WILO IRELAND - STANDARD CONDITIONS OF SALE

1. Definitions

Theterm “The Company” shall mean the Wilo Engineering Ltd trading as WILO Ireland
and itstrading divisions, successors and assigns or any person acting on behalf of with
the authority of Wilo Engineering Ltd. The term “The Customer” shall mean any person,
the firm or company who purchases any goods or services from the company, this shall
mean any person or entity described as such in theinvoices of application for credit,
quotation, work authorisation, claim or any other forms to which these terms and
conditions apply, this should mean any person acting on behalf of this and with the
authority of such person or entity. The term “the premises” (of the customer) shall mean
any premises, store or site which the customer may use for the storage, fabrication or
insulation of the companies goods. “Goods” shall mean goods supplied by the company
to the customer (and where the context so permits shall include any supply of services as
hereinafter defined) and are as described in the invoices, quotations, work authorisation,
claim or any other forms as provided by the company to the customer. “Services™ shall
mean all services supplied by the company to the customer and includes any advices or
recommendations (and where the context so permits shall include the supply of goods as
definable.) Price shall mean the cost of the goods as agreed between the company and the
customer subject to Clause of this contract.

2. Conditions

These conditions apply to and are deemed to be incorporated in al orders, contacts,
quotations and tenders for the supply of goods or services by the company. These
conditions supersede any terms and conditions contained in any customer order unless
agreed in writing with the company. Any qualifications or other conditions proposed by
the customer will not apply to the contract unless expressly endorsed in writing by the
company.

3. Quotations

Quotations are made upon the basis of materials and labour prevailing at the date thereof
and are open for acceptance for a period of 30 days from the date of quotation. Should a
quotation not be accepted from 30 days the quotation may be subject to alteration to take
account of increases of the cost. In addition the quotation may be withdrawn any time
prior to the acceptance in writing. Stenographical errors or clerical errors, if any, are
subject to subsequent correction.

4 Acceptance

4.1 Any instructions received by the company from the customer for the supply
of goods and/or the customers acceptance of goods supplied by the company
shall constitute acceptance of the terms and conditions contained herein.

4.2 Where more than one customer has entered into this agreement, the customers
shall bejointly and severely liable for all payments of the price.

4.3 Upon acceptance of these terms and conditions by the customer the terms and
conditions areirrevocable and can only be amended with the written consent
of thecompany. The customer undertakes to give the company at least 14
days notice of any change in the customer’s name and address and any other changein
the customer’s details.

5. Published Prices

At the company’s sole discretion the price shall be the companies quoted price.

. Subject to clause 5 and point 2 which shall be binding upon the company provides that

the customer shall accept the company’s quotation in writing within 30 days.

The company reserves the right to change the price in the event of the variation to the

company’s quotation or based costs.

3. Theacceptance of atender by the customer is not binding on the company until the

acceptance is confirmed, in writing.

At the company’s sole discretion a deposit may be required. Time for payment of the

goods shall be of the essence and shall be stated on theinvoices and / or delay of

claim or any other forms.

Retention money shall not be withheld by the customer under any circumstances

whatsoever unless agreed in writing by the company prior to the undertaking or

permission of any works or services.

6. Payment can be made by cash or by cheque or by bank cheque or by direct debit or by
any other method as agreed between the company and the customer.
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6. Return of Goods
Goods sent in accordance with any order cannot be accepted unless the company agrees
in writing to accept their return as per our return of goods policy

7. Value Added Tax
All prices are quoted exclusive of Value Added Tax.

8. Accounts

Credit accounts can only be opened at the company’s discretion and subject to
satisfactory references being received; otherwise remittances must be sent with orders.
Where acredit account is opened payment for goods shall be made in accordance with
any written agreement between the company and the customer, or as stated on theinvoice
to the customer. The company reserves the right to set a maximum amount of credit
allowable upon each account and to withdraw credit facilities without explanation.

Default and Consequences of Default
Interest on overdue invoices shall accrue daily on the gross amount from the date
when payment becomes due daily until the date of payment at arate of 7% per annum
above therelevant ECB rate, charged daily and invoiced as per calendar month and
such interest shall compound monthly at such arate as well as before any judgement.
If the customer defaultsin any payment of any invoice when due, the customers shall
indemnify the company from and againgt all costs and disturbance incurred by the
company pursuing a debt including legal costs or solicitor and own client basis and
the said the companies correct agencies costs.
Without prejudice any other remedies the company may have, anytime the customer is
in breach of any obligation (including those relating to payment) The company may
suspend or terminate the supply of goods to the customer and any other obligations
under the terms and conditions. The company will not be liable to the customer for
any loss or damage. The customer services suffer because the company exercised its
rights under thisclause. If any account remains overdue after 30 days then an amount
greater than €20.00 or 10% of the amount overdue up to a maximum of €200.00
should be levered for administration fees which sum shall immediately be due and
payable.
Without prejudice to the company’s other remedies at law the company shall be
entitled to cancel all or any part of an order of the customer which remains
unperformed in addition to and without prejudice to any other remedies and all
amounts owing to the customer shall, whether or not due for payment to become
immediately payable in the event that
Any money payable to the company becomes overdue, or in the companies opinion
the customer would be unable to meet its payments or
The customer becomes insolvent, convenes a meeting with its creditors or proposes or
entersinto an arrangement with creditors, or makes an assignment for the benefit of its
creditors or

c) A receiver, manger, liquidator (professional or otherwise) or similar persons

appointed in respect of the customer or any assets of the customer.
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10. Termination

a) If theBuyer commits any breach of the contract or becomes bankrupt or insolvent or
makes any arrangement with his creditors or goes into liquidation, or has areceiver
appointed or has an execution or distress levied on his or its goods then the Company
may forthwith determine the contract without prejudices to any claim which the
Company may otherwise have and the Buyer shall have noright to claim
compensation for such cancellation.

In the event that the contract is terminated in accordance with Clause 10 (a) above.
The Company reserves the right to demand to recover at the Buyer’s expense and
without demand, all the goods and materials that remain the Company’s property in
accordance with clause 13 of the Terms and Conditions of Sale.
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. Description and Quality

. Illustrations, descriptions, weights and technical datain any of the companies
catalogues, price lists and statements (written or oral) made by any representative of
the company is provided to give the customers an approximate picture and description
only and not to form the basis of any contractual liability.

. Nowarranty or condition in that article shall accord with such illustration, description
or statement isto be implied and any warranty or condition capable of or arisingis
hereby excluded.

3. Design of goods are subject to alteration without notice.

4. All quotations given and sales made are upon the condition that, although the goods

supplied are of sound commercial quality, the company can accept no liability asto

PR
B

IN)

their suitability for any purpose other than that specified in writing by the customer at
or prior to time of sale.

12. Guarantee

The company undertakes asits option to replace or refund the purchase price of any

goods sold or supplied the following circumstances only:

. Where goods do not correspond to any written identifying description applied to them.

. Where the goods are proved to be unfit for a particular purpose which was expressed
in writing to the company.

. Where the goods proved to be defective and not fit for their ordinary purposes within
24 months from date of manufacture, the company’s liability under this clause shall be
accepted by the customer of any warranty or condition whether expressed or implied
by law.

13. Defects

The customer shall inspect the goods on delivery and shall within 3 days notify the
company of any alleged defect, shortened in quantity, damage or failure to comply with
the description of quote. The customer shall afford the company an opportunity to inspect
the goods within areasonable time following delivery if the company believes that the
goods are defectivein any way. If the customer shall fail to comply with these provisions
the goods shall be presumed to be free from any defect or damage. For defective goods
which the company has agreed in writing that the customer isentitled to reject, the
companies liability islimited (either at the companies discretion), replacing the goods or
repairing the goods.
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14. Sale of Goods Act 1893 and Sale of Goods and Supply of Services Act 1980

1. The company undertakes to provide services with reasonable skill and care. If defects
due to afailure to exercise such skill and care occur within 12 months of the
completion on the supply, the company undertakes to remedy the defects.

2. Thisagreement is subject to the provisions of the sale of goods act 1893 and the sale
of goods and supply of services act 1980 and all cases except where the customer is
contracting within the terms of a trade/business (which caseis specifically excluded).

3. Notwithstanding the above clause nothing in this agreement is intended to have the
effect of contracting out of any applicable provisions of the sale of goods act 1893 (in
particular section 12— 15) or in the sale of goods and supply of services act 1980 or
any laws or |egislation governing the rights of consumers except to the extent
permitted to those acts |aws or legislation.

15. Retention of Title

1. Itistheintention of the company and agreed by the customer that ownership of the
goods shall not pass until
a) The customer has paid all amounts owing for the particular goods and
b) The customer has met all other obligations due by the customer to the company in

respect of all contracts between the company and the customer.

2. Receipt by the company of any form of payment other than cash shall not be deemed
to payment until that form of payment has been honoured, cleared or recognised and
until then the company’s ownership or rights in respect of the goods shall continue.

3. Itisfurther agreed that
a) Wherepractical the goods shall be kept separate and identifiable until the company

has received all payment and all other obligations of the customer met and
b) Until such time as ownership of the goods shall pass from the company to the
customer the company may give notice in writing to the customer to return the
goods or any of them to the company. Upon such notice the rights of the customer
to obtain ownership or any other interest in the goods shall cease and

The company shall have the right of stopping the goods in transit whether or not

delivery has been made and

If the customer fails to return the goods to the company then the company or the

companies agent may enter upon and into the land and premises owned or

occupied or used by the customer or any premises asinvitee of the customer where
the goods are stuated and take possession of the goods and

€) The customer isonly a bailey of the goods and until such time as the companies
received payment in full for the goods then the customer shall hold any proceeds
from the sale or dispose the goods on trust for the company and

f) The customer shall not deal with the money of the company in any way which
should be adverse to the company and

g) The customer shall not charge the goods in any way nor grant nor otherwise give
any interest in the goods while they remain the property of the company

h) The company can issue proceedings to recover the price of the goods
notwithstanding that ownership of the goods may have not passed to the customer
until such time that ownership in the goods passes to the customer, if the goods are
converted into other products, the parties agree that the company will be the owner
of theend products.
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16. Warranty
1. Subject to the conditions of warranty set out in clause 16.2 the company warrants that
any defect in any workmanship of the company becomes apparent and isreported to
the company within 24 months of the date of delivery (timing of the essence) in the
company will either (the company’s sole direction) repair the defect or remedy the
workmanship.
. The conditions applicable to the warranty given by clause 14 are
1) Failureon part of the customer to properly maintain any goods or
2) Failureon the part of the customer to follow instructions or guidelines provided by
the company.

3) Any use of any goods otherwise done by any application specified on aquote
order form or

4) The continued use of any goods after any defect becomes apparent or avoid
apparent to areasonably a prudent operator or user or

5) Wear and tear or any accident or act of god.

. The warranty shall cease and the company shall thereafter under no circumstances be

liable under the terms of the warranty if the workmanship isrepaired, altered or

overhauled without the companies consent.

In respect of all claims the company shall not be liable to compensate the customer for

any delay either replacing or repairing the workmanship / goods or properly assessing

the customers claim.

. The goods that are manufactured by the companies warranty shall be the current
warranty provided by the current manufacturer of the goods. The company shall not
be bound nor held responsible for any term, condition, representation or warranty
other than that which is given by the manufacturer of the goods.

. Wheretheinstallation has been carried out by a third party no warranty is given by the
company as to the quality or suitability of the installer for any purpose and any
applied warranty is expressly excludable. The company shall not be responsible for
any loss or damage caused to the goods or any part thereof however arising.

N

w

»

&

o

7. Limitation of Liability

Subject to Clause 16 the company’s liability is limited and not provided in clauses
and above. The company shall not be liablein any circumstances to the customer by
way of indemnity or by reason or breach of contract of negligence or a breach of
statutory duty or otherwise for loss or damage of any kind can either direct, indirect
the consequence.

. All conditions, warranties or thetermsimplied by statutes or common law in relation
to any goods or services applied by the company pursuant to these conditions, and al
other rights or remedies whether contractual or otherwise against the company in
relation to the goods or services supplied pursuant to these conditions are hereby
excluded to the fullest extent permitted by law and in particular, but without prejudice
to the generality of the foregoing, the company shall be under no liability in respect of
any defect in the goods arising from any drawing, design, specifications applied by the
customer or in respect of any defect arising from wear and tear, will avoid damage,
negligence, abnormal working conditions, failure to comply with the companies
instructions, whether all or in writing or alteration or repair of the goods without the
companies prior approval in writing.

. The customer hereby acknowledges that heis purchasing the goods in the course of

his business and that accordingly by doing so heis not dealing with the consumer

within the meaning of the sale of goods and supply of services act and the customer
hereby further acknowledges that he understands these conditions and the exclusions
and limitations contained herein and that such exclusions and limitations are fair and
reasonable in the circumstances

Any claim by the customer in respect of any defect and the quality of the condition of

the goods or their failure to correspond with the specification shall (whether or not

delivery isrefused by the customer) be notified to the company within 5 days from the
date of delivery or (where the defective |abour was not apparent reasonable
inspection) within areasonable time after discovery of the defective failure and any
event before the goods are incorporated in or fixed to any vehicle, structure or
construction if delivery isnot refused and the customer does not notify the company
as aforesaid, the customer shall not be entitled to reject the goods and the company
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shall have no liahility for such defect or failure, and the customer shall not be bound
to pay the price if the goods have been delivered in accordance with the contract.

5. Subject to clause 16 of these conditions where any claim in respect of any defect in
the quality or the condition of the goods or their failure to meet the specification is
notified to the company in accordance with paragraph of this clause the company shall
be entitled to replace the goods (where the part in question) free of charge or at the
company’s sole discretion credit the value of the goods to the customer’s account, and
the company shall have no further liability to the customer.

. The companies liability whether (in contract or otherwise) in respect of any goods
supplied to the customer shall be limited solely to the invoice cost of such goods and
the company shall not be liable for any injury, damage, loss, costs or expenses
whatsoever or howsoever arising out of or in connection with the supply to the
customer of the goods or their use or resale by the customer and in particular but
without prejudice the generdity of the foregoing, the company shall not be liable for
any injury, damage, loss, costs or expense of whatsoever or howsoever arising
incurred or suffered by the customer or any third party in respect of any goods resold
by the customer or incorporated in or fixed any vehicle, thing, structure or
construction.
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18. Testsand I nspection

Specia testsin the presence of the customer or representative will be charged to the
Buyer or otherwise agreed in writing and in the event of delay on the Buyers part or the
representatives part in attending such atest, after seven days notice of the place and time
of such test, the test will proceed in the customers absence and shall not be deemed to
have been carried out in the customers presence.

19. Specifications and Per for mance

The Company reserves theright at any timeto ater any of its designs or specifications
without notice. Figures relating to performance published or communicated by the
Company are based on experience obtained from tests and the Company does not warrant
that equivalent will necessarily be obtained on any specific installation.

20. Packing

All Packing cases and crates shall be charged for at cost where applicable, but credit will
be given therefore if returned in good condition within one month from the date of
delivery to the Buyers premises

21. Delivery

1. Datesquoted for delivery are of approximate only and in this respect time will not be
of the essence of the contract. The company shall deliver within areasonable time of
the date of delivery quoted with regard being had to the surrounding circumstances.

2. Wherethe company offers delivery to a sitenominated by the customer then its
obligation will beto deliver asnear to the site as a safe hard road permits. The
customer shall provide free of charge any labour and machinery required for the
purposes of unloading, loading or stacking.

. In the event of any goods or any packing or container being delivered and deposited
further on the public highway or else where the customer shall be responsible for all
steps which need to be taken for the protection of persons or property inrelation to
such goods, packing or container and shall indemnify the company in respect of all or
any costs, claims, losses and expenses which the company may incur as aresult of
such delivery.

4. The company cannot accept any liability for any direct or indirect |oss arising from

delays caused by fire, flood, loss or delay in transit, strike lockout or from any other
cause beyond the company’s reasonable control.
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. Cancellation of Orders

. The company may cancel these terms and conditions or cancel the delivery of goods at
any time before the goods are delivered or by giving written notice. Giving such
notice the company shall repay to the customer any sums paid in respect of the price.
The company shall not be liable for any loss or damage whatsoever arising from such
cancellation.

. In the event that the customer cancels delivery of goods the customer shall be liable

for any loss incurred by the company (including but not limited to any loss of profits)

up to the time of cancellation.
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23. ForceMajeure

1. The company shall not be liable to the customer or any third party, for loss, damage,
liability, costs or expenses whatsoever or howsoever arising from or in connection
with any delay or in performing or in any failure to perform any of the companies
obligationsin relation to the goods if such delay or failure was due to a cause beyond
the companies reasonable control and without prejudice to the generality to the
foregoing the following shall be regarded as causes beyond the companies reasonable
control:

1) Act of God, explosion, tempests, fire or accident.

2) War or threat of war, sabotage, insurrection or civil disturbance.

3) Actsrestrictions or regulations by laws or murders of any kind whatsoever by any
government or any agency thereof or any local authority.

4) Strike, lock-out or any industrial action or trade dispute whether involving
employees of the company or athird party.

5) Difficultiesin obtaining raw materias, labour, fuel, parts and machinery.

6) Power failure, breakdown of machinery of plant or damage to or destruction to the
whole or part of the goods.

. Where the company delays performance or fails to perform any of its obligations by
reason of any cause beyond the companies reasonable control, including without
limitation, any of the events specified in clause to cause such delay or failure
shall be without prejudice to the companies right to recover al sumsincluding all
costs reasonably incurred by the company, owing to the company in respect of
confinements of goods delivered.
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24. Over seas Contracts

If the Buyer isresident in Ireland goods supplied to him by the Company shall not be
exported from Ireland without the prior consent of the company. If any such goods are
exported without such consent the Companies Guarantee shall be cancelled.

25. Carriage Charges

Unless otherwise specified by the Company all prices are “ex Works” and do not include
the cost of delivery, Carriage will be charged to the Buyer. All goods shall be consigned
by method selected by the Company but so far as possible at the most economic rate
unless the Buyer givesinstructions. Therisk in respect of goods will passto the Buyer
when the goods leave the Company’s premises and all goods are consigned at the Buyers
risk.

26. Notifications

ALL NOTIFICATIONS TO THE COMPANY SHOULD BE SENT BY REGISTERED
POST, RECORDED DELIVERY ORFAX TO:

Wilo Engineering Ltd

T/A WILO Ireland,

UNIT A14, CALMOUNT PARK,

CALMOUNT AVENUE,

DUBLIN, D12 E395.

TEL 01-4260000, FAX 01-4260010

27. Waiver

A waiver by the company of any conditions does not constitute a general waiver of such
conditions. No waiver by the company or of any breach of the contract by the customer
shall be considered asawaiver of any subsequent breach or of any other position.

28. Notice

Any notice required or permitted to be given by either party to the other under these
conditions shall bein writing addressed to the other party at its registered office or
principle place of business or such other address as may, the relevant time, been notified
pursuant to these provisions to the party giving notice.

29. Severance

If any provision of these conditionsis held by a competent party to beinvalid or
unenforceable in whole or in part of the validity of the other provisions of these
conditions and the remainder of the condition in question shall not be affected thereby.
30. Governing Laws

The contract between the company and the customer for the supply of goods or services,
which includes theses conditions shall be governing, construed and shall take effect in
accordance of the Law of the Republic of Ireland.



