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TERMS & CONDITIONS OF SALE

1.

1.1

INTERPRETATION

In these terms and conditions, the following words shall have the
following meanings;-

"Agreement" means the agreement, verbal or written, between the
Company and the Buyer for the sale and purchase of the Goods,
incorporating these terms and conditions;

"Buyer" means the person(s), firm or company who purchases the
goods from the company;

"Company" means GCH Precision Engineering Ltd (Registered in
Scotland with company number SC0298454);

"Goods" means any goods supplied by the Company to the Buyer
(including parts made from Free Issue Materials supplied by the buyer)
pursuant of the agreement and

"Terms" means these terms and conditions of sale.
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~PRECISIDN
iii]ENGINEERING Ltd.

'ABSOLUTE PRECISION'

APPLICATION Of TER.\1S

Th~e Tc:rms apply 10 311s;,les and quotalions of [he Comp.ll1Y 10 the e.tclusion of .:l11yOlher terms
and conditions (including any IC'l'rT1S or conditions which (he Buyer purports 10 apply undc:r ;JOY
purchase order. confirmJlion specification or other document even when referred 10 in lhe
A!:recmenl). Unless otherwise agreed in writing by the Company (which shall include an)"lhina
conl~uned In olny quotation delivered by the Company 10 the 8uY(f) these conditions shall apply 10
lhe (''(elUSIon of any terms and conditions slipul'HCd or referred 10 by the Buyer in his order or pre·
contract negol i':l1ions or any inconsistent 1("l'm5 implied by Ilw or trade cuslom. praCllce Of course of
deJ:ling. Any gener::sl dc:scnplion contained In tlte Comp3ny's C3lillogues or other advenismg
m:ueriill or othmvise shall not form a rcprcsenlalion or be pan of the contrilc\.

No .••arialion to th(:Se Terms shall be bindin!: unless agreed in \~'1'lting between the aUlhorised
rrpresentati .••cs of the Comp.1ny Jnd the Buyer.

Any enquiry for Goods pbced by 3 Buyer With the Comp3ny Sh311be deemed to be 31\ ofT.:r by Ihe
Buyer 10 purchJ..Se Goods subject ~1.Cluslvely 10 th~e Terms

The Company reserves Ihe righl 10 COrTC'C1any c1encal or rypographu:al aror made by liS
employees al any time.

BASIS Of QUOTATION

Any enquiry for Goods must be in wr~tmg ilnd Sh311 be deemed to be accl."pled by the CompolllY
upon \VTltten ,Jcknowledgement by the CompJl'lY.

The Buy~r musl ensure thallhe lerms of lIS order 3I1d Jny applicable spetlfic~uion arc complete and
accur3te

PRlCE

SubJeclto clause 4 lunless otherwise agreed with Ihe Comp3ny in writing, Ihe price of the Goods
plus the COStof c:llTlage. if provided by Ihe Company. will be set our in the Agreement.

When :lIl ordrr or em.jUlry IS recC:lved for a qUdlltiry less lha.n quoted for, or wht'fe ddi .••ery IS
requIred 10 instalments smaller th:lJ\ those specified in the Agr«menl. pnc(S IT\Jy be subject 10 3I'l
Increase 3S determinc=d by Ihe Company

Unless otherwise agreed in wnting. the Company shOJIIbe entitled [0 Increase its "prices at any lime
to take accounl of any increase: in the coslto the Company ofpurchi151OG any go8"ds or m;Jlcrials or
mJnuf.lcruring, working on or supplying any goods (including. but notlimired fO, any such increase
arising from any mer or madequacy or change to any SpC'ClnCillion. instructions or design provided
by the Buyer. any modific31ion c:l1Tied out by the Company 3t thc: Buyer's request or 3Ity change in
(J•.'~es, customs dutic:s. frei!:ht ch:lt!:es. insurJl'lce premiums or exctmnge rales) and such incrt.1Sed
prices ruling at (he mle of dispatch by the Company shall be substituted for Ihe previous contract
price In p.1I1icular, but wilhout prejudice 10 the gcner31iry of the foregoing. if the contract price IS
5pC'Clfi~ or payable in the Euro or in a cUrTcncy other than pounds sterling ("lhe Paymenl
Currency"). the Comp,my shall be enlitlcd 10 incrc:ase the contnci price 10 lake account of any
change in Ihc: e."hange r3tes belw«n pounds slerling and the PJymenl Currency (as evidenced by
the e:(change rales quoted by Bank of Scotland) which is 10 the detriment of Ihe Cornpi1t\)' and
which occurs between Ihe 3CccplJI'lCC of the order Jrld the actual payment of the contract price

All pnces.lle quoted 3re (.'(clusive of VAT :lnd the Buyer shall p:ly ilny :lnd allla."(es. duties:lJld
Olh., governmenlal charg15 payable in respect of Ihe l:oods.

PA YMENT TER.\1S

The Buyer shall pOl)' for Ihe Goods willun )0 days of tne <bte of lhe invOICe rendered by the
Comp3ny 10 the Buytf'.

The Company reser .••es the lIyht to suspend p~fonnanec of ilny Al,;recment entered inlo wilh lhe
Buyer when Ihe Buyer's account IS overdue. The CompJl'lY rcsc:rves the flghl 10 chMye interesl OJta
r:lle of 5';' abo .••e the bast lending r;:lIe of 8:l1lk of Scolland ::lS:lpplic:lbl( from time to lime on :Ill
overdue accounlS.

The Company shall h:lve a right of hen o\'er illI of Ihe Buyers' Goods which.Ire in the possession of
the Company for all sums due 10 the Company under the Agreement.

No deduction shall be m3de by the Buyet for or on accounl of 3Ilything whatsotver includinl:, but
nOI limited 10. :lny set-ofT. counter-clJim or present or future ta.'<C5and tne time of paym~nt shall be
the essence of this ab.'1'cemtnl.

DELIVERY

Unless olherwlse sp«ified In wrlhn~ by Ihe Company
{:ll the Company shall dcli\'C'f lhe Goods, by the me.1n5 most convenient to the

Company, to Ihe address or addresses specified by lhe Buyer on or prior 10 the
Agreement bemg entered into {provided Ihill. in (he evenl that the Buyer fails so 10
specify an ilddress, the Company shall be enlilled. but shall not be obliged. to
deliver tht Goods to any Jddrc:ss ill which lhe BuyCl'"resides or carries on business):
""d

(b) the prices quoted by Ihe Company shall Include pack,)gln~ and UK deli\'Cf)' land
any any special upccts of il\SptCtion. packagine. insurance and OVC'f"Se:ISdelivCf)'
shiiJl be charged scpar:llely and ovcr and abo .••e the price for Ihe Goods).

Any dales or p('(iods for dellvCT)' of Goods. or any rate of delivery quoted by Ihe Company are an
appro~unate estimate only 3nd the Company shall not be liable for any delay in delivery of Goods.
The timing of deli .••ery stull not be of the essence. The Goods may be delivered by Ihe Company in
iQvance Or Ihe quOictl QClivCl)'WIle upon the 5j,jns or 14 hou" nOli« 10 111.Ouyer, If no dot•• w.
sp«ified wilhin the Ai:l"C'tmenl. Ihe supply of the Goods will be within it reasonable time.

The Company shall nOI be liable for any loss (lOcluding loss of profit), costs, damaees or e.~penses
COlused direclly or Indirectly by any delay in Ihe supply of Ihe Goods nor will any delay entille Ihe
BuyC'f 10 lC'fminate or rescind Ihe A~ccmenl. The Company snail be enlitled to defer deli .••C'I')'unlil
any mOnlcs due from the Buyer have bten recel .••ed.
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If the: Ou)'cr fZllls to tJk( ddivcry of Ihe Goods or f,Jlls 10 gi\'e lhe CompJIIY. adequilte dehv.:r)'
lRslrUl.:llOns on or poor 10 Ihe Agreemenl being entered InIO then. wlthoul prejudice 10 ilny other
ril:hlS or rcm.:dllS available 10 Ihe Compilny, the Compa.ny may',
6 4.1 storc Ihe Goods unlil actual delivCf)' t:l.kes place and charge the Buyer for all of Ille

reasonably incurred COSIS of such slorage (including Insurancc)~ a.nd
6A.! sell the Goods al the best price re:lSonably aV::lil::lbleand (:If\cr deducllon of ;)11

reasonably incurred storage and selling apenstsl account 10 the Buyer for lhe:
e:<cess over the price under Ihe Agreement or charge lhe Buyer for any shortfJl1
belo\'" the price undrr the Agreement.

A sch<dule (oVl ordtT requcslinl: deli .••ery of Goods ro be spre:td O\'CI"a sp~ified period) snail
constitute unqualified aUlhoriry for stockholding by Ihc Company and shall define the BuytT's
liability. Scheduling of an order shall permit Ihe Company to complete delivC'l')' of the whole ordcr
within 12 to 24 monlhs from receipi of Ihe order e.'(ccpt by mutual agrctment berwttn Ihe Company
and the Buyer. Such scheduled ordm shall be deemed 10 consl;lute COnlrilct for lhe purposcs of
paymenl, Iherefore paymcnl, to the Company's condilions of sale, shall be a precedenl 10 funh~r
deli,,,,! of Ihe Goods.

PACKING

Where receptacles of any nature are used by the Company 10 send Goods 10 the Buyer. Ihese
recrplilcles remilin Ihe property of the Company and require 10 be returned to Ihe Company ar th~
cost of the Buytt.

CA.'1CELLATION

Unless otherwise 3greed in wriling with the:: Company, cJ.Jlctllalion of Al:recmcnls will nOI bf'
accepted.

BUYER'S OBLIGATIONS A.'1D ACKNOWLEDGEMENTS

The Buyer shall: .
':U I (ifJpproprt:lte) use the Goods in accordance With Ihelr SPCClfic3tion and purpose as

set oul in the Agr«menl; <lAd
9.1.2 whde the Comp:l1lY has supplied the Goods 10 the Buyer accomplinll:o:d by a test

cenirIC:lle. the Buyer shall maint:lin a record of the identity of such Ooods from lhe
dJ.le of delivery unlil such lime as Ihe Goods arc installedlincorponUro inlo olha
ilems: and

'J.t ..3 pass on 10 all third pilflies 10 whom it may supply Ihe Goods of any of lhem all
info(mauon as to lhe use and safe handling of such Goods as may have been
provided to the Buyer by Ihe Company.

If Goods are made Id a specific:ltion. instruction or design supplied by the Buyer or any Ihlrd P31"t)'
on behalf of Ihe Buyer then:
9.2.1 the suilabiliry and accurJCY of Ihat spetific:ltion. ;l\StTUction or dCl')&n Will be Ihe

Buyer's responsibility; and
9.~.! the Buyer will indemnify lhe Company againsl all infringerntnt or alltged

infringemenl of any Ihird party's inrellectual property rights and J1t)IloS$, damage ••
or dpense wl\ich it may incur by reason of any such infringerrttnt or Jlltgcd
infringement in any counlry: and

'J.:U the Buyer will indemnify Ihe Company against any loss. damagd Or expense in
rcsJiect of any li:lbiliry arising in any country by reJSon of Ihe GoodJ being m:lde 10
such spceificOltion. instruction or desi~n.

If Ihe Buyer modifies the Goods Ihe provisions of clause IO.~ shall not apply 3I'ld the Company
ShOll!have no li3biliIY ;n respecl of any loss or <bmage arising from or in connection WIth any defeci
of failure in the Goods or JI'IYerTor regarding weight, dimensions, capaciry

LIMITATION Of LIABILITY

The CompaJ'1Y will have no liabiliry for damage in tr.1J'\Sit, shonage of delivery or loss of Goods
unless the Buyer shaH have gi .••en to the Company written nOlice of such damage, shan age of loss
(together with reasonable paniculars IhereoO within 7 days of receipr of the Goods or {in (he cast': of
tOtal losslthe receipl of the invoice or Olher notific3tion of dispatch. The Compntly's liability. if
any, shall be limited 10 re-supplying or (in its discretionl repairing such Goods ,)Jld it shall be a
condition precedent to any such liability that the Buyer shall. ifso reqUe5led. provIC1e authoriry for
the company's ~mployees or agen1510 inspecl any dam:lged Goods within 14 days of such requcst.

The Company will have no liabillry for any direct or consequential loss (including bUI not limned 10
loss of pro filS, loss df buslncss or olher economic loss) arising out of any dalT\Jge il'l.lrilt\SlI shonage
of delivery or loss of Goods.

The Comp3ny mOlYsupply fasreners with a protecli .••e coating onlY:lt the requcsi otthe Buyer. bul
such process shall fr!lconsidered to be a modificillion and shall absolve the CompaJiyofany damage
caused 10 Ihe Goods by the application of the finish.

No plJting process willl:uaranttc complete freedom from hydrogtn embrinlemcm The Comp3ny
will not be liJble for JI'IY loss of damage of whatever narure which occurs ::lSa result of product
failure caused by hydrogen embrinlemenl.

The Company shall be under no liability in respect of any defecl in the Goods arisinj from d.r:lwlng.
designs or rpec;tidtions supplied by the Buyer.

The Comp31lY shall have no liabiliry where lhe Goods have been subjecled to undue wear;lOd tear.
accidenl, misuse. improper applic:ltion. modiflc3lion. neglecl or over-loading. In no circumstolncf'S
Shilll the CompOlny be liable for loss or damage of:lJ\Y kind. eilher indirectly or directly caused by
or arising from Goods supplied for any :lccidenl or injury to persoMel or damage 10 property
howsoever arising from or in the course of using such Goods.

The Company shall nOI be liable for any pan of equipment not manufacrured by {he CornpJJ1Y. In
respcci of which the Buyer shall only be enritled 10 fhe benefit of such warnnty or auar:ultee :l.SIS
given by lhe manufacturer to the Company.

(iI) The Company's liability in respf'Ct of any defecl in or any failure of Goods or war\;:
done is limited ro re-supplying (with new Goods) or (al its discretion) rc:pJinng or
paying for the rrpair or re-supply of Goods. in the C35e of defetti apparent upon
Inspecllon. within 1-4days of delivery and. in the C:l.Seof def«ts not so 3pparrnt.
wilhln 12 monlhs of delivery to the Buycr, by reason of faull or incollect desIgn.
workmanship. parts or malerials arc found to be defetrive or fail or Jtc unable to
perform in accordance wilh Ihe contT3tt

(b) WllhoUI prejudice 10 clause J. the Goods shall nOI be deemed 10 be defetti\'e by
reason that they are not fil for their pUfl)05e unless the Buyer aM the Company
nave undenaken as pan of Ihe contract to be solely responsible (or providing the
Goods (or Ihe (..'(Qctpurpose. .1

(e) In fH~ event of any error in any weight. dimension. capacity. pcnorlTl.lnce or Olher
descriplion which has formed a representation or is pll1 of a COnlr:lcl. Ihe
Company's liabili(y in respecl of J.ny direct loss or damaae sustained by the Buyer
as.1 result of such mor sttall not o:cecd the price of Ihe Goods in'respect of which
the description is incorrecl.

(d) Condilions precedenl to the Company's Iiabilll'y hereunder shall be lnat Ihe Buyer
sh:lll have given 10 the Company reasonable notice of the defect. failure or mor
illld shall have pro .••ided authoril'y for Ihe Company's servants or aaenls to inspect
Ihe Goods.

(e) The Compa.ny shall have no other or further liabilily in respecl or 3J'ly direct or
consequenlialloss (includinG bUI nOI limited to loss of profits. IO&Sof bUSlOCSSor
olncr economic 10S5) or damage susrained by tne Buyer ai'Uing from or in
conneerion with any such breach. defect. failure or CJToras aforesaid.

Where lhe ComplOY repairs or re-supplies Goods in accordance wilh Ihe foregoing prOVISIOns of
this clause 10 or olherwise. any lime spC(ified for delivery shall be exfended for such period as Ih~
Company may reasonabl)' require. I



10 10 All Goods supplied by Ihe Company are supplied wilh the benefit of !tu: terms implied by seCllon
I~ of Ihe Sale of Goods AcI IY7l1 Subject Ihewo, and whether or not the contraci is a conlract of
sale. all other condilions. warramies and ocher tC'fms. express or implied. statutory or otherwise, arc
expressly excluded, save insofar as cOlllained herein or as olherwise ~pressly agreed by the
Company in wriling provided Ihal if and insofar as any legislation or 311)' order made thercund~r
shall make or have made it unlawful 10 exclude or purport 10 e.'(c1ude from the conlracl any lenn or
shall have made unenforce:lble any allempl to exclude any such term, Iht: roregoin!J proviSIons of
thIS clause Will not apply to any such term.

I))

174

nu wj'y Impair or aIT!,.'C! Jny of Ih~ other condillons hereof all of which shall rc:malllln full force and
dTccl

Any indulgence or forbQrance to lhe Buyer shall not prejudice Ihe Company's rights a ;j remedies
and no waiVer by the Company of any breach by the Buyer shall operale as :1 waiver of any
subsequent breach

:'I/olices hereunder shall be in wriling addressed 10 Ihe parties as slaled on Ihe Agrcem: 11.and shall
be effective on delivery.

1011 I')
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In the evenl of any negligence or wilful default on Ihe part of Ihe Company. ils
employees, agents of sub-eonlractOfS in Of in connection with Ihe supply of any
Goods or Ihe design or in connection wilh the supply of any Goods or Ihe design or
manufacture thereof or in the carryout oul of any work, the Company shall have no
liability 10 Ihe Buyer save as otherwise provided in Ihese Tcons.
For the purposes of sub-clause 10.II(a), the expression "Ihe carrying oul of any
work" shall, withoul prejudice 10 its generality include the carrying oul of all work
done in or in connection wilh the design. manufacrure, treatment, lesling, delivery.
erection. installation, repair or servicing of any Goods or in the preparation or
provisions of any InfOnnallon of advice.
This clause and these Terms shall have effecl subject to Ihe provisions of st."Clion
2( I) of the Unfair Contract Terms Act 1977.
The Buyer shall not in any circumstances be entitled to wilhhold payment for
monies due: wh~lher as .:1means of sening ofT monies owed to it by Ihe Company or
OIherwise.
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17.8

If any provision of the Agriemenl is determined invalid. unlawful or unenforceable to any e.'(tenf
such provision shall be severed from the body of the Purchase Order and the remainder thrrtpf shall
continue 10 be valid and enforceable 10 Ihe fullest t.'(lenl permitted by law

Words and expressions deft,ned in these Tams shall, unlc:ss the conte.'(( otherwise requires. b r the
same me:lning in the Agreement

The hCJdings in these Terms are for convenience only and 3re not for the purpose of inlc:rpret tion.

Any reference to Ihe Agreemenl 10 any prOVIsion of a stiltute sh3..l1be COnslrued as a reference 10
Ihat provision as amended. re-enacted or extended al Ihe relevanllime.

If any provision of these -terms (or of any olher condllions or other ferms Ihal mily be a eed 10

wriling between Ihe Comp,ny and the Buyer) is or becomes illegal, void or unenforceable ror any
reason.fhe validity of the remaining provisions shall nol be affected..

10,12

1013

The pflce for the Goods is determined on [he bilSis of the exclusions from and limitations for the
Iiabiltl)' conlained in Ihese Terms The Buyer e.\pressly agrees that (hese e'(clusions and limit.:1lions
are reasonable

Save in respect of clauses 10.3 and IDA. nOlhing in Ihese Terms e:\c1udes or limits the liability of
!he Company for death or personal injury caused by the Company's negligence or fraudulent
misrepresentation.

1710

17.11

Failure by Ihe Company 10 enforce sirict compliance with Ihese T(Tms by Ihe Buyer will not
constitute a waiver of any of the provisions o( Ihese Tcons.

References to clauses are 10 clauses of Ihese TC'fms, unless stated olherwise.

II RISK AND PROPERTY

II I Risk of dam3ge or loss oflhe Goods shall pass to the Buyer:-
11.1.1 In fhe case of Goods to be delivered at the Company's premises, 'If the time when

the Company notifies the Buyer that the Goods are 3vailable for collection; or
II.I~ In Ihe case of Goods 10 be delivered otherwise than at the Company's premises,

immediately prior 10 the Goods being unloaded at the address nominated by the
Buyer

I t 2 The Ouyer agrees with 3I1dwarr.lIlts to the Company that the Buyer will fully insure the Goods for
their replacement value with immediate effect upon notification (hal the Goods are ayailable for
collection. In Ihe event of any loss or damage occurring while the Goods remain the property of the
Company Ihe Buyer shall u~ediately on r«eipt of the insurance monies, remil to the Company Ihe
full purchase price of Ihe ~ods lost or damaged less any part thereof which has already been paid
and until such amount has been so remilled shall hold such amount as truslee and agent for the
Company. For the avoidance of doubt the provisions of this clause do not affect the Buyer's
obligations under clause 6.

II .J NorwlIhstanding delivery and the passing of risk in the Goods, or any other provisions of Iht:5e
Tmns. Ihe propeny of the Goods shall nOIpass to rhe Buyer unlillhe Company has recetved in cash
or in cleared funds. payment in full of the price of the Goods togelher wilh all other sums due 10 the
Company under olher Agreements.

I, RETENTION OF TITLE

12.1 Upon delivery of the Goods Ihe Buyer shall hold lIle Goods solely as bailee for Ihe Company and
the Goods shall remain Ihe property of the Company until such time as Ihe Buyer shall have paid 10

the Company 3J\d the Company shall have cleared funds for the full purchase price of all Goods and
supplies. whelhcr under the contract or otherwise. Until such time Ihe Company shaAlbe entitled 10
recover the Goods or any part thereof and. for Ihe purpose of exercising such rights. the Buyer
hereby gri1I1tsa licence to the Company ils employees a.nd agenls (together with appropriate
rranspon) ro enter upon the Buyer's premises and illly other location where the Goods are situated
and remove Ihe Goods.

12.~ The Buyer IS hereby granted a licence by rhe Company 10 incorporate the Goods in any 01her
products

12,J The lICence granled under clause 12.1 shall extend 10 detaching the Goods from any property to
which rhey are anached or into which they have been incorporated or from any other products or
Goods 10 which Ihey have been incorporaled Of from any other products or Goods 10 which rhey
have been anached pursuant 10 Ihe licence granted under clause 12.2 hereof.

12J The Buyer IS hereby licensed to agree to seU on the Goods and any products incorporaling any of
Ihem on condilion lhat the Buyer shall infonn its Buyer of rKe provisions of clauses 12.1 ro 12.1
The Buyer acts as the Company's bailee in respect of any such sale and shall immediately upon
receipt of the proceeds of sale. and whether or not payment has beeome due under clause 6 remit 10
Ihe Company Ihe full purchase price of the Goods sold on less any pan Ihereof which has already
been paid and until such amount has been so remined shall hold such amount as trustee and agent
for the Company

1~.5 The licences granted under clauses 12.2 and 12.4 shall be terminable forthwith al any lime
upon notice by Ihe Company 10 (he Buyer.

13 HEALTH .I: SAfETY

The Company ISaware of obligations Imposed upon it by the Health &.: Safety 'II Work Acl 197.• (as
amended) and subsequent regulalions and codes of practice to ensure, as far as practicable thai
Goods are safe and wilhout any risk 10 health when properly used. The Buyer hereby undertakes 10
ensure that its employees. agenls and subcontractors are informed of the prot«:tive clothing.
proteclions. handling requirements and conditions necessary to ensure Ihal Ihe Goods are used and
handled safely and without risks to heallh.

CONFIDENTIALITY

The Buyer agrees that it and its employees and agenlS will k«p confidential all dr:Jwings and
designs supplied by the Company and will not use. copy or reproduce the same save as specifically
authonsed by the Company in "Tiring.

15 FORCE MAJEURE

The Company shall not be liable to the Buyer or deemed 10 be in breach of contraCl bv reason of
J1lYdelay or failure in perfonning any oflhe Company's obligations 10 Ihe Buyer, in rel~lion to th~
Goods. If the delay or failure was due to JOy cause beyond the reasonable control of the Company.

16 "SSIG, ATiON AND SUB-CONRACTING

16.1 The Buyer shall not be entilled to assign Ihe Agreement or any part of if wilhoutlhe prtor wnUen
I.':onsentof Ih.::Company

16 ~ The Company may assign or sub·contr3d the Agrtem~nl or any pan of illo ilny penon, firm or
company

17 CO'lSTRUCTION OF CONTRACT

17 I Scontsh Law shall govern Ihe construction. validity and performance of the Agrec:menf.

1'7,1 In !he (\'ent Ihat any of these Tams shall become or shall bt: declared by any coun or compelent
.unsd'clion (0 be Invalid or unenforceable. in any way, such invalidity or unenforceability shall In


