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Terms of Sale

1. DEFINITIONS

”

In these Terms of Sale, the following expressions shall have the following meanings: “we”,

»

us
and “our” mean Alpha Assemble Limited (registered in England and Wales under company
number 15426373) whose registered office is at c/o Gravita Oxford LLP, First Floor, Park Central,
40/41 Park End Street, Oxford, United Kingdom, OX1 1JD.

“Goods” means the goods to be supplied by us and, where the context permits, the services to
be performed by us.

“Terms” means the terms and conditions set out in this document together with any additional
terms agreed in writing and signhed by an Authorised Signatory.

“Authorised Signatory” means a person duly authorised by us to sign documents on our behalf.
“Contract” means the contract for the supply of the Goods incorporating these Terms.
2. YOUR CONTRACT WITH US

2.1 We contract with you solely on these Terms. These Terms exclude and shall prevail over any
other terms and conditions, including any terms endorsed on, delivered with or contained in any
purchase order, order confirmation, specification or other document issued by you. All orders
placed by you shall be deemed to be placed subject to these Terms.

2.2 These Terms constitute the entire agreement between you and us in relation to their subject
matter. No statement, representation, warranty or other term shall have effect unlessitis in
writing, expressly stated to vary or supplement this Contract, and signed by an Authorised
Signatory.

2.3 Any tender or quotation issued by us is an invitation to treat only and (unless otherwise
stated) shall be valid for 21 days from its date of issue. Any order issued by you is subject to
acceptance by us and shall not be deemed accepted unless and until confirmed in writing by an
Authorised Signatory. Each order placed by you, or acceptance by you of our quotation for
Goods, constitutes an offer by you to purchase the Goods subject to these Terms.

2.4 We may withdraw any quotation or tender at any time before it is incorporated into a
Contract.

2.5 We are not obliged to accept any order submitted by you.

2.6 Orders for new units are binding on us only where the sale is to a bona fide end user
purchasing for its own use in the ordinary course of its business (whether acting through a
legitimate, pre-authorised intermediary). You shall provide such undertakings and evidence as
we may reasonably require to verify end-user status. Any order for a new unit placed by an
unauthorised reseller is invalid. If a purchaser becomes, or indicates an intention to act as, an
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unauthorised reseller, we may cancel the order with immediate effect and recover from you all
administrative and other losses incurred, whether or not the unit has been delivered to you.

3. CANCELLATION

3.1 You may not cancel any order which has been accepted by us except with our prior written
consent signed by an Authorised Signatory (such consent to be given at our absolute
discretion). Where cancellation is permitted, you shall indemnify us in full on demand against
all losses, costs, damages, charges and expenses arising as a result of the cancellation,
including (without limitation) loss of profit and the cost of all labour and materials used.

4. PRICE

4.1 The price of the Goods shall be our quoted price or, where no price has been quoted (or any
quotation has expired), the price prevailing at the date of delivery.

4.2 Unless otherwise stated, all prices are quoted ex works at the authorised Alpha Assemble
workshop and are exclusive of VAT. You shall pay, in addition to the price, all costs and charges
relating to packaging, loading, unloading, carriage and insurance when they fall due.

4.3 We may, at any time prior to delivery of the Goods (or any instalment), increase the price to
reflect: (a) any increase in our suppliers’ prices; (b) any change requested by you to delivery
dates, quantities or specifications; and/or (c) any other increase in our costs which is due to any
cause beyond our reasonable control.

4.4 Unless otherwise agreed by us in advance in writing, we shall require you to pay a deposit
equal to a proportion of the price. If you cancel an order without cause, we may retain the
depositin part payment of sums due. If our losses exceed the deposit, you shall reimburse the
excess on demand.

5. TERMS OF PAYMENT

5.1 Subject to clause 5.2, the price of all Goods shall be due and payable by you in cleared
funds no later than the day before the delivery date, unless otherwise agreed in writing by an
Authorised Signatory. Where payment by credit card or other method incurs a handling or other
charge, we may recover that charge from you.

5.2 Where you have a valid trading account with us, the price of all Goods comprised of parts
and services (excluding vehicles) shall be due and payable by you no later than the end of the
month following delivery, unless otherwise agreed in writing by an Authorised Signatory.

5.3 Time for payment is of the essence. This applies notwithstanding any delay in delivery or any
adjustment or correction required to the Goods after delivery.

5.4 If you fail to make any payment when due, then, without prejudice to any other right or
remedy available to us, we may: (a) cancel the Contract or suspend further deliveries;

(b) appropriate any payment made by you to such Goods or Services (or goods or services
supplied under any other contract between you and us) as we think fit; (c) at any time, require
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you to provide security for payment before continuing performance or delivering any Goods; (d)
charge interest on the overdue amount at a rate of 4% per annum above the base rate of Lloyds
Bank plc from time to time, accruing daily from the due date until payment is made in full;
and/or (e) suspend performance of all or any of our obligations under any other contract with
you.

5.5 You shall not be entitled to set-off any amounts due to us against any claim you may have
against us.

5.6 We may retain possession of any of your goods (whether new or used vehicles, parts or
otherwise) until all sums due to us on any of your accounts are paid in full, whether those sums
relate to vehicles, parts or services.

6. DELIVERY OF THE GOODS AND THE BUYER'S TRANSPORT COSTS

6.1 Unless otherwise confirmed in writing by an Authorised Signatory, delivery shall be deemed
to have occurred when the Goods leave our premises, whether collected by you (or on your
behalf) or delivered to you by us (or on our behalf).

6.2 Any delivery date(s) quoted by us are estimates only. We shall not be liable for any delay in
delivery or failure to have the Goods ready for collection on the quoted date(s), howsoever
caused.

6.3 We may deliver the Goods in advance of the quoted delivery date upon giving you
reasonable notice. Part-deliveries are permitted.

6.4 If you fail to take delivery of the Goods, then, without prejudice to any other right or remedy
available to us, we may: (a) store the Goods until delivery takes place and charge you the
reasonable costs incurred (including storage, stocking charges and insurance); and/or (b) sell
the Goods at a reasonably obtainable price and, after deducting all reasonable costs incurred
(including storage, stocking charges, insurance and selling expenses), either account to you for
any excess over the price already paid, or charge you for any shortfall below the Contract price.

7. RISK AND TITLE

7.1 Risk of damage to or loss of the Goods shall pass to you: (a) where the Goods are to be
collected from our premises, when we notify you that the Goods are available for collection; or
(b) where we have agreed to deliver the Goods otherwise than at our premises, at the time of
delivery; or (c) where you wrongfully fail to take delivery, at the time when we tender delivery of
the Goods; or (d) at such other time as may be agreed in advance in writing by an Authorised
Signatory.

7.2 Notwithstanding the passing of risk under clause 7.1, legal and beneficial title to the Goods
shall not pass to you until we have received payment in full in cleared funds for the Goods.

7.3 Title to the Goods shall not pass to you if any amount is outstanding from you to us on any
account.
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7.4 In the case of new units, you shall not sell, dispose of, charge or otherwise encumber the
units prior to payment in accordance with clause 5, unless we agree otherwise in writing sighed
by an Authorised Signatory. You are authorised by us to use Goods other than new units in the
ordinary course of your business and/or to sell them to a bona fide arm’s-length third party,
provided that the entire proceeds of any such sale (or other disposal) are held by you on trust for
us, kept separate from all other monies and not mixed with any other money or property.

7.5 Until title to the Goods passes to you, you shall: (a) hold the Goods in a fiduciary capacity as
our bailee; and (b) keep the Goods properly stored, protected, clearly identified as our property,
and separate from all other property, and insured with a reputable insurer for their full
replacement value.

7.6 We may revoke the authority to sell granted in clause 7.4 at any time with immediate effect
by notice to you.

7.7 The authority to sell granted in clause 7.4 shall automatically terminate if you (being a
company) have a petition presented for your winding up or pass a resolution for voluntary
winding up (other than for the purposes of a bona fide amalgamation or reconstruction),
compound with your creditors, or have a receiver, manager, administrator or administrative
receiver appointed over all or any part of your assets; or if you (being an individual) become
bankrupt, enter into any arrangement with your creditors, take or suffer any similar action in
consequence of debts, or carry out or undergo any analogous act or proceedings under foreign
law.

7.8 You irrevocably authorise us (and our representatives, agents and employees) at any time to
enter any premises of yours or of any third party where the Goods are stored, and (in cases of
urgency) to use reasonable force, for the purpose of repossessing, removing and, if necessary,
dismantling the Goods to facilitate removal.

7.9 Upon termination of the Contract (howsoever arising), our rights under this clause 7 shall
continue in full force and effect.

7.10 Customer Property: Any customer goods, including vehicles, left with us shall remain at
your risk, save for loss of or damage to such goods arising from our wilful default or negligence.

8. INSPECTION /SHORTAGES

8.1 You shall inspect the Goods upon delivery to your premises or, as applicable, upon
collection from our premises.

8.2 We shall have no liability for any shortage which would be apparent on careful inspection at
delivery (whether or not inspection is carried out). In any event, we shall have no liability unless
you deliver to us a written complaint within two (2) working days of delivery, setting out full
details of the alleged shortage.

9.1 Where we agree that part of the purchase price of a new unit may be satisfied by you
delivering a used vehicle to us (a “Part Exchange”), such agreement is subject to the following
conditions: (a) the used vehicle shall be delivered to us within two (2) weeks of our agreement to
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the Part Exchange, unless we agree otherwise; (b) the used vehicle shall be delivered to us upon
our delivery of the new vehicle to you in the same condition as when examined by us, subject
only to fair wear and tear arising from normal use between examination and delivery; if not, we
may (at our discretion) withdraw the Part Exchange or make a reasonable deduction from the
allowance; (c) if the used vehicle is subject to any hire purchase agreement or other
encumbrance, you shall provide full details and (without prejudice to your warranty of good title)
the allowance shall be reduced by the amount we pay to settle such agreement or
encumbrance; and (d) you warrant that all particulars provided in relation to the used vehicle
are true and accurate, that the vehicle has not been involved in any serious or major accident,
and that it is of satisfactory quality and fit for purpose.

9.2 Service exchange parts may be subject to a surcharge where they do not meet applicable
return conditions.

10.1 Where the Goods are supplied under a consumer transaction (as defined in the Sale of
Goods Act 1979 or the Supply of Goods and Services Act 1982), your statutory rights are not
affected by these Terms.

10.2 Nothing in these Terms shall exclude or limit our liability for: (a) death or personal injury
caused by our negligence; or (b) any other liability which cannot be excluded or limited under
applicable law. We warrant that we have the right to sell the Goods when title in them is to pass.

10.3 The Goods are supplied with the benefit of the applicable express manufacturers or
supplier’s warranty (as relevant), under which we shall repair or replace defective Goods. The
warranty terms and conditions are available for inspection at our premises and on our website
and, for new units, will be supplied at the time of delivery.

10.4 Subject to clauses 10.1 and 10.2, our obligations under clause 10.3 constitute the full
extent of our contractual and tortious liability arising from or in connection with any defect in
the Goods and/or Services. Subject to clauses 10.1 and 10.2, we shall not be liable for any other
loss or damage, howsoever caused, whether indirect or consequential, financial, loss of profit,
loss of opportunity or otherwise. Subject to clauses 10.1 and 10.2, all conditions, warranties
and other terms (whether express or implied, statutory, customary or otherwise) which might
otherwise be implied for your benefit are excluded to the fullest extent permitted by law.

10.5 Subject to clauses 10.1 and 10.2, our aggregate liability to you arising out of or in
connection with the Contract (whether in contract, tort (including negligence), breach of
statutory duty or otherwise) shall be limited to the transaction value of the Goods giving rise to
the claim.

10.6 Customer specifications and nominations. If you provide the specification for the Goods
and/or nominate the supplier of any equipment or other adaptations, we shall not be liable for
any issues arising from that specification or nomination, including (without limitation) IVA/type
approval requirements, performance issues or delays. We remain responsible for those aspects
of the order not arising from your specification or nomination, in accordance with these Terms.
We shall provide reasonable assistance to you in pursuing any relevant supplier warranties,
which shall be the extent of our liability to you in this regard.
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11. SERVICE

11.1 You should remove all personal items from the vehicle when bringing it to us for service. We
shall not be responsible for loss of, or damage to, any such items except in consumer
transactions and then only to the extent caused by our failure to exercise reasonable care.
Where a unit is being repaired following recovery, it is your responsibility to remove or otherwise
secure the vehicle’s load (including any equipment), and we shall not be liable for loss of, or
damage to, such items while the vehicle is under our control.

11.2 You shall pay for any work performed by us, and any Goods supplied by us, in respect of
your vehicle where the work or Goods are ordered by the driver of the vehicle or any person
whom we reasonably believe has your authority to place such an order.

11.3 We may release the vehicle to any person whom we reasonably believe has your authority
to collect it on your behalf, and we shall not be liable for any loss of, or damage to, the vehicle in
such circumstances.

11.4 You authorise us to drive the vehicle on the road or elsewhere as reasonably necessary for
testing, or for taking the vehicle to coachbuilders, specialists or other third parties, or otherwise
in connection with the servicing and/or repair.

11.5 We may provide a centralised calling facility for customer breakdowns and may operate a
process enabling customers to use their account to guarantee payments to repairing dealers.
You remain solely responsible for any contract entered into with a repairing dealer. Any issues
arising shall be dealt with exclusively between you and the repairing dealer on its standard
terms (or as otherwise agreed between you). We shall provide reasonable assistance in seeking
aresolution of disputes.

12. FORCE MAJEURE

12.1 We shall not be liable to you, nor be deemed to be in breach of the Contract, for any delay
in performing, or failure to perform, any of our obligations to the extent the delay or failure
results from any cause beyond our reasonable control.

12.2 If we are prevented from, or delayed in, performing our obligations due to a cause beyond
our reasonable control, we shall notify you in writing as soon as reasonably practicable after
becoming aware of the relevant event.

12.3 If the event of force majeure continues for six (6) months after you receive our notice under
clause 12.2, either party may terminate any unperformed element of the Contract by giving
written notice to the other, without liability (save for rights and liabilities accrued prior to
termination).

13. SALES PROMOTION DOCUMENTS AND SPECIFICATIONS

13.1 While we take reasonable care in preparing brochures, technical circulars, price lists,
illustrations, drawings and other literature, such materials are provided for general guidance
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only. The particulars contained in them do not constitute representations and shall not be
binding on us.

13.2 No dimensions, details, statements or other information (including as to capacity, output
or power) contained in drawings, catalogues, shipping specifications, photographs or other
documents shall be binding unless we expressly agree otherwise in writing signed by an
Authorised Signatory. We reserve the right to make changes to the specification, design or
materials of the Goods as may be required to comply with applicable safety or other statutory
requirements, to improve the Goods, where the change does not materially affect quality or
performance, or where otherwise required due to causes beyond our reasonable control.

14.1 Unless we agree otherwise in advance in writing, no supply under the Contractis intended
to give rise to any transfer of employees from you or any third party to us (or to any of our
suppliers or contractors), whether under TUPE or otherwise. If any such transfer occurs without
our prior written agreement, you shall indemnify us in full on demand against all costs, claims,
liabilities and expenses of any nature arising from or in connection with that transfer.

15. DATA

15.1 We may collect and process data (whether live or stored) relating to the Goods in a lawful
manner. We may use such data for statistical analysis, promotion, product evaluation, advice,
marketing and/or other business purposes, and may share it from time to time with suppliers,
group companies and other parties in the distribution chain.

15.2 Where you access, provide or otherwise process any data referred to in clause 15.1 which
constitutes personal data, you warrant that you shall comply with all applicable laws and
regulatory requirements relating to personal data, and that you have obtained all necessary
notices and consents for the processing and sharing of such personal data as contemplated by
the Contract. You shall indemnify us in full on demand against all losses and costs arising from
any breach of this warranty and from any unlawful transmission of data by you. You may notify
us in writing if you do not wish vehicle information to be used by us.

16.1 We may, by written notice to you, treat the Contract as repudiated and/or terminate the
Contract if you fail to remedy any breach within seven (7) days of receiving notice requiring you
to do so.

16.2 Without prejudice to clause 16.1 and clause 5.4, we may terminate the Contract and/or
suspend further deliveries immediately and without liability to you by written notice if you
cease, or threaten to cease, to carry on business or if you fail to pay sums due as they fall due.

16.3 Without prejudice to clause 16.1, we may suspend performance of the Contract
immediately upon any breach by you, and shall be entitled to continue such suspension until
the breach is remedied to our reasonable satisfaction.

17. GENERAL
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17.1 Any notice required or permitted to be given under the Contract shall be in writing and shall
be deemed duly served if delivered by hand or sent to the recipient at its registered office (or
such other address as the recipient may notify in writing from time to time).

17.2 You (and your employees, contractors, advisers and agents) shall not engage in any
conduct which would constitute an offence under the Bribery Act 2010 and you shall maintain
adequate procedures designed to prevent such conduct.

17.3 If any provision of the Contract is held by any court or competent authority to be invalid or
unenforceable, that provision shall, to the extent required, be deemed deleted and the validity
and enforceability of the remaining provisions shall not be affected.

17.4 You may not assign, subcontract, delegate or sub-license the Contract (or any of your
rights or obligations under it) without our prior written consent.

17.5We value and protect our brand, image and intellectual property. Nothing in these Terms or
any supply to you grants you any ownership interest or other rights in such assets beyond any
minimum rights implied by law strictly necessary to use the Goods.

17.6 No failure or delay by us to exercise any right or remedy shall constitute a waiver of that (or
any other) right or remedy. No waiver by us of any breach shall constitute a waiver of any
subsequent breach.

17.7 The Contract and any dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with it, its subject matter or formation shall be governed by and
construed in accordance with English law. The parties submit to the non-exclusive jurisdiction
of the courts of England and Wales.

17.8 A person who is not a party to the Contract shall have no rights under the Contracts (Rights
of Third Parties) Act 1999 to enforce any term of the Contract. This does not affect any right or
remedy of a third party which exists or is available apart from that Act.

17.9 Eachright or remedy provided under the Contract is without prejudice to any other right or
remedy available to us, whether under the Contract or otherwise. The latest version of these
terms and conditions is available on our website (www.alphaassemble.com).
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