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INTERPRETATION

In these Conditions: Seller means Armstrong Fluid
Technology GmbH, Germany; Buyer means the per-
son who accepts a quotation of the Seller for the Sale of
Goods or whose order for the Goods is accepted by the
Seller; goods means the goods (including any instal-
ment of the Goods or any parts for them) and/or servic-
es which the Seller is to supply in accordance with these
Conditions; Conditions means the standard terms and
conditions of sale set out in this document and Con-
tract means the contract for the purchase and sale of
the Goods.

Any reference in these Conditions to any provision of a
statute shall be construed as a reference to that provi-
sion as amended, re-enacted or extended at the relevant
time; the headings in these Conditions are for conve-
nience only and shall not affect their interpretation.

BASIS OF THE SALE

Subject to Condition 13, these Conditions shall govern
the Contract to the exclusion of any other terms and
conditions (including any terms or conditions which the
Buyer purports to apply under any order, confirmation
of order specification or other document or which are
implied by trade, custom practice or course of dealing).
No variation to these Conditions shall be binding un-
less agreed in writing between the authorised represen-
tatives of the Buyer and the Seller or agreed in accor-
dance with Condition 13.

In entering into the Contract the Buyer acknowledges
that it does not rely on, and waives any claim for breach
of, or arising out of any representations, advice or rec-
ommendations concerning the Goods which are not
confirmed in writing by an authorised representative of
the Seller. Nothing in theses Conditions shall exclude
or limit the Seller’s liability for fraudulent
misrepresentation.

Any typographical, clerical or other error or omission in
any sales literature, quotation, price list, acceptance of
offer, invoice or other document or information issued
by the Seller shall be subject to correction without any
liability on the part of the Seller.

The Seller reserves the right to require payment in full
and cleared funds prior to manufacture of any Goods
sold on a made to order basis.
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ORDERS AND SPECIFICATIONS

No order submitted by the Buyer shall be deemed to

be accepted by the Seller unless and until confirmed in
writing by the Seller's authorised representative or (if
earlier) when the Seller delivers the Goods to the Buyer.
The Buyer shall be responsible to the Seller for ensuring
the accuracy of the terms of any order (including any
applicable specification) submitted by the Buyer and for
giving the Seller any necessary information relating to
the Goods within a sufficient time to enable the Seller
to perform the Contract in accordance with its terms.

The quantity, quality and description of and any specifi-
cation for the Goods shall be those set out in the Seller’s
quotation or on the Seller’'s acknowledgement of order.

All descriptive and forwarding specifications, draw-
ings and particulars of weights and dimensions submit-
ted with the Seller’'s documentation are approximate
only. The descriptions and illustrations contained in the
Seller’s catalogues, price lists and other advertisement
matter, are intended merely to present a general idea
of the goods described therein, and none of these shall
form part of the Contract and this not a sale by sample.

When goods or machines are to deal with liquids, mat-
ter in suspension, acids or any material having special
characteristics which are relevant to manufacture, full
particulars must be given by the Buyer in writing prior
to placing its order. Similarly, when pumps handling
hazardous liquids are to be repaired the Seller must be
warned of the nature of the fluid.

Any performance figures given by the Seller are
estimates only. The Seller provides no warranty and
accepts no liability for such figures. The Buyer assumes
responsibility for the capacity and performance of the
Goods being sufficient and suitable for its purpose.
Unless otherwise agreed selective testing for centrifu-
gal pumps to Bs5316 part 1:1976 Annex B will apply.
The Buyer shall indemnify the Seller against all loss,
damages, costs and expenses awarded against or
incurred by the Seller in connection with or paid or
agreed to be paid by the Seller in settlement of any
claim, which results from the Seller’s use of any Buyer’s
specification, for (a) any loss, injury or damage wholly
or partly caused by the Goods or their use; (b) any loss,
injury or damage in any way connected with the perfor-
mance of this Contract; and (c) infringement of any pat-
ent, copyright, design, trade mark or other industrial or
intellectual property rights of any other person (provid-
ed that this clause will not require the Buyer to indem-
nify the Seller against any liability for the Seller’s own
negligence).
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The Seller reserves the right to make any changes in the
specification of the Goods which are required to con-
form with any applicable statutory or European Union
requirements or, where the Goods are to be supplied to
the Seller’s specification, which do not materially affect
their quality or performance.

No order which has been accepted by the Seller may
be cancelled or altered by the Buyer without the writ-
ten agreement of the Seller and on terms that the Buyer
shall indemnify the Seller in full against all loss (includ-
ing consequential loss, whether for loss of profit or oth-
erwise) costs (including the costs of all labour and ma-
terials used), damages, charges and expenses incurred
by the Seller as a result of cancellation or alteration.
Orders covering purpose built equipment i.e. standard
units modified to include the Buyer’s specification or
any other special requirements may not be cancelled
under any circumstances.

PRICE OF THE GOODS

Subject to Condition 4. 3, the price of the Goods shall
be the Seller's quoted price or, where no price has been
quoted (or a quoted price is no longer valid), the price
listed in the Seller's published list current at the date
of acceptance of the order. All prices, tenders or offers
quoted by the Seller are valid for 30 days only unless
previously withdrawn by the Seller or until earlier
acceptance by the Buyer, after which time they may be
altered by the Seller without giving notice to the Buyer.

The Seller reserves the right, by giving notice to the
Buyer at any time before delivery, to increase the price
of the Goods to reflect any increase in the cost to the
Seller which is due to any factor beyond the control of
the Seller. Vice versa, the Seller shall decrease the price
of the Goods in case the cost to the Seller decrease.

Except as expressly stated in any quotation or the Sell-
ers acknowledgement of order or in any price list of the
Seller, all prices are for Goods delivered exw (Ex Works)
at the Seller’s premises and where the Seller agrees to
deliver the Goods otherwise than at the Seller’s prem-
ises the Buyer shall, in addition to the Price, be liable to
pay the Seller’s charges for transport, packaging, insur-
ance and, if applicable, customs fees.

The price is exclusive of any applicable value added tax,
which the Buyer shall be additionally liable to pay to
the Seller.

TERMS OF PAYMENT

The Seller shall be entitled to invoice the Buyer for the
Goods on or at any time after delivery. Except in respect
of Contracts referred to in condition 2.4 above, payment
of the price for the Goods is due within 30 days of the

5.2

5.3

6.3

6.4

6.5

date of the Seller’s invoice. The time of payment of the
price shall be of the essence of the Contract.

If the Buyer fails to make any payment on the due date
then, without prejudice to any other right or remedy
available to the Seller, the Seller shall be entitled to:
cancel the contract or suspend any further deliveries to
the Buyer; appropriate any payment made by the Buy-
er to such of the Goods (or goods or services supplied
under any other contract between the Buyer and the
Seller) as the Seller may think fit; and charge the Buyer
interest (both before and after any judgment) on the
amount unpaid, at the rate of two per cent per month
(24% per annum) until payment in full is made (a part
of a month being treated as a full month for the purpose
of calculating interest).

Payment must be made to the bank account nominaed
by the Seller. It is the responsibility of the Buyer to
investigate and verify the bank account details of the
Seller, and the identity of any person or organisation
purporting to act on the Seller’s behalf, to ensure any
payments are made to the correct bank account.

DELIVERY

Delivery of the Goods shall be made by the Seller
making the Goods available for collection at the Seller’s
premises and notifying the Buyer that they are ready
for collection.

No claims will be accepted for loss or damage in transit
unless the Seller is notified in writing within three work-
ing days of the delivery.

Subject to compliance with Condition 6.2, and only
where the Seller has agreed to deliver goods to a
location other than the Seller’s premises, the Seller will
repair or (at the Seller’s option) replace free of charge
Goods lost or damaged in transit. Upon the Seller repair-
ing or replacing Goods under this Condition the Buyer
will assign to the Seller such rights (if any) as it may
have against the carriers or any third parties in respect
of the damage or loss.

When Bills of Lading are taken out by the Seller, the
Seller will, on the Buyer’s instructions and at the Buy-
er's expense, insure against loss or other risk, and the
Seller will, on receipt of an indemnity from the Buyer
(on terms acceptable to the Seller), take all reasonable
steps to recover from the underwriters any loss or dam-
age for which they may be liable.

Any dates quoted for delivery of the Goods are approxi-
mate only and subject to availability of transportation
and the Seller shall not be liable for any loss, damages,
costs or expenses arising out of any delay in delivery of
the Goods howsoever caused. Time for delivery shall
not be of the essence. The Goods may be delivered by
the Seller in advance of the quoted delivery date upon
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giving reasonable notice to the Buyer.

The Contract shall be divisible. The Seller may deliver
the Goods in instalments and each such instalment
shall be deemed to arise form a separate contract and
failure by the Seller to deliver any one or more of the
instalments in accordance with these Conditions or any
claim by the Buyer in respect of any one or more instal-
ments shall not entitle the Buyer to treat the Contract
as a whole as repudiated.

Where the Goods are delivered in instalments, each de-
livery shall constitute a separate contract and failure by
the Seller to deliver any one or more of the instalments
in accordance with these Conditions or any claim by the
Buyer in respect of any one or more instalments shall
not entitle the Buyer to treat the Contract as a whole as
repudiated.

If the Seller fails to deliver the Goods for any reason
other than a cause beyond the Seller’s reasonable con-
trol or the Buyer’s fault, and the Seller is accordingly

li- able to the Buyer, the Seller's liability shall be limited
to the excess (if any) of the cost to the Buyer (in the
cheapest available market) of similar goods to replace
those not delivered over the price of the Goods.

If the Buyer fails to give the Seller adequate delivery
instructions or fails to accept or take delivery for the
Goods then, without prejudice to any other right or
remedy available to the Seller, delivery of the Goods
shall be deemed to have been completed at gam on

the day on which the Seller notified the Buyer that the
Goods were ready; and the Seller may: store the Goods
until actual delivery whereupon the Buyer shall be liable
for all related costs and expenses (including without
limitation, storage and insurance); or sell the Goods at
the best price readily obtainable and (after deducting all
reasonable costs incurred in connection therewith)
account to the Buyer for the excess over the price under
the Contract or charge the Buyer for any shortfall below
the price under the Contract.

RETURNED GOODS

Goods sold on a made to order basis are not returnable unless

there is a breach of warranty in relation to such Goods and

a returned Goods number is obtained from the Seller prior
to any such return. Any Goods returned without a returned
goods number will be rejected by the Seller. All Goods re-
turned will be subject to a minimum re-handling charge of
25%. If upon inspection, returned Goods are found to be in

need of re-conditioning, an additional charge will be made
and will be shown on the Seller’s credit note. Goods returned
must be on a carriage paid basis and if accepted for credit will
only be on the basis of original invoiced prices. Goods which
are assembled to order, obsolete, used or over three months
old are not returnable.
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RISK AND PROPERTY

Subject to clause 6. 3, and to any Special Terms agreed
in accordance with Condition 13, the Goods are at the
risk of the Buyer from the time of delivery.

Ownership of the Goods shall not pass to the Buyer
until the Seller has received in full (in cash or cleared
funds) all sums due to it in respect of:

A The Goods; and

B All other sums which are or which become due to
the Seller from the Buyer on any accounts.

Until ownership of the Goods has passed to the Buyer,
the Buyer shall:

A Hold the Goods on a fiduciary basis as the Seller’s
bailee;

B Store the Goods (at no cost to the Seller) separately
from all other goods of the Buyer or any third party
in such a way that they remain readily identifiable
as the Seller’s property;

¢ Not destroy, deface or obscure any identifying mark
or packaging on or relating to the Goods; and

D Maintain the Goods in satisfactory condition and
keep them insured on the Seller’s behalf for their
full price against all risks to the reasonable satisfac-
tion of the Seller. On request the Buyer shall pro-
duce the policy of insurance to the Seller.

The Buyer may resell the Goods before ownership has

passed to it solely on the following conditions:

A Any sale shall be effected in the ordinary course of
the Buyer’s business at full market value; and

B Any such sale shall be a sale of the Seller’s property
on the Buyer’s own behalf and the Buyer shall deal
as principal when making such a sale.

The Buyer’s right to possession of the Goods shall
terminate immediately if:

A The Buyer has filed for insolvency or makes an
arrangement or composition with his creditors, or
otherwise takes the benefit of any statutory provi-
sion for the time being in force for the relief of insol-
vent debtors, or (being a body corporate) convenes
a meeting of creditors (whether formal or informal),
or enters into liquidation (whether voluntary or
compulsory) except a solvent voluntary liquidation
for the purpose only of reconstruction or amalga-
mation, or has a receiver and/or manager, admin-
istrator or administrative receiver appointed of its
undertaking or any part thereof, or documents are
filed with the court for the appointment of an
administrator of the Buyer or notice of intention to
appoint an administrator is given by the Buyer or its
directors, or a resolution is passed or a petition
presented to any court for the winding-up of the
Buyer or for the granting of an administration order
in respect of the Buyer; or

B The Buyer suffers or allows any execution, whether
legal or equitable, to be levied on his/its property or
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obtained against him/it, or fails to observe or per-
form any of his/its obligations under the Contract
or any other contract between the Seller and the
Buyer, or is deemed illiquid under German insolven-
cy law or the Buyer ceases to trade; or

¢ The Buyer encumbers or in any way charges any of
the Goods.

The Seller shall be entitled to recover payment for the
Goods notwithstanding that ownership of any of the
Goods has not passed from the Seller.

The Buyer grants the Seller, its agents and employees
an irrevocable licence at any time to enter any prem-
ises where the Goods are or may be stored in order to
inspect them, or, where the Buyer’s right to possession
has terminated, to recover them.

Where the Seller is unable to determine whether any
Goods are the goods in respect of which the Buyer’s
rights to possession has terminated, the Buyer shall be
deemed to have sold all goods of the kind sold by the
Seller to the Buyer in the order in which they were
invoiced to the Buyer.

On termination of the Contract, howsoever caused, the
Seller's (but not the Buyer’s) rights contained in this
condition eight shall remain in effect.

WARRANTIES

Subject to the conditions set out below the Seller war-
rants that the Goods will correspond with their specifi-
cation at the time of delivery and will be of satisfacto-
ry quality for a period of twentyfour (24) months from
the date of transfer of risk or installation as the case
may be. For the avoidance of doubt the Seller gives no
warranty that any Goods are fit for a particular purpose
(whether or not such purpose has been made known to
the Seller) unless such warranty is expressly confirmed
in writing by the Seller to the Buyer

9.1.1 An additional six (6) months warranty (“Advance
Warranty”) will be applicable on Design Envelope
products by registering through the warranty
registration section of the Armstrong corporate
website. The Design Envelope Products include
Design Envelope Pumps, Design Envelope
Circulators, Design Envelope Boosters, Design
Envelope iFMS, Design Envelope Engineered to
Order iFMS, Design Envelope ips, Design
Envelope Ipc and Design Envelope 1pp)

The above warranty (and any Advance Warranty ex-

pressly given by the Seller) is given by the Seller subject

to the following conditions:

A The Seller shall be under no liability in respect of
any defect in the Goods arising from any drawing,
design or specification supplied or requested by the
Buyer;

B The Seller shall be under no liability in respect of

any defect or breach of warranty in respect of the
Goods arising (either wholly or in part) from a de-
fect in any system (or design of such system) to
which the Goods are incorporated including (but
not limited to) defective or inadequate pipework.

The Seller shall be under no liability in respect of
any defect arising from fair wear and tear, accident,
abuse, misuse, damage by flood, foreign matter
(including cement, dust, plaster or other building
site materials), fire or act of God, the improper in-
stallation or maintenance of the Goods, subjecting
the Goods to or improperly applying water treat-
ments or other systems additives, wilful damage,
negligence, abnormal working conditions, failure
to follow the Seller's or manufacturers instructions
(whether oral or in writing), or alteration or repair
of the Goods without the Seller's approval;

The Seller shall be under no liability under the
above warranty (or any other warranty, condition or
guarantee) if the total price for the Goods has not
been paid by the due date for payment;

The above warranty does not extend to parts, ma-
terials or equipment not manufactured by the Seller,
in respect of which the Buyer shall only be entitled
to the benefit of any such warranty or guarantee

as is given by the manufacturer to the Seller for the
less of: a period of 9o days from the date of pur-
chase; the remaining period of the warranty given
by the manufacturer; and

The above warranty does not extend to consumable
parts inclusive of, but not limited to, filters, lubri-
cants and seals;

The Seller shall be under no liability under the
above warranty where products have not been
installed and/or maintained in accordance with the
manufacturer’s recommended procedures and
according to the recommended schedules;

During the warranty period, circulators with manu-
facturing defects can be replaced, or customers
have the option to receive credit for the defective
circulator. To request a replacement pump or credit,
customers must provide a completed claim form
with either the sales order number or the purchase
order number. Replacement circulators or a credit
note (if preferred) will be issued upon receipt of the
defective product at Armstrong's facility as an
Advance Warranty.

Upon results of the inspection of the returned prod-
uct at the Armstrong facility, Armstrong reserves
the right to invoice the customer for the products to
be found without defects.

The Advance Warranty is limited to smaller
quantity claims. If a claim for multiple circulators of
more than three (3) units is raised, Armstrong will
not provide Advance Warranty and will require the
circulators to be inspected and tested at an
Armstrong facility. If Armstrong validates that the
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¢ For any matter which it would be illegal for the Sell-
er to exclude or attempt to exclude its liability; or

9.3 The Seller shall not be liable for any breach of warranty D For fraud or fraudulent misrepresentation.
or any claim by the Buyer which is based on any defect 10.4 Subject to Condition10.2 and Condition 10.3:
in the quality or condition of the Goods or their failure A The Seller's total liability in contract, tort (except in-
to correspond with specification (and the Buyer shall tent or gross negligence), mis- representations, res-
not be entitled to reject the Goods and the Buyer shall titution or otherwise, arising in connection with the
be bound to pay the price as if the Goods had been performance or contemplated performance of the
delivered in accordance with the Contract) unless: Contract shall be limited to the Contract price;
9.3.1 (Whether or not delivery is refused by the B The Seller shall not be liable to the Buyer for any
Buyer) any such defect or failure is notified to pure economic loss, loss of profit, loss of business,
the Seller within seven (7) days from the date of depletion of goodwill or otherwise, in each case
delivery or (where the defect or failure was whether direct, indirect or consequential, or any
not apparent on reasonable inspection) within claims for consequential compensation whatsoever
seven (7) days after discovery of the defect or (howsoever caused) which arise out of or in con-
failure; and nection with the Contract; and
9.3.2 The Seller is given a reasonable opportunity ¢ The Seller shall not be liable to the Buyer for water
after receiving such notice of examining the damage caused by leakage from pipe systems into
Goods and the Buyer (if asked to do so by the which the Goods are installed.
Seller) returns the Goods to the Seller’s place of .
) i D The Seller shall not be liable to the Buyer or be
busmgss .(at the Buyer’s cost) for the deemed to be in breach of the Contract by reason of
examination to take place there. . . .
any delay in performing, or any failure to perform,
9.4 Subject to conditions 9. 2and 9. 3 if any of the Goods any of the Seller's obligations in relation to the
do not confirm with the warranty in condition 9.1 the Goods, if the delay or failure was due to any cause
Seller shall be entitled to replace the Goods (or that beyond the Seller's reasonable control.
part in question) free of charge or, at the Seller's sole
discretion, refund to the Buyer the price of the Goods
(or a proportionate part of the price), and the Seller 11 INSOLVENCY OF BUYER
shall have no further liability to the Buyer. 11.1  This Condition applies if the Buyer files for insolvency,
makes any voluntary arrangement with its creditors or
10 LIABILITY becomes subject to an administration order or (being
10.1 Subject to Condition 6 and Condition 9, the following an individual or firm) goes into quui('iation otherwise
provisions set out the entire financial liability of the Sell- than for the purposes of amalgamation or reconstruc-
er (including any liability for the acts or omissions of its tion; or an encumbrancer takes possession, or a
employees, agents and sub-contractors) to the Buyer in receiver is appointed, of any of the property or assets of
respect of: the Buyer, or the Buyer ceases, or threatens to cease, to
A Any breach of these Conditions; carry on business; or the Seller reasonably apprehends
B Any use made or resale by the Buyer of any of the that any of the events mentioned above is about to
Goods, or of any product incorporating any of the occur in relation to the Buyer and notifies the Buyer
Goods; and accordingly.
¢ Any representation, statement or tortious act or 11.2 If this Condition applies then, without prejudice to any
omission including negligence arising under or in other right or remedy available to the Seller, the Seller
connection with the Contract. shall be entitled to cancel the Contract or suspend any
10.2 All warranties, conditions and other terms implied further deliveries under the Contract without any liabil-
by statute or common law (save for the conditions im- ity to the Buyer, and if the Goods have been delivered
plied by section 12 of the Sale of Goods At1979) are, but not paid for the price shall become immediately due
to the fullest extent permitted by law, excluded from and payable notwithstanding any previous agreement
the Contract.
or arrangement to the contrary.
10.3 Nothing in these Conditions excludes or limits the
liability of the Seller:
A For death or person injury caused by the Seller’s 12 INCOTERMS
intent or gross negligence or the intent or gross 12.1 The meaning given to terms or expressions by the In-

negligence of its employees, agents or subcontrac-
tors; or

B Under section 2¢3), Consumer Protection Act1987;
or

ternational Rules for the Interpretation of Trade Terms
2010 (Incoterms) shall apply to any term or expression
used in these Conditions or used in any Special Terms.
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13 SPECIAL TERMS

13.1  Unless expressly agreed in accordance with this Condi-
tion 13, the Goods will be delivered Exw (Ex Works).

13.2 Notwithstanding Condition 13.1, the Seller and the
Buyer may agree that any one of the other Incoterms
shall apply to the Contract (Special Terms). The Seller
shall not be deemed to have agreed to any such Special
Terms unless the relevant Incoterm 2020 is clearly and
expressly set out in the Seller’s quotation or in the
Seller’s acknowledgement of order.

13.3 Inthe event that the Seller agrees a delivery point
which is not the Seller’s premises, but the parties have
not agreed an Incoterm other than exw, then the par-
ties shall be deemed to have agreed that the Goods will
be delivered [cFR (Cost & Freight) / cpT (Carriage Paid
to) or in case insurance is opted ciF (Cost, Insurance
and Freight) / cip (Carriage and Insurance Paid to)] at
the agreed destination port and the Buyer will be liable
to pay the Sellers charges for transport packaging and
insurance in addition to the price for the Goods.

13.4 Inthe event of any conflict or inconsistency between
these Conditions and the meaning given to Exw (Ex
Works) by Incoterms, these Conditions shall take

precedence. In the event of any conflict or inconsisten-
cy between these Conditions and any agreed Special
Terms, the meaning given to the Special Term by Inco-
terms shall take precedence.

14 TERRITORIAL RESTRICTIONS

The Buyer shall not without the express written approval of
the Seller export or use any products provided by the Seller,
or sell or hire such products to a person or entity who to its
knowledge intends to export or use it, outside the country

of intended use as declared to the Seller. The Buyer under-
takes to comply with European Union export control restric-
tions and any applicable export control restrictions imposed
by the national government of the country to which the goods
are delivered (in the case where Armstrong goods are being
exported after delivery to a stated destination) where appli-
cable. If export or import restrictions are imposed or export
or import licenses are cancelled, withdrawn or not renewed,
then the Buyer shall pay for all goods already delivered at the
contract rate and payments already made may be used by the
Seller in respect of claims or demands made or losses
incurred hereunder.
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der by itself or through any other members
of its group.

Any notice required or permitted to be
given by either party to the other under
these Conditions as well as any amend-
ment or side letter to Contracts shall be at
least in text form (e.g. PDF scan by email,
DocuSign or comparable technologies).
The same applies to the requirement
“written” or “in writing” as set out in these
Conditions..

No waiver by the Seller of any breach of the
Contract by the Buyer shall be considered
as a waiver of any subsequent breach of
the same or any other provision.

If any provision of these Conditions is held
by any competent authority to be invalid or

unenforceable in whole or in part the valid-
ity of the other provisions of these Condi-
tions and the remainder of the provision in
question shall not be affected thereby.

These Conditions and all related Contracts
shall be governed by the laws of the Fed-
eral Republic of Germany to the exclusion
of the United Nations Convention on con-
tracts for the International Sale of Goods
(CISG).

The place of performance for all Contracts
involving the Seller is Kronberg im Taunus
(Germany).

The legal venue for all disputes related to
Contracts and/or these Conditions is
Kronberg im Taunus (Germany). The Seller
is also entitled to file at the Buyer’s regis-
tered seat.
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