Comline Auto Parts Limited
Terms & Conditions of Business

These terms of business {as updaled by Comline Auto Paris Limited and issued lo
the customer from time 1o time) apply to each sale of goods by Comiine Auto Parts
Limited to the customer unless otherwise agreed in writing in advance by Comline
Auste Parts Limited,

1. Interpretation

1.1 Definitions.

Business Day: a day {other than a Salurday, Sunday or public holiday) when
banks in Lendon are open for business.

Conditions: the terms and conditions set cut in this document as amended from
time to time in accordancs with clause 13.4,

Contract: each contrac! between Combine and the Customer for the sale and
purchase of Goods in accordance with these Conditions.

Comline: Comling Auto Parts Limited (registered in England and Wales with
company number 02227183),

Comline’'s Premises: Unit 4A/AB Bediord Commercial Park, Swallow Way,
Bedlord, MK43 95T, United Kingdom or such other address as notified by Comline
to the Customer from time to time.

Customer: the person, company or firm who purchases Goods from Combine,
Delivery: delivery of Goods in accordance with clause 4 (and Deliver and
Delivered shall be construed accordingly).

Delivery Location: the location specified for Delivery in accordance with clauss
4.1,

Force Majeure Event: an event or circumstance beyond a parly's reasonable
control.

Goods: any goods (or any part of them) Ordered by the Customer and stated in
the relevant written Order Confirmation (or if there is no written Order Confirmation,
the Goods Delivered to the Customer).

Order: each order for Goods, s either set out by the Customer using Comline's
onling order form or as otherwise specified by a verbal or written order provided by
the Customer to Comling (and Ordered shall be conslrued accordingly).

Order Confirmation: has the meaning given in cdause 2.3,

Price; the price of Goods in accordance with clause 9.1,

Website: means hitp-ihwars.comline. uk.com/

1.2 Interpretation:

1.21 areference to a statute or statuiory provision is a reference to such stalte
of provision as amended or re-enacted. A reference to a sladule or statulory
provision includes any subordinate legisiation made under that statute or statutory
pravision, as amended or re-enacted,

1.2.2 any phrase introduced by the terms including and Include shall not limit the
sanse of the words preceding those terms,

1.2.3 areference o writing or written includes faxes and emails.

2, Basls of contract

2.1 Thesa Conditions apply lo each Contract entered info bebween the parties for
the Customer's purchase of Goods from Comline to the exclusion of any other
terms thal the Customer seeks to impose or incorporate, or which are implied by
trade, cusiom, practics or course of dealing,

2.2 Each Order constitutes an offer by the Cuslomer 1o purchase Goods in
accordance with these Conditions, The Customer is responsible for enswring that
the terms of each Order are complete and accurate.

2.3 An Crder shall only be accepled on the first of the following to occur:

231 Comiing issues a wrillen acceptance of the Order,

2.3.2 Comline issues an invoice in respect of the Order; or

2.3.3 Delivery of the Crder;

{each an Order Confirmation),

at which point a Contract shall come into existence.

2.4 A quotation for Goods given by Comline shall not constitute an offer,

3. Goods

3.1 Goods are as described on the Website. Mo other description of Goods shall
form part of the relevant Contract.

3.2 Comline reserves the right fo:

3.3 alter the specification or branding of Goods provided such atteration does nol
materialiy alfect the performance of Goods: and

34 aher the specification of Goods If required by any applicable stafutory or
reguiatory requirements,

4. Delivery

4,1 Comline shall Deliver Goods either:

414 I Goods are Ordered for delivery within the United Kingdom, to the location
spacified by the Customer; or

412 if Goods are Orderad for export outside of the United Kingdom, ex-works
(EXW) to the Customer's delivery agent al Comline's Premises in accordance with
Incoterma® 2010 {or such other location as |s agreed between the parties),

al any time after Comiine nolikes the Customes that Goods are ready.

4.2 Dalwvery is completed (if clause 4.1,1 applies) on the complation of unloading
of Goods at the Delivery Location (or if clause 4.1.2 applies) immediately prior to
commencement of loading by the Customer's delivery agenl. Teme lor Delivery is
not of the essance

4.3 The Customer is responsible for oblaining, at its own cosl, such export and
import keences and other consents in relation to Goods as are required from lime
to time and, if required by Comline, the Cuslomer shall make such licences and
consents availablbe 1o Comline prios 1o shipmenl of Goods,

4.4 Comiine shall have no liability for any delay or failure to Deliver Goods to the
extent that such delay or failure is caused by a Force Majeure Event or the
Customer's failure o provide Comling with adequate Delivery dotails.

4.5 Comling may Defiver Goods by instalments, which shall be invoiced and paid
for separately. Any delay in Delivery or defect in an instalment shall not entitta the
Cuslomur Lo cancel any other inslalment
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5. Acceptance and defective goods

5.1 The Customer may reject any Goods Delivered to it if Goods are defective or
not in the gquantities set out in a written Order Confirmation provided thal writlen
notice of rejection is given to Comlineg:

5.1.1 in the case of a defect that is apparent on normal visual inspection, within 48
houwrs of Delivery; or

5.1.2 in the case of a latent defect, within a reasonable time of the fatent defect
having become apparent.

5.2 I the Customer fails to give notice of rejection in accordance with clause 5.1,
it hall be desmed fo have accepted such Goods and Comiine shall, subject o
clauses & and 11.1, have no further liability to the Customer in respect of those
Goods being defective or not being Delivared in the correct quantities.

53 If the Cuslomer rejects Goods under clause 5.1 Comline may at its
dizcretion either refund the purchase price or supply a replacement in respect of
the rejected Goods.

B.

6.1 Comline offers a manufacturing and material defects warranly in respect of
certain  Goods I accordance with Comline’s wamanty lerms located  at
hblps: e coming uk combAwamanty-policy (Comline Warranty).

6.2 In respect of Goods retuned lo Comline in accordance with the Comline
Warranty:

6.2.1 i the Customer seeks a replacement or refund of Goods only, the Customer
must complete and submit a ‘goods return form’ {available from Comline on
request); or

6.2.2 if the Customer seeks a replacement or refund of Goods and claims any
additional lesses (such as in respect of damage to other parts or labour costs), the
Customer must complele and submil a ‘parts fabour claim form’ (available rom
Comline on request).

6.3 Goods retumed in accordance with the Comline Warranty will be tested at
Comline's discretion (which may lake betwoen 8 and 12 weeks). | Combine
defarmines that that the Cuslomer does not have a valid claim in accordance with
the Comline Warranly, Comline shall bo enlifed to charge a testing and
administration fee of £100 to the Customer.

7. Return of non-defective goods

7.1 Comiine may al its absolule discretion offer or agree (o repurchase some or all
Goods scld to the Customer on such terms as may be negoiiated batween the
parties from time to time (o include a handling charge caleulated as 10% of the
Price appicable (o the relevant Goods) (Goods Return),

7.2 Inrespect of each Goods Return:

721 Goods being retumed must be in the same condiion and the omginal
packaging in which they were sold lo the Customer;

7.22 the Customer must complete and submit a ‘goods return form’ (available
fram Comiine on request);

T.2.3 the Cusiomer shall at its cost arrange for the defivery of the relevant Goods
to Comling's Premizes; and

T.24 risk in Goods being returned shall remain with the Customer until Comline
accepds delivery of those Goods at Comline's Prermises.

8. Title and risk

B.1 Risk in Goods shall pass to the Customer on completion of Delivery.

8.2 Title to Goods shall not pass to the Customer until the earfier of:

B8.21 Comiline raceives payment in full {in cash or cleared funds) for those Goods
and any other Goods that Comline has supplied to the Customer in respect of
which paymant has become due, in which case title 1o Goods shall pass at the time
of payment of all such sums; or

822 the Customner resells Goods, in which case itk 1o those Goods shall pass to
the Custorner at the time specified in clause 8.4,

8.3 Uniil title to Goods has passed io the Customer, the Customer shall:

8.3.1 store those Goods separately from all other goods held by the Customer so
that they remain readily identifiable as Comding’s property;

832 not remove, deface or cbscure any identifying mark or packaging on of
relating o those Goods,

B.3.3 maintain those Goods in salistaciory condition and keep them insured
against all risks for their full price from the date of Delivery (notwithstanding
anything implied by the provisions of clause 4.1.2);

824 notify Comline immediately if it becomes subject to any of the events stated
in clause 10.1; and

B35 promptly give Camline such information relating to those Goods as Comline
may require from time to time,

8.4 Subject to clause 8.5, the Customer may resell or use Goods in the ordinary
course of its business (but not otherwise) before Comdine receives payment for
those Goods. However, if the Custormer resells Goods before that time:

B.4.1 itdoes so as principal and not as Comline's agenf; and

842 title o those Goods shall pass from Comling to the Customer immediately
before the time at which resale by the Cuslomer ooours,

B.5 If before titte to Goods passes to the Customer the Cusiomer becomes subject
to any of the events stated in clause 10,1, then, without limiting any other right or
remedy Comline may have the Customer’s right 1o resell Goods or use them in the
ordinary course of its business ceases immediately and Comdine may at any time:
B5.1 require the Customer to deliver up all Goods in its possession that have nat
been rescdd. or imrevocably incorporated into another produect; and

852 i the Customer fails to do so promptly, enter any premises of the Customer
of of any third party where Goods ane stored in order 1o recover them.

9. Price and payment

9.1 The Price of Goods shall be the price set out in any written Order Confirmation
or, if mot, at Comline's prevailing prices as at the date of Delivery (available to the
Customer on redquest),

9.2 The Price of Goods exchudes:

Page 1 of 2

January 2025



9.2.1 any amount due in respect of value added tax (VAT), which if applicable the
Customer ghall pay 1o Comline at the prevailing rate; and

9.2.2 the cost of packaging, Insurance and delivery which will be charged at
Comline's prevailing rates if:

9221 Goods are Ordered for Delivery within the United Kingdom and the Price
in-aggregale is less than £150; or

8222 Goods are Ordered for export outside of the Uinited Kingdom and Delivery
i& to & location other than Comline's Pramises.

8.3 Comline may invoice the Customer for Goods on or at any time after the
Customer places an Order.

94 Subject to clause 9.5, the Customer shall pay each invoice in full in cleared
funds within thirly days of the date of that involce. Payment shall be made o the
bank account nrominated in writing by Comline from time to time. Teme of payment
is of the essencs,

8.5 MNotwithstanding the provisions of clause 9.4, if Comline notifies the Customer
that its cradit terms are withdrawn, the Customer shall mmediately pay to Comline
all of Comline’s outstanding unpaid invoices,

B6 I the Customer fails to make any payment due to Comline under & Contract by
the due date for payment, then the Customer shall pay interest on the overdue
amaount at the rate of 1.5% per month. Such inerest shall accruee on a dally basis
from the due date until actual payment of the overdue amoun, whather before or
after judgment. The Customer shall pay the interest together with the owerdue
amount.

8.7 The Customer shall pay all amounis due under each Contract in full without
any set-off, counlerclaim, deducton or wilhholding (except for any deduction or
withholding required by law). Comline may at any time, without Emiting any other
rights or remedies it may have, sei off any amount ocwing to it by the Customer
against any amount payabée by Comline to the Customer.

10. Termination

10,1 Without Emiting s other rights or remedies, Comline may terminate a
Contract with immediate effect by giving written notice to the Customer if:

1011 the Customer commils a material breach of any term of the relevant
Contract and (if such a breach is rermediable) fails o remedy thatl breach within five
Business Diays of the Customer being notified in writing to do sof

10.1.2  the Customer takes any step or action in connection with its enbering
administration, provisional liquidation or any composition or arrangement with i#s
creditors (other than in relation 1o a solvent restructuring), beang wound up (whather
volunlarily or by order of the courl, unless for the purpose of a solvent
restructuring), having a receiver appoinied to any of its assels or ceasing o carry
on business or, if the step or action is taken in ancther jurisdiction, in connection
with any analogous procedure in the relevant jurisdiction,

10.1.2  the Customer suspends, threatens to suspend, ceases or threalens to
coass o camy on all or a subslantial parl ol ils business; or

1014 the Customer's financial position deteriorates to such an extent that in
Comline's opinion the Customer’s capabidlity to adequately fulfil its obligations under
the relevamt Contract has been placed in jeopardy.

10.2  Without imiting its other rights or remedies, Comling may suspend pravision
al Goods under the redevant Contract or any other contract between the Cuslomer
and Comiina if the Customer commils or becomes subject to any of the evants
listed in clauses 10.1.1 to 10.1.4 (or any analogous event in any jurisdiction), or
Comline reasonably bebeves that the Customer is about to become subject to any
of them, or if the Customear fails 1o pay any amount due under the relevant Contract
on the due date for payment.

10.3 Without lmiting s other rights or remedies, Comline may terminate a
Contract with immediale effect by giving written notice to the Cusiomer if the
Custorner falls to pay any amount duee under that Contract on the due date for
payment and remains in defaull ten Business Days after being notifed in writing 1o
make such paymeni.

104  On termination of a Contract for any reason the Customer shall immediately
pay o Comdine &l of Comline's owtstanding unpaid invoices and any interest due
thereon.

10.5 Termination of a Contract shall not alfect either party’s’ rights and remadies
that have accrued as al termination, incheding the rght to claim damages in respect
of any breach of a Confract tha! existed at or before the date of termination.

10.6  Any provision of & Contract that expressly or by implication is intended io
come into or continue in force on or after termination shall remain in full force and
affect,

10.7Withowt limiting s other rights or remedies, Comline may ferminate a
Confract with immediate effect by giving witlen notice to the Customer if purchases
fall below an econcmical level 1o conlinue trading,

11. Limitation of liability

111 Nothing in these Conditions shall limit or exclude Comiine's Nability for: 11.1.1
daath or personal injury caused by iis negiigence, or the negligence of its
employaes, agents or subcontraciors (as applicable).

11.1.2  fravd or fraudulent misreprasentation;

11.1.3  breach of the terms implied by section 12 of the Sale of Goods Act 1873,
11.1.4  dofective products under the Consumer Protection Act 1987, or

1115 any maller in respect o which it would be unlawiul for Comling to exciude
or resirct liability.

11.2 Subject to clause 11.1;

11.21  Comline shall under no circumstances whatsoever be liable to the
Customar, whether in contract, ton (including negligence), breach of statlitory duty,
of otherwise, for any loss of profit, loss of goodwill, loss of business, koss of
business opportunily, loss of anticipated saving or any indirect of consequential
loss arising undar or in connection with a Contract; and

11.22 Comline's tofal liability to the Customer in respect of all other losses
ansing under or in connection with a Contract, whether in contract, tort (including
negligence), beeach of slalutory duly, or othersise, shall in no circumstances
exceed the Price of Goods to which the labdity refates.

12. Force majeure

Force majeure. Meither party shall be in breach of a Contract nor liable for delay in
performing, or failure to perform, any of its obligations under a Contract if such
delay o faiure resulls from a Force Majeure Event, I the period of delay or non-
performance continues for two months, the party nol alfected may terminate the
relevani Confract by giving not less than ten Business Days' written notice fo the
affected party.

13. General

1217  Assignment and other dealings.

13,11 Comline may al any time assign, transfer, mortgage, charge, subconlract
or deal in any other manner with all or any of its rights or obligations under any
Contract,

1212  The Customer may not assign, lransfer, morigage, charge. subcontract,
declare & trust over or deal in any other manner with any or all of its rights or
obligations under any Contract without thi: prior written consent of Comline.

13.2  Confidentiality.

1321 Each party undertakes that it shall not at any time disclose to any persan
any confidential information concerning the business, affairs, cuslomers, chents or
suppliers of the other party, except as permitted by clause 13.2.2,

13.2.2 A party may disclose the other parly's confidential information:

13.2.21 1o ts employees, officers, representalives or advisers who need to know
such information for the purposes of exercising the parly's rights of camying out its
obligations under or in connaction with a Confract. Each party shall ensure that its
employees, officers, representatives or -advisers 1o whom it discloses the other
party's confidential information comply with this clause 13.2; and

13.2.2.2 as may be required by law, a count of compelent jurisdiction or any
governmental or regulatory authority,

1323 Mo party shall use the other parly's confidential infformation for any
purpose other than o exercise its rights and perfarm its obligations under or in
connection with a Confract.

132 Entire agreement.

1331  These Conditions, togelher with any other terms of a Contract thal are
agreed in writing, shall constitie the entire agreement between the parties in
respeci of that Contract and supersede and ewtinguish all other agreaments,
prOMmises, assurances, wamanlies, representations and understandings between
them, whether written or oral, relating to the subject matter of that Contract.

1332 Each parly agrees thal it shall have no remedies in respect of any
slatement, representation, assurance of warranly (whether made innocently or
negligently) that is not set out in a Contract. Each party agrees that it shall have no
claim for innocent or negligent misrepresantation ar negligent misstaterment based
on any statement in these Conditicns,

13.4 Variation. Mo variation to a Contract shall be effective unless it is in writing
and signed by a director of Comline and an authorised representative of the
Customaer.

135 Waiver. No lailure or delay by a parly lo exercise any righl or remedy
provided under this agreement or by law shall constitule a waiver af that or any
other right or remedy, nor shall it prevent or restrict the further exercise of that or
any olhvar fight or remoedy.

1386 Severance. If any provision or part-provision of a Contract is or becomes
imvalid, ilegal or unenforceabde, it shall be deemed modified to the minimem extent
necessary to make it valid, legal and enforceable,

13.7 Motices,

1371 Anynotice glven toa party under of in connection with a Cantract shall be
inwriting and shall be:

13.7.1.1 delivered by hand or by pre-paid first-class post or athor next working day
dalivery sarvice al il registered office (if 8 company) or its principal place of
business (in any other case); or

13.7.1.2 sent by fax to its main fax number, or

13.7.1.2 sent lo the business email address of a parther or director (who is Bsted
for the time being at Companias Howse) of the other parly or such cther email
address as is nolified by one parly to the other as acceptable for the receipt of
notices from time to time.

13.7.2  Any notice given under clausse 13.7.1 shall be deemed to have been
reelved:

13.7.21 if deliverad by hand, on signature of a delivery receipt or at the time the
naolica is left at the proper addrass;

13, 7.2.2 if sent by pre-paid first-class post or other next working day delivery
service, al 9.00 am on the second Business Day after posting.

13.7.23 f sent by fax of email, at 2.00 am on the next Business Day aftes
transmission,

13.7.3 Clavses 13.7.1 and 13.7.2 do not apply to the sernvice of any procesdings or
other documents in any legal action or, where applicable, any arbitration or other
method of dispute resclution.

128 Third party rights. No one other than a party to these Conditions and their
permitted assigness shall have any right to enforce any of its terms.

139 Governing law, Each Confract, and any dispute or claim (including non-
contractual disputes or claims) aresing out of or in connection with it or its subject
matter or farmation, shall be governed by and construed in accordance with the law
of England and Wales.

13,10 Jurisdiction. Each party irrevocably agrees that the courts of England and
Wates shall have exclusive jurisdiction 1o setile any dispute or claim (including non-
contractual disputes or claims) arsing out of or in connection with any Contract or
its subject matier or formation.

13.11 General Data Protection Regulations (GDPR/UK GDPR).

13.11.1 Comling require your permission 1o hold personal data such as email
address and mobile phone number. Please sign our application form or the receipt
saction of the letter communicating thesa ferms to confirm your consent to our
haolding your dafa.
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