1.

Ecodrive Transmissions Ltd Standard Terms and Conditions of Trade

(“the Conditions”)

All Previous Conditions of Trade Are Hereby Cancelled

Interpretation

1.1 In these Conditions
'ORDER FORM'
'‘CUSTOMER!

'‘GOODS'

'COMPANY'
'CONDITIONS'

'CONTRACT
'WRITING'

1.2

1.3

2.1

2.2

2.3

2.4

2.5

3.1

3.2

Basis of Sale

means the order form to which these conditions xehe

means the person who accepts a quotation of thpawyrfor the sale of goods or
whose order for the goods is accepted by the coypan

means the Goods (including any instalment of thedSmr any parts for them)
which the Company is to supply in accordance widse conditions.

means Ecodrive Transmissions Ltd

means the standard Terms and Conditions of salmusét this document and
(unless the context otherwise requires) includgsspecial terms and conditions
agreed in writing between the Customer and the Gomp

means the contract for the purchase and sale @& dloels

includes telex, cable, facsimile transmission amahgarable means of
communication.

Any reference these conditions to any provision of a statuteldfetonstrued as a reference to

In - amended, re-enacted or extended at the relevasat tim
that provision as

The headings irthese conditions are for convenience only and siwdlaffect their interpretation.

The company shall sell and the customer shall @aelthe Goods in accordance with the provisions
of the Order Form or any written quotation of then@pany which is accepted by the Customer or
any written order of the customer which is acceptethe Company whichever shall apply subject
to these Conditions, which shall govern the Contimthe exclusion of any other Terms and
Conditions subject to which the Company's quotasaaccepted or purported to be accepted , or the
Customers order is made or purported to be mabg any previous dealings between the Company
and the Customer.

No variation to these Conditions shall be bindimigas agreed in writing between the authorised
representatives of the Customer and the Company

The Company's employees or agents are not autdddsmake any representations concerning the
goods unless confirmed by the Company in writingnitering into the Contract the Customer
acknowledges that it does not rely on and waivesctaim for breach of, any such representations
which are not so confirmed.

Any advise or recommendation given by the Comparitse@mployees or agents to the Customer or
it's employees or agents as to the storage, afipticar use of the Goods which is not confirmed in
writing by the Company is followed or acted upotirety at the Customers own risk and
accordingly the Company shall not be liable for angh advise or recommendation which is not so
confirmed.

Any typographical clerical or other error or omigsin the Order Form or any sales literature,
quotation, price list , acceptance of offer, inwoa@r other document or information issued by the
company shall be subject to correction without Eetyility on the part of the Company.

Orders and Specifications

No order submitted by the Customer shall be deeméé accepted by the Company unless and
until confirmed in writing by the Company's auttsad representative.

The Customer shall be responsible to the Compangrfsuring the accuracy of the terms of any



3.3

3.4

3.5

4.1

4.2

4.3

4.4

4.5

51

5.2

5.3

order (including any applicable specification) sutbed by the customer and for giving the Company
any necessary information relating to the goodkiwia sufficient time to enable the Company to
perform the Contract in accordance with its terms.

The quantity and description of any specificationthe Goods shall be those set out in the Order
Form or the Company's quotation (if accepted byGhstomer) or the Customers order (if accepted
by the Company) whichever shall apply.

The Company reserves the right to make any changee specification of the goods which are
required to conform with any applicable safety tiven statutory requirements or, where the Goods
are to be supplied to the Company's specificatidrich do not materially affect their quality or
performance.

No order which has been accepted by the Compangmpogquotation which has been accepted by

the customer may be cancelled by the customer exddpthe agrement in writing of the Compar

and on terms that the Customer shall indemnifyGbmpany in full against all loss (including loss

of profit), costs (including the cost of all labcamd materials used), damages, charges and expenses
incurred by the Company as a result of cancellation

Price of Goods

The price of the goods shall be the Company's guatiee at the date of acceptance of the order.
All prices quoted are valid for the day of the quiimn only after which time they may be altered by
the Company without giving notice to the Customer.

The Company reserves the right to increase the pifithe Goods to reflect any increase in the cost
to the Company which is due to any factor beyomdcitntrol of the Company (Such as , without
limitation, any foreign exchange or London MetakBange fluctuation, currency regulation ,
alteration of duties, significant increase in tlsts of labour, materials or other costs of
manufacture), any change in delivery dates, quastitr specifications for the Goods which is
requested by the Customer, or any delay causedstyctions of the Customer or failure of the
Customer to give the Company adequate informatianstructions.

Except as otherwise stated under the terms of aagation or in any price list of the Company, and
unless otherwise agreed in writing between the@ust and the Company, all prices are given by
the Company on an ex-works basis, and where thep@oynagrees to deliver the Goods otherwise
than at the company's premises, the Customertshditible to pay the Company's charges for
transport, packaging and insurance.

The price is exclusive of any applicable Value Adidex, which the Customer shall be additionally
liable to pay to the Company

All payments shall be made in sterling.

Terms of Payment

Subject to any special terms agreed in writing leetwthe Customer and the Company. The Company
shall be entitled to invoice the Customer for thiegof the Goods on or at any time after delivefithe
Goods, unless the Goods are to be collected b@tseéomer, in which event the Company shall be
entitled to invoice the customer for the pricerat ime after the company has notified the Custotinat
the goods are ready for collection or (as the caepg be) the Company has tendered delivery of the
Goods

The Customer shall pay the price of the goods byakt day of the calendar month following the dxte
the Company's invoice, notwithstanding that delivaiay not have taken place and the property in the
Goods has not passed to the customer. The tipayofient of the price shall be of the essence of the
contract. Receipts for payment will be issued amdgn request.

If the customer fails to make any payment on the diate then without prejudice to any other right or
remedy available to the company. The Company $leadintitled to :

5.3.1 cancel the contract or suspend any further deégeio the Customer :

5.3.2  appropriate any payment made by the customer to gluthe Goods (or the Goods supplied
under any other contract between the customerten@bdmpany) as the Company may fit
(notwithstanding any purported appropriation bydhstomer); and



6.

6.1

6.2

6.3

6.4

6.5

7.

7.1

7.2

7.3

7.4

Delivery

5.3.3 charge the Customer interest (both before and aftgjudgment) on the amount unpaid at
the rate of four percent per annum above NatweskBase rate from time to time, until
payment in full is made (a part of a month beimgted as a full month for the purpose of
calculating interest)

Delivery of the Goods shall be made by the custaroecting the goods at the Company's premises at
any time after the Company has notified the Custdhme the goods are ready for collection or. ihgo
other place for delivery is agreed by the Compémthe Company delivering the Goods to that place

Any dates quoted for delivery of the Goods are apiprate only and the Company shall not be liabte fo
any delay in delivery of the Goods howsoever caudarnhe for delivery shall not be of the essence
unless previously agreed by the Customer in writiige Goods may be delivered by the Company in
advance of the quoted delivery date upon givingeeable notice to the customer.

Where the Goods are to be delivered in instalmeatsh delivery shall constitute a separate consadt
failure by the Company to deliver any one or mdrthe instalments in accordance with these
Conditions or any claim by the Customer in respéeiny or more instalments shall not entitle the
Customer to treat the Contract as a whole as rapedli

If the Company fails to deliver the Goods for aeggon other than any cause beyond the Company's
reasonable control or the Customers fault and tragany is accordingly liable to the Customer, the
Company's liability shall be limited to the excéiany) of the cost to the Customer (in the chasape
available market) of similar goods to replace thesedelivered over the price of the Goods.

If the Customer fails to take delivery of the Goadgif some other place for delivery has been egre
by the Company) fails to give the Company adeqgdatieery instructions at the time stated for detive
(otherwise than by reason of any cause beyond tisto@ers reasonable control or by reason of the
Company's fault) then without prejudice to any ottight or remedy available to the Company, the
Company may :

6.5.1 store the Goods until actual delivery and chargeGhstomer for the reasonable costs
(including insurance) of storage; or

sell the Goods at the best price readily obtainahtk (after deducting all reasonable storage
and selling expenses) account to the customehéexcess over the price under the Contract
or charge the Customer for any shortfall belowghee under the Contract.

6.5.2

Risk and Property

Risk of damage to or loss of the goods shall pasiset Customer

In the case of the Goods to be delivered at thepg2miyls premises , at the time when the
Company notifies the Customer that the Goods améadle for collection: or

7.1.2 Inthe case of Goods to be delivered otherwise #@tdine company

7.1.1

Notwithstanding delivery and the passing in thedgoor any other provision of the Conditions , the
property in the Goods shall not pass to the custami the Company has received in cash or cleared
funds payment in full of the price of the Goods alidther goods agreed to be sold by the Company t
the Customer for which payment is then due.

Until such time as the property in the Goods pass#se Customer, the Customer shall hold the Goods
as the Company's fiduciary agent and bailee, aalll lefep the Goods separate from those of the
Customer and third parties and property storedepted and insured and identified as the Company's
property. Until that time the Customer shall bétkxd to resell or use Goods in the ordinary cews
business but shall account to the Company foptheeeds of sale or otherwise of the Goods. wihethe
tangible or intangible, including insurance proceadd shall keep all such proceeds separate frgm an
moneys or property of the Customer and third padied in the case of tangible proceeds, property
stored, protected and insured.

Until such time as the property in the goods passéise customer (and provided the Goods areirstill



existence and have not been resold), the Compaiitehentitled at any time to require the Custotoer
deliver the Goods to the Company and. if the Qustdfails to do so forthwith, to enter upon any
premises of the Customer or any third party whieeeGoods are stored and repossess the Goods.

7.5 The Customer shall not be entitled to pledge @miynway charge by way of security for any
indebtedness any of the Goods which remain thegptppf the Company, but if the Customer does so
all moneys owing by the Customer to the Companyl §l@hout prejudice to any other right or remedy
of the Company) forthwith become due and payable.

8. Warranties and Liability

8.1 Subject to the conditions set out below the Compaaryants that the Goods will correspond with their
specification and will be free from defects in nieteand workmanship at the time of delivery.
8.2 The above warranty is given by the Company sultgetite following conditions

8.2.1 the Company shall be under no liability in respeEfcny defect arising from fair wear and
tear, wilful damage, negligence, abnormal workingditions, failure to follow the
Company's instructions (whether oral or in writingj) misuse of the Goods without the
Company's approval:

8.2.2  the Company shall be under no liability under thewvee warranty (or any other warranty,
condition or guarantee) if the total price for theods has not been paid by the due date for
payment.

8.3 Subject as expressly provided in these Conditioisexxcept where the Goods are sold to a person
dealing as a consumer (within the meaning of thiaid&ontract Terms Act 1977), all warranties,
conditions or other terms implied by statute or own law are excluded to the fullest extent permlitte

by law.

8.4 Where the Goods are sold under a consumer traosdess defined by the Consumer Transaction
(Restrictions or Statements) Order 1976) the siatutghts of the Customer are not affected byehes
conditions

8.5 Any claim by the Customer which is based on angdsh the quality or condition of the Goods orithe

failure to correspond with specification shall (etter or not delivery is refused by the Customer) b
notified to the Company within 7 days from the dattelelivery or (where the defect or failure was no
apparent on reasonable inspection) within a reddenisne after discovery of the defect or failuté.
delivery is not refused and the customer does oiifyrthe Company accordingly, the Customer shall
not be entitled to reject the Goods and the Comghall have no liability for such a defect or fadu

and the Customer shall be bound to pay the pridetlas Goods had been delivered in accordance with
the Contract.

No claim for damage in transit shortage of deliveryoss of Goods will be entertained unless in the
case of damage in transit or shortage of delivesgparate notice in writing is given to the carrie
concerned and to the Company within 3 days ofeleipt of Goods, followed by a complete claim in
writing within 5 days of receipt of Goods and i ttese of loss of Goods, notice in writing is giten

the carrier concerned and to the Company and aletengaim in, writing made within 10 days of the
date of consignment . Where goods are acceptedtfie carrier concerned without being checked, the
delivery book of the carrier concerned must beeigiNot Examined"

8.6

8.7



8.8

Except in respect of death or personal injury cdusethe Company's negligence, the Company shall
not be liable to the Customer by reason of anyasgnmtation or any implied warranty, condition drest
term, or any duty at common law, or under the espterms of the Contract. for any consequentsd lo
or damage (whether for loss of profit or otherwisets, expenses or other claims for consequential
compensation whatsoever ( and whether caused igeece of the Company, it's employees or agents
or otherwise) which arise out of or in connectiothwhe supply of the Goods or their use or rebgle

the Customer, except as expressly provided in tBeselitions.

The Company shall not be liable to the Customdreodeemed to be in breech of the Contract by reason
of any delay in performing, or any failure to perfoany of the Company's obligations in relatioth®
Goods, if the delay or failure was due to cause®hdythe Company's reasonable control.

9. Insolvency of Customer

9.1

9.2

10. General

10.1

10.2

10.3

This clause applies if:

9.1.1. the Customer makes a voluntary arrangement witleiigditors or becomes subject to an
administration order or (being an individual onfirbecomes bankrupt or (being a
company) goes into liquidation (otherwise thantfa purpose of amalgamation or
reconstruction): or

9.1.2 an encumberancer takes possession, or a recegpdénted, of any of the property or
assets of the Customer: or

9.1.3 the Customer ceases or threatens to cease , yootabusiness; or

the Company reasonably apprehends that any ofvdr@ementioned above is about to

9.1.4 occur in relation to the Customer and notifies@hestomer accordingly.

If this clause applies then, without prejudice ty ather right or remedy available to the Compahg,
Company shall be entitled to cancel the Contrasuspend any further deliveries under the Contract
without any liability to the Customer and if the @itz have been delivered but not paid for the price
shall become immediately due and payable notwitickitey any previous agreement or arrangement to
the contrary..

Any notice required or permitted to be given byeitparty to the other under these Conditions $all
in writing addressed to that other party at itdstsged office or principal place of business artsather
address as may at the relevant time have beenedgpifirsuant to this provision to the party givithg
notice.

No waiver by the Company of any breach of the Garttby the Customer shall be considered as a
waiver of any subsequent breach of the same ooty provision.

If any provision of these conditions is held by amnpetent authority to be invalid or unenforceable
whole or in part the validity of the provision dfet Conditions and the remainder of the provision in
guestion shall not be affected hereby.



10.4 Any dispute arising under or in connection withsthé€onditions or the sale of the Goods shall be

referred to arbitration by a single arbitrator aipped by agreement or (in default) nominated on the
application of either party by the President far time being of the Law Society who shall act as an
expert and whose decision shall be final and bimdin

10.5 The Contract shall be governed by the laws of Enjnd the parties submit to the exclusive
jurisdiction of the English Courts.



