conditions” means the standard terms and conditions of stlew in
this document and any special terms and condiignsed in writing 4
between the Seller and the Purchaser. 41

BASIS OF SALE

The Seller shall sell and the Purchaser shiltihhe Goods in accordance
with these conditions which shall govern the Cattta the exclusion of
any other terms and conditions (including any teamd conditions

which the Purchaser purports to apply under anghase order,
confirmation of order or similar document).

Each order for Goods by the Purchaser to therSdall be deemed to
be an offer by the Purchaser to purchase the Gadagjsct to these
Conditions.

Any quotation by the Seller is valid for a periof 30 days from its date
provided that the Seller has not previously withdrat.

The Seller's technical data, specificationstgtions and price lists do
not constitute offers by the Seller and the Seieserves the right to
withdraw the same at any time prior to acceptafieamrder.

No terms or conditions, contained in the Pusehia purchase order,
specification or similar document will form parttbie Contract simply as
a result of a reference to such document in ther&cn

No variations to these conditions shall be iigdinless agreed in
writing by the Commercial or Managing Director bétSeller.

The Seller's employees or agents are not as#tbto make any
representations concerning the Goods unless cadiimwriting by a
Director of the Seller. In entering into the Ceart; the Purchaser
acknowledges that it does not rely on and waivegscéaim for breach of
any representations which are not so confirmedigeavalways that this
Condition 2.7 does not seek to exclude liability ffaudulent
misrepresentation by the Seller or its employeesgents.

Save where otherwise agreed in writing betwierparties any
recommendations or suggestions relating to thestsege or handling
of the Goods made by the Seller either in salesectthical literature or
in response to a specific enquiry or otherwisevergin good faith but it
is for the Purchaser to satisfy itself of the shiltyy of the Goods for its 5
own particular purpose. 5.1
Cancellation of the contract by the Purchaskiowly be accepted at the
discretion of the Seller and in any case on condlithat any costs or
expenses incurred by the Seller up to the momecandellation and all
loss or damage resulting to the Seller by reas@ucii cancellation will
be paid by the Purchaser to the Seller forthwith.

A charge will be made for any costs incurrgdhte Seller due to
suspension or deferment of the Contract by thetaser in the event
that the Purchaser defaults in collecting, or giviimstructions for
delivery of any Goods.

Health and Safety information relating to @@ods is available on
request. The Purchaser warrants that it will pest all third parties to
whom it may supply the Goods all information ashte use and safe
handling of the Goods as may have been passedtba Rurchaser by
the Seller.

The Seller reserves the right to record aleos and enquiries received
by telephone.

4.2

4.5

4.6

5.2
5.3
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PRICE

The price of the goods shall be the price glibtethe Seller and is based
on costs prevailing at the time when it is giveragreed. The seller shall
be entitled to adjust the price of the Goods atithe of delivery or
collection (as appropriate) of the Goods or eastaiment of Goods as
the case may be:-

3.1.1 to take account of any direct or indifgite increases sustained
by the company; and/or

3.1.2 ifthere is any change in the delivery dagtantities or
specifications of the Goods, requested by the Rgrhor any delay
caused by any instructions of the Purchaser arfaibf the Purchaser to
give the Seller adequate information or instruction

The price of the Goods shall be subject tathdition of VAT and to the
addition of any other government duty, tax or lapplicable to the
Goods, any ingredient of the Goods or applicabka¢osale of the goods.
Except where the delivery takes place at thier®epremises all prices
quoted by the Seller are based on:-

3.3.1 the Purchaser requiring delivery duringSledler's normal
working hours or days (such hours or days are @vailon request). If
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the Purchaser requires delivery at any other thea the Purchaser shall
give at least seven working days notice in writiaghe Seller and, if the
Seller agrees to such delivery, the Purchaser paglall additional
expenses as determined by the Seller occasionsddbydelivery; and
3.3.2 delivery being made in loads of twenty fisanes or more.
Delivery in loads of lesser quantity shall be sabje a premium on
haulage. Details of such premium are availableequest.

The Seller reserves the right without incurtiagility whatsoever to
refuse to execute the Contract or part theredfefRurchaser refuses to
accept a price variation under clause 3.1 of theséitions.

PAYMENT

Unless payment is due before delivery of thed3ppayment shall be
made by the Purchaser to the Seller in full narlgtan the twentieth
(20" day of the month following month of issue of tBeller's invoice
notwithstanding that the property of the Goodsri@passed to the
Purchaser. Time for payment shall be of the essefite Contract.

If the Purchaser fails to make payment by tredhte then without
prejudice to any other rights or remedy availabléhe Seller the Seller
shall be entitled to:-

4.2.1 cancel the contract or suspend any fudbbveries to the
Purchaser; and

4.2.2 charge the Purchaser interest (both befedeafter any judgement)
on all overdue accounts at HSBC plc Base Ratefplus(4) per cent per
annum from time to time until payment in full is dea

The Seller reserves the right without incurtiagility whatsoever to
refuse to execute the Contract or part theredfdfarrangements for
payment are, or the Purchaser’s credit status the Seller’'s opinion
insufficient or not satisfactory.

The Purchaser shall not be entitled to withipalgment of any amount
payable under the Contract by reason of any disputéaim by the
Purchaser in connection with the Contract or ahgoground
whatsoever nor shall the Purchaser be entitledttoff against any
amounts payable to the Seller under the Contrgcaarount which is
not then due and payable by the Supplier to thetraser.

The Seller shall be entitled at all times teafeany debt or claim of
whatsoever nature which the Seller may have agtiesPurchaser
against sums due by the Seller to the Purchaser.

Where the Seller has not required payment befelivery in accordance
with clause 4,1 and the Purchaser fails to cotbeetccept delivery of the
Goods in accordance with these conditions the iISetlall be entitled to
invoice the Purchaser for the price of the goodmgttime after such
failure to collect or accept delivery (as approgja

DELIVERY

Any period or date for delivery stated in then€act is given in good
faith but is an estimate only and the Seller shatlbe liable for any
damages or losses (including as a result of negtiglearising out of
failure to meet such period or date.

Time for delivery shall not be of the essenicén® contract.

The parties shall agree the location for tHeveley of the Goods. Failing
agreement delivery of the Goods shall be at thieiSepremises.

Where delivery of the Goods is to take pladhatSeller's premises:-
5.4.1 delivery of the Goods shall take place iwithdays (other than
Saturday, Sunday or a bank holiday) after the Eebéfies the
Purchaser that the Goods are ready for collection;

5.4.2 the Goods will be delivered into the vehiel which the
Purchaser, its employees, agents or sub-contramttiext the Goods, at
a suitable delivery point at the Seller's premiagslirected by the
Seller's duly authorized representative;

5.4.3 whilst at the Seller's premises the Purehats employees, agents
and sub-contractors must obey the Seller's sigsrahd the instructions
of the Seller’s duly authorized representative; and

5.4.4 the Purchaser will be responsible for treddion of the vehicles
in which it, its employees, agents or sub-contiactollects the Goods
(whether owned or hired) and the Seller shall rolidble in any way
(including, without limitation, for negligence) ftie loss or
contamination of the Goods resulting from the ctadiof such vehicle.
The Purchaser shall indemnify the Seller for asg)alamage or injury
to the Seller, its employees or agents or sub-aotdrs, its plant and
equipment caused by the Purchaser, its employesgents or sub-
contractors, the Purchaser’s vehicle or that adiggsnt or sub-contractor,
or the condition thereof.

Where the Goods are to be delivered at thehBaer’s premises or to
such other place as may be agreed between the Sedle¢he Purchaser
pursuant to condition 5.3 the Purchaser shall pgeweind clearly indicate
to the Seller or haulier a route between the nestdiighway and the
point at which the Purchaser wishes the Goods ttidmarged which, in
the reasonable opinion of the Seller or such hgu$iesafe and proper
and reasonable for access, manoeuvring and edrdesdelivery
vehicle. If, in the Seller’'s or haulier’s reasokeabpinion, such access is
not available or is unsuitable, the Seller resetiregight to refuse to



5.6

5.7

5.8

5.9

5.10

5.11

5.12

5.13

6.1

6.2

deliver. The Purchaser indemnifies the Seller (Hotlitself and as agent
and trustee for any haulier) against all lossestsc@roceedings, claims,
demands and expenses incurred by it or any sudiehéther than in
respect of death or personal injury caused by gegtie of the Seller or
haulier) as a result of failure to provide suchveorient and safe access
or discharge point and/or properly supervised éejias aforesaid. . If
the delivery vehicle is required to deliver at @oynt off a public road,
the Purchaser will be responsible for any damagelicles, pipes,
manholes or any other property of any sort resyltirere-from and
indemnifies the Seller (both for itself and as agem trustee for any
haulier) against any loss, damage, claims, costhjding legal costs on
an indemnity basis or demands which the Sellerimayr as a result of
such delivery.

The Purchaser shall reimburse the Seller (footitself and as agent and
trustee for any haulier) all costs and expensasiiad by the Seller as a
result of the Seller or haulier being preventednfiar delayed in making
any delivery resulting from the acts or omissiohthe Purchaser or any
of its employees, agents or sub-contractors.

The Purchaser shall be responsible for supegutompletion of the
delivery and give proper assistance to the drivéhedelivery vehicle in
unloading the Goods. It is a condition of the Cactthat the Seller's
delivery vehicles or those of its agents will netdelayed for more than
half an hour after arrival at the Purchaser’s psesin readiness to
unload . Any period in excess of that time willdiearged as waiting
time to the Purchaser at the rate determined bgéfiler and such rate is
available from the Seller upon request.

In the event that the Purchaser requests iyaGaods be deposited on a
street, public highway and/or public footpath thedhaser shall be
responsible for compliance with all statutes arglifaions relating to all
public highways and bye-ways including, withoutitiation, obtaining

all necessary licences and/or orders, and foteglsswhich need to be
taken for the protection at all times of personpraperty and shall
indemnify the Seller in respect of all costs, clajesses or expenses
(including legal costs) on an indemnity basis (pthan in respect of
death and personal injury caused by the negligehttee Seller or its
carrier) which the Seller may incur as a resukiwh delivery.

Where the Goods are to be delivered by instatisree failure by the
Seller to deliver any one or more (but not alljle# instalments in
accordance with these Conditions or any claim leyRbrchaser in
respect of one or more (but not all) instalmentdlstot entitle the
Purchaser to treat the contract as a whole as isgpdd

Save where otherwise agreed in writing bySbker, the Purchaser may
not redirect delivery of the Goods or any instaltregithe Goods.

The Purchaser must satisfy itself as to tingliion of the Goods at the
time of delivery and the Goods must be inspecteldaaaepted in writing
by the Purchaser or the Purchaser’s representtibhe time of delivery.
The Purchaser must inform the Seller by telaphfacsimile or e-mail as
soon as reasonably practical and in any event giusthe Seller written
notice within three working days of unloading of/aitaim for short
delivery, unless the Purchaser proves that it veaseasonably possible
for it to give such notice to the Seller within tiperiod and that notice
was given within a reasonable period. If the Paseh does not give the
Seller that written notice within that time the @sowill be deemed to
have been delivered in the quantities shown irdéliwery documents.
The Seller’s liability in respect of short weightroeasures of Goods
supplied shall be limited to the delivery of an tiddal supply of the
Goods in accordance with these conditions to makiae short weight
or measure. The Purchaser shall not be entitlddreavocably and
unconditionally waives any right to reject the Gs@d claim any
damages whatsoever for short delivery however cause

Unless otherwise stated in writing the Sedlell be entitled to make
partial deliveries, and to determine the route maaner of delivery, of
the Goods, and shall for the purposes of Sectiof2Baf the Sale of
Goods Act 1979 be deemed to have the Purchasehsrity to make
such contract with any haulier as to the SelleH sieem reasonable.

RISK and PROPERTY

Title in the Goods shall not pass to the Pigehantil the price of the
Goods and every other sum due from the Purchagkee tSeller (whether
under the contract or otherwise) has been paidlimhd until such
payment, the Seller, its servants or agents skadtitied to enter upon,
with transport as is necessary, the premises oedupi the Purchaser or
to which the Purchaser has access and where thés@oay be or are
believed to be situated.

Risk of damage to or loss of the Goods shal pa the Purchaser:-
6.2.1 inthe case of Goods to be delivered aS#ler's premises, at the
moment of discharge at the delivery point on thieBg premises into or
onto the vehicle in which the Purchaser, its agesub-contractor
collects the Goods; or

6.2.2 in the case of Goods to be delivered otiserthan at the Seller's
premises, at the moment of their discharge fronSeléer’s or haulier's
vehicle at the delivery point identified by the Ehaser in accordance
with these Conditions.

6.3

7.2

7.3

7.4

7.5

7.6

8.1

Until such time as the property in the Goodsspa to the Purchaser the
Purchaser shall hold the Goods as the Sellersifly agent and bailee
and shall keep the Goods separately stored, peateicisured and
identified as the Seller’s property. Until thah& the Purchaser shall be
entitled to re-sell or use the Goods in the ordimaurse of its business
but at the direction of the Seller shall accourth® Seller for the
proceeds of sale or insurance proceeds relatéetGdoods.

GUARANTEE

If the Purchaser can establish to the reasersaldisfaction of the Seller
that:-

7.1.1 the Goods are not in accordance with tladitgjor specification
contained in the Contract; or

7.1.2 there is some other failure by the Sefieelation to the Goods to
comply with the contract,

then, subject to the remaining provisions of thimdition 7 and
Condition 8, the Seller shall at its sole discresopply to the Purchaser
replacement Goods in the same quantity as the tilefexr non-
compliant Goods and which are in accordance wighGbntract or
refund all or part (as appropriate) of the pricghef relevant Goods (the
“Guarantee”).

The Guarantee is subject to the following ltigns:-

7.2.1 the Guarantee shall not apply unless thehser notifies the
Seller in writing of the alleged defect or failuyg telephone, facsimile or
e-mail as soon as reasonably practical upon #gslizcoming aware
thereof and in any event must give the Seller amitiotice within three
days of the date of delivery of the Goods or whibeedefect or failure
was not apparent on reasonable inspection, with@etdays after the
earlier of the discovery of the defect or failugetbe Purchaser, its
employees, agents or sub-contractors or the tinenlie defect ought
reasonably to have been discovered by the Purclissemployees,
agents or sub-contractors;

7.2.2 the Seller will accept no responsibilitytié defect or failure in
respect of the Goods results from the incorrectifipation or other data
supplied by the Purchaser to the Seller;

7.2.3 the Seller will accept no responsibility faults in or failure of the
Goods due to storage adopted by the Purchaser.

The Purchaser shall provide to the Sellegritployees and agents safe
and unrestricted access together with such otleditizs and information
as the Seller may reasonably require to enabteastertain or verify the
nature and cause of the alleged defect or failnceta carry out its
obligations under the Guarantee provided alwaysthtigaSeller shall be
under no obligation whatsoever to refund the poicer supply any
additional goods in respect of, any Goods whichrangoved by the
Purchaser without the Seller’s prior written coriseanwhere the Seller
has not been given proper opportunity to ascedairerify the nature
and cause of the alleged defect in accordancethilcondition 7.3.

The Seller shall be entitled to require thecRaser by notice in writing
to cease forthwith the use of any of the Goodesgpect of which any
alleged defect or failure has been notified toSkéer and if the
Purchaser fails to comply with such requirement3k#er shall be under
no liability to the Purchaser either under thisditon or otherwise in
relation to such Goods. Notwithstanding this, Sedler shall not be
liable for any damages or losses whatsoever sdffeyehe Purchaser to
the extent that they are caused by the continuedithe Goods after a
defect or failure became apparent, or ought to haeeme apparent, to
the purchaser, its employees, agents or sub-céoitsac
The Seller shall be under no obligation whateo&o refund the price of
the Goods, supply any replacement goods or additgoods to the
Purchaser pursuant to the Guarantee where thedligfect or failure
results from alteration without consent, wear aat,taccident, abnormal
or improper conditions of storage or use of any eglect or default
(including negligence) of the Purchaser or anydtiparty.

Subject to Conditions 7.1 to 7.5, replacementg or additional goods
supplied pursuant to the Guarantee shall be delivier the Purchaser at
the address at which the defective Goods wereddcat

THE SELLER'S LIABILITY

Subject to Condition 8.2:-

8.1.1 the liability accepted by the Seller undher Guarantee shall be in
substitution of any other legal remedy of the Pas&hm in respect of any
alleged defect in relation to the Goods or failoféhe Goods to comply
with the specification or quality contained in t@ntract and any other
condition, warranty, representation or undertakinghe part of the
Seller as to the quality of the Goods or theirefits or suitability for any
purpose howsoever and whenever expressed whictbenayplied by
statute custom to the trade or otherwise is heeslojuded and the
provisions of Section 13 to 15 inclusive of theeSafl Goods Act 1979
(as amended) shall not apply to the contract;

8.1.2 the liability of the Seller whether in caat or tort or delict arising
out of or in connection with any act, omission, leegor default of the
Seller, its employees, agents or sub-contractocemmection with the
Contract (including, without limiting the generglivf the foregoing for
negligence, breach of any condition or warrantytwaeexpressed or
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9.1

9.2

9.3
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10.1

10.2

implied by statute, common law or otherwise howsogshall be limited
to the refund of the price of the Goods or the suppadditional goods
pursuant to the Guarantee.

8.1.3 the Seller shall not be liable to the Pusehan contract, tort or
delict (including negligence) or for breach of staty duty for any loss
of profit, loss of income, loss of revenue, losgiebdwill, loss of
anticipated savings, loss of data, loss of oppdstwr losses calculated
by reference to profits, income, business, goodwaiiticipated savings,
data or opportunity (in all cases whether diredndirect) or any indirect,
consequential or economic loss of any kind whatsoeshich the
Purchaser may suffer or incur by reason of anyamission, neglect or
default (including negligence) in connection witle tContract by the
Seller, its employees or agents.

Nothing in these Conditions shall:-

8.2.1 limit or exclude the liability of the Sellfar death or personal
injury resulting from the negligence of the Sellés employees or
agents;

8.2.2 limit or exclude the liability of the Sellfar fraudulent
misrepresentation; or

8.2.3 exclude the conditions and warranties ingdptig section 12 of the
sale of Goods Act 1979 (as amended).

FORCE MAJEURE

The Seller shall not be liable to the Purchasany manner or be
deemed to be in breech of the Contract (subjecohalition 8.2) because
of any delay in performing or any failure to perfoany of the Seller's
obligations under the Contract if the delay oruiélwas due to any cause
beyond the Seller’s reasonable control (force nrejeonditions).
Without prejudice to the generality of Conditi®.1 force majeure
conditions shall include: governmental actions, emthreat of war,
national emergency, riot, civil disturbance, malis damage, sabotage,
insurrection or requisition; act of God, fire, exgibn, flood, tempest,
epidemic or accident; import or export regulation@mbargoes or
compliance with any governmental, parliamentaripooal authority
order, rule, regulation, direction or bye-law; le#s, lock outs or other
industrial actions or trade or labour disputesl@ding actions or
disputes involving the Seller's workforce); inatyilto obtain or delay in
obtaining supplies of adequate or suitable mateftiel, parts, machinery
or labour, or power failure or breakdown in machyne

The Seller undertakes to make every reasoealleavour to overcome
difficulties arising from a force majeure conditiprovided that the
Seller shall not be obliged to purchase the Goaxa third parties.

INSOLVENCY AND DEFAULT OF PURCHASER

If the Purchaser shall make default in or cimarbreach of the Contract,
or the Purchaser is unable to pay its debts witilénmeaning of Section
123 of the Insolvency Act 1986, or shall make dewofo make any
arrangement or composition with creditors, or asofution or petition

to wind up the Purchaser (other than for the piepdsmalgamation or
reconstruction) shall be passed or presented,eorateiver of the
Purchaser’s undertaking, property or assets oparythereof shall be
appointed, or if there shall occur any correspogdinsimilar event
under any other legal system to which the Purchasgrbe subject, then,
without prejudice to any claim or right which magceue to the Seller or
which it may otherwise make or exercise or to doljgation or liability

to which the Purchaser may otherwise be subjeetStiler shall have
the right forthwith to suspend and/or determineGloatract by notice in
writing to the Purchaser, and upon written notitsuzh suspension or
determination being posted to the Purchaser thér&srshall be deemed
to have been suspended or determined (as the easkehn

If the Purchaser fails to pay the Seller foy &oods on the due date or
the Purchaser becomes insolvent or if the Purcliesebreach of any
Condition of the Contract or any other contracteesn the Purchaser
and the Seller or between the Purchaser and angaonwithin the
same group of companies of which the Seller is mbez and fails to
remedy such breach after being so requested toediilf balance
outstanding on any account between the Sellerta&tirchaser shall
become immediately payable and the Seller shaghtidled to do one or
more of the following (without prejudice to any ettrights or remedy it
may have):-

10.2.1 require payment in cash or cleared fundslimnce of delivery of
undelivered Goods;

10.2.2 cancel or suspend any further deliveriiéoRurchaser under any
contract;

10.2.3 sell or otherwise dispose of any Goods whie the subject of
any contract with the Purchaser;

10.2.4 charge the Purchaser interest on the balaioonies due at the
rate of four (4) per cent per annum above the Ll40y8B Bank plc Base
Rate in force from time to time from the date tlagment became due
until actual payment is paid whether before orraftelgement;

10.2.5 without prejudice to the generality of Glaw of these
Conditions exercise the powers there set out.
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11.2

11.3

11.4

11.5

11.6

GENERAL
The headings of these Conditions are for auiewnee only and shall have
no effect on interpretation.

All written notices between the parties irpeeg of the contract must be
delivered by hand, sent by first class post prekpsent by facsimile
transmission or sent by e-mail (in the case oitcestto the Seller) to the
Seller's address, facsimile number or e-mail addsé®wn on
letterheads or as notified in writing by the Seftem time to time or (in
the case of notices to the Purchaser) to itstexgid office (if it is a
company)or (in any other case) to the last knowesidof the Purchaser
or such address, facsimile number or e-mail addreshall be notified
in writing to the Seller by the Purchaser for thispose.

Notices shall be deemed to have been recé@vigteight (48) hours
after posting if sent by first class post; on thg df delivery if delivered
by hand; or at the time of transmission, if senfdmsimile or e-mail,
provided that a confirming copy is sent by firsisd pre-paid post to the
other party within twenty four (24) hours aftemtsaission.

If any Clause or sub-Clause of these Conditiseld by any court or
other competent authority to be void or unenforée#ie validity of the
other Clauses or sub-Clauses of these Conditicaisredt be affected
and they shall remain in full force and effect.

No waiver by the Seller of any breach of argujsion of the Contract by
the Purchaser shall be considered as a waiveryduatrsequent breach
of the same or any other provision.

The Contract shall be construed and govemad fespects by English
Law and, unless expressly agreed in writing, thed3ashall not be
required to comply with any provisions or any otlev. All disputes
arising under or relating to the Contract shalkbhkject to the exclusive
jurisdiction of the Courts of England, to which therties hereby
irrevocably submit.
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