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Powering your potentisl

KAWASAKI PRECISION MACHINERY (UK) LIMITED

STANDARD TERMS & CONDITIONS FOR THE PURCHASE OF GOODS AND SERVICES

I his Purchase Crder the Company hereby orders and the Suppler by accsping the Purchase Ordr,agrees th It wilsuppy he Goods andior Senices spelfed in

rchase Order in accordance with the following terms and conditions. Any reference 1o the Supplier’s quotation, specification, price list or like document shall be

r
sule\y for the purpose of describing the Goods andior Senvices 1o be supplied and no terms and conditions endorsed upon delivered with o referred to in such, apply to
the Purchase O
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DEFINITIONS
Inthese condiionsthe folwing defions shala

“Affliate’ oat 1y Sukagtiy or oding company of the Company or any ater subsidary of such hading compary. o the
purpof.e of this definition “sut “holding company’ shall have the meaning assigned to it under Section 736,
Comparics ACt 1935, as amened by secion 144, Companes Act 1960

“Company” shall mean Kawasaki Precision Machinery (UK) Limited (registered in England and
its assignees

“Delivery Address” means the address stated on the Purchase Order for delivery of the Goods andor Senvices:

“Goods and /or Services”  shall mean the goods, all equipment, materials, items, tooling, palterns, dies, work or work in progress and services specified
and as set out on the Purchase Order

“Purchase Order” means the Company's Purchase Order, Schedule, Blanket Order, Senvice Level Agreement or Contract and all amendments

herto logeher Wit tht vt cocuman fftencd o cortne herin i hese ganeal s condtions and
any special condi
rice’ e th price payabie by the Company to the Supplier or al Sences under the Purchase Order,
“Supplier” shall mean the person or company so described on the face of the Purchase Order and (o whom the Purchase Order is

add
Jntrase Conlions he Eluing e
a) the singular include the mum and vice versa

B areference 1o a pany includes s successors or pemmited assigns

9 arlersnce o a stahte o staNiony provksion s 2 eerarcs o sucn e orsautoryproveion s omenden of - saced. A efrenca o stause or
includes sta ted; ar

any phrase ifoduced by the femms including, include, in pamcma. o iy Sl exprecsion Shall be Construed a6 euauve and shall no it the

sense of the words preceding those ter

GENERAL CONDITIONS

Thes coniions e sed in rfarscs i ad upersade anyother tams and condons et s, otre ot el on by the Supplarwethet o ot st

verbally to the Company, or in any document returned, or in negotiations or any stage of dealings between the  and he Supple wih reference o

oot an or Sorves emtut 6 he Porchase Oner Thest concions Shal o e Vi o Saded 16 oxcapt i 1o wrten retment o1 ipan

These general conditions shall be subject to such further special conditions as may be prescribed in writing by the Company. In the event of any confict, or

any apparent conflict between the special conditions and the general conditions, the special contractual conditions shall prevail. The Purchase Order shall

form the whole agreement between the Company and the Supplier.

If the Supplier shall not previously have accepted these conditions then commencement of the Purchase Order by him shall constilute such acceptar

Siang by the Company of any of i Supplies documentaton shal ot mply any modifeation 0 heoe o any oter agrees s unless spetcaly wued

nwilihg a5 winessed by an authorsed Putchase Order flom f .

This Purchase Order shal be docmed to have taken offot on the dae s acoepte by the Supplir e “Commencement Date") and shllcontinue in full

force and effect, unless othenwise terminated in accordance with ts

The Suppler shad from e Commencemart Dats and ot the awaon of the Purchase Order provde the Goods andior Senices 1o the Company in

accordance with the tems of the Purchase Or

The Supplier shall meet any performance e forthe Goods andior Senices specified in the Order or notified to the Suppler by the Company.

In providing the Goods andlor Services, the Supplier Shall

co-operate with the Company i ll maters refaing o the Goods andior Senvces, and comply with al nstructons o te Com

perform the daivery of the Goods andior Senvices wih the best care, il and digence i accordance wih best pracics n the Suppliers industy:; an

Suppler acknowecies tht the Company il rely upon the 8Kl cars and fudgement of the Supplie In connection with all matiers fr which the Suuuhev is

responsible hereun

provide all equipment foos and veficies and such oher tems as are requited toprovide the Goods andlor Servies;

obtin and a allimes mairai al necessary cences and consents, and comp\y with all applicable laws and regulations relating to the manufacture, labelling,

packaging.storage, handing and defvery of the Goods andio Ser

e

that apply at the
o i materl, uipme and oo, dbamige: specicaionsan dacs suppe b o on bt o he Compary (o e Seppler (the Companys atrls’)
insae cistady at 15 own rsk, manain the Company Malerial n good coniion Ut reme 10 the Company and ot isose of o use the Compay
Mateials other than in accordance with the Company's wiiten instructions or author

o o G 0 o i which Ty cause the Company 1 105 any Heence, aulhoty, consent or pemission upon whih i e for the puposes of
conducting is business, and the Supplier acknowledges thal the Company may rely or act on the Goods andlor Servi
e Company sha provde i Supper wih ressonabe acces a reasonabie mes (o e Company's pemises «u me purpose of proing the delvery of
Goods andlor Senvices: and provde such information as the for the pr the and the Company
Considers reasonably necessary ff the puposs of proving lhe (Goods andior Senices
Wihre e Supple believes ok equssied ofInsiucted by e Company s outsde the scope of s Purchase Order, then he Supler shall ok urderake

 named © this Purchase Ordér. The Company shall have no liabilty

orany w

Company shal not be hame o'pay for 1 be reSponsibie fr any adtitons or varaions o he Purchase Order, unless the Company confims the same in
uring (which may Includs sl communicons) and agtees 1o any conssquental addio to o abaisment o the Purchasa Ot Prce:andior any
Conseauentl posonementof the delveryor completon date.

P ECHATION AND NPEC

The quanity qualtyand desnnpmn o the Gands andior Senices shalsujec s poded inthess Condions, be s speife i the Purchase Order andor
d in writing by the Company.

aon suppied by the Company 10 e SupBier.or speciical produced by the Supplier fof e Company, n connection with the Purchase Oder
mgemev i the copyigh, esign nights o any other itelectial property ights i the Specifcaton, shall b the exclusie propery of the Compary
party or use any Such Speciicaton exCept 10 e extent that it s f becomes public Knowledge through no aut of the
Supplio,of a5 recuired or e purposeof e Purchase Order.

The Suppler shall ot unrasanably refuse 1 take any steps necessary to comply with any equest by the Compny o inspect o test the Goods andor
Sendces during manulac(me processg o storage o ine premises ofthe Supper orany thd pary it (o despatr. ‘and o0 provide mpany with any
facilie the or testing i e Supplier shall i muy responsnble for
e Gnuds rdlor Serveas ani any iepecton ot ocing by 6 Cormpany Shll no et o inerwiss o 1he Supprers obIgatons under e Purchase

172 reult ofinspecion o teting he Company s nt satiske ha the Gocs andior Senices wil comply i all espects with the Purchase Onder,and tre
Company 50 informs the Supplier in writing within seven days of such inspection or testing, the Supplier shall take such steps as are necessary
compliance.
PRICE AND PAYMENT
“Price) and payments specified in the main body of this order are, unless specified elsewhere in this Purchase Order, inclusive of all costs incurred
dvecty orndrecy byt Supler n undetaing Goods andior Senices ncuding bu ot ened o s and maleril,aveling costs nd disbursemens o
any naturs and include devery Carrisge Insurance Freight (CI) an the cost of packing 1 the dsivery adess sate i th Purchase Order and this Price
and Payments ars e an
Bamentof oy Pice or agtecd peyment miestone shall be subect o the Company having ormally accepted the Goods andior Senices In accordance with
the terms of this Purchase Order.
I espect of Goods andor erice, the Suppr shal nveie e Company on or o ay ime altercampeon of dfvey. The Compary hall ke o
period for payment agreed betweer m time o me) of receipt of an accepitle and
include such supporing iformaton eduired by the Company to very the accuracy of e invlce, including
DUt not e 1 the reevant Purchase Order ruriber and shall be accompanied by & delvery or upply notce duly aulhoised by (he Company. Payment by
the Company in accordance herewith shall not constitute any admission by the Company asto the e by the Supplier of his obiigations. Al amounts
payabl by he Company unde e Putchase Order e excusie of amount i espectofvalued aded tax chargeal fom ime 0, Al inveices must quote
mber a fax (VAT) registration number where appiicable, and the Company shall be entiled to make deductions in
Tecpattaf ay deput iim it he Suppter
The Supple shl malntin complete and aocurate tecord of the e spentand malatilsused by the Suppe in provicing the Goods anlor Seces, and
inspect such records at all reasonable times on requt
pany may, withou ming 15 ther ightsof remeies,set off any amaunt awing o by the Suppler against any amount payale by the Company to
the Supplier under the Purchase Ord
DELIVERY & PACKING
The Supple wil delver the Goods sor Serdces on h dats speclfed n he Otcer 1 the Company's pramises at sl Lans, Emesate, Phymouty
Devon, PLE 254 of such e ocalon o st aut n to Order o o Instucted by the Compeny befors el ry Location"during the Company's
normal hours of business, or as instructed by the n 7 days prior to and o e han he ime Sined e Porohate Order ot e
o agreemnsof o Company. T Supper s upply i Company i gosd e i
to accept delivery of the Goods andior Services.
‘The Supplier shall not make multple deliveries without the prior witten consent of the Company. The Company may defer the date or dates for deliveries or
provision of senvice by noice in wriing 1o the Supplier stating the period of deferment. In the event of such deferment, the Supplier shall keep the Goods
andior Services adequately stored, protected maintained and insured at their full eplacement value at all times,
Fekin e Coods andor enies shalpase o the Company on delvery. bt wiotprefuice ooy gt o efector
here Goods and/or Senices are accepted by the the Suppier from Condiion 12 hereto
The Goods anir Senicee. <l be supmied i accordanca wit any Soppier packaang apeciicaton e by Company to the Supplier, clearly and
fegly labelled and aessed and marked wilh the cae of e Order, the Order mumber (1 any). te type and anity of he Goods angr Senscos, any
specal storage instuctons and he otstanding balance,  any. o jor Services remaining to be delivered and whether the Supplier requires the
L any packagng materl (1 oah case ol o be Tetmadia he Suppler ot e com of me Supplr) ane. ' accerdance win any appleable
Stcute requlaions or reoiremens f e carer ana popen 0 sunvive transit o the Comp: . or such other destination s the
Company shal seinae n he Purchase orir, and o ey pmevage destrucion, conosion and cortaminaon 5o 2 o reach et destraon in &
in the shall for d a result of improper packing or other damage in transit.
oo Co0gs andor e Shel b ke i appropets ematond arber sy an he deserphon o o Goods o Senvese ceay
shown in English. The Supplier shall abserve all United Kingdom and Intemational agreements and regulations relating to the packing, labeling and carriage
of hazardous Goods and/or Senices.
e tmo ofselhenyofhe Gods arlr Senices o b sserceof o Purchase Order
pany sl notbe obliged o eur o the Supler any packaging o packing materls for e Geods andlr Senices, whether of ot ary Goods
andlor Senaees e accoted by e Com
1ine Goods andlor Series are ot delered o the du date hen,wilout preudice o any thr emecly, e Company shall e enied t deductfom the
Price or (i the Company has agreed to pay any part o the price in advance of delivery) to caim from the Suppiier by way of iquidated damages for delay two
(2) per cent of the Price for every week's delay, up to a maximum of ten (10) per cent of the
Company shall not be deemed to have accepted the Goods andor Services unti it has had seven (7) days to inspect them following delivery or collection
as the case may be. ompany shall also have the right (o reject the andior Senices as though they had not been accepted for a period of one
hundred and sighy (180) days ltrany tent delectnthe Goods andior Senices hs becorme apparen
Should the Supplier deliver a greater quan andlor Serdces than s call for nhe Plrchase Order. the Campany shal b under o abigaion o
ey Tt the excesscuaniy.  1ne exse55 quanty of Gootlsandior Semioe I et recovered by e Suppher veiin 7 daysofnflcaton by the Company
matter will be dealt with in accordance with the Sale of Goods Act 1979 and any additons and amendments ther
FORCE MAJEURE
¥ delvery is delayed by some cause ttaby outside the convol of the Supple. thn the Supplirshal s writan notce of such cause wilin 3 days o s
occurtence. The ny may ien (ubject o s acceptance of the Supplers cam, but hout reudce o
e for delvry a5 1 reasonabl i the reumsiances, providd talthe Suppker shllave used i
10 complte s bligations prampty. However, 1 uch svent or cicumstances prevert e Suppler fom supping i Goods andior Serces for mere han
seven (7) days, ey Shall e he. Gt wihout Hing 15 Gher TGS of remecies o orminats the Purchase Order with mmecdace efect by ging

Any notice o other communication required to be given to a party under or in connecton with the Purchase Order shall be in witing and shall be defivered to
the other party personally or sent by prepaid fist-class post, recorded delivery or by commercial courier, at s registered offce (i a company) or (in any other
case) it principal place of business, or may be sent by email. Any notice or communication shal be deemed to have been duly received if delvered
personally, when left at the address referred 1o above o, i sent by prepaid first-class post or recorded delivery, at 9.00 am on the second Business Day after
posting, of ifdelivered by commercial courier, on the date and at the time that the couriers delivery receipt is signed., o if sent by emal,at the time of sending
(provided no nonncauon of ailed delivery is received by the Company). This Condition 7 shall not apply t0 the Sevice of any proceedings or other documents

Risk of damage or loss in the Goods shall pass to the Company on completion of delivery 1o the Company in accordance with the Purchase Order.
‘When the Purchase Order price is not payable by instalments, e in such Goods shall pass to the Company on whichever shall first ocour of a) delivery to the
Company or (b) payment of the purchase price. The Supplier shall remain responsible for allrisks of loss or damage of any kind to the Goods until they are
delivered to the Company. The Supplier shall not have any lien or right of retention over them or any part of them

the Purchase Order price is payable in instalments and the first instalment or down payment has been paid, ttle in all Goods, shal vest in the Company
Winete payment o he Goods andor Services nas been agreed o be made pror o delvery, e shal pass (o the Company e paymenthas been made or
upon their being used for or appropriated to the Purchase Order and the Supplier shall place identifying marks to this effect on the Goods in
Whre he Company o s agetsses Goocs, matei) ortectriclinfomaton fee of charge o the Supple,sueh Goods, materials ot echnical hfomation
shall bsand remeln the propery of the Company anc shall be maitained by the Suppler i good orderand canion, T sk n such Goods, masres and
lechnicalinformation shall e he Suppbers anshall be Insured accoringy. All Such Goods, matefils an kechrical inormation suppled b the Company
shall be reumed to he Conpany alfer the complelon of e Purchase Order, o 2 may otherwise be instructed by the Company in g prr 1o such
completion. Ifthe Comy terials thest the Comy

"y Goode. of parts ereol e e the SUbject o1 the Purchase Order Shll vest i the Company upon being ased for or appropriated fo the
ke rder and the Suppler shllplace denilying maks 1 s efecton the Goos of pas thereaf n queston

PROGRESS RERORT,
Urless otherwise agreed in g, e Supphel shll proice witin 20 days of receptof he Puchase Orcer a schedule gng the cardina caes n he
ot daltvay paiod depends. The Suppershaleew and raportactioved progress ot o end
S each monin Teprs SEtoa o hremencn delays wih Gos of (e pioposed recouery acion, The provsion of Suth piormaton 1 o s FIVes e
Supplier of the responsitilt for maintaining the agreed delivery date of the Goods.
DRAWINGS
Al parts made to drawings supplied or funded by the Company are (o be deemed to be the Company's design and the drawings shall not under any
cireumstances be supplied to any third party nor shall they be used for the production of any article thal is not the subject of a Purchase Order from the.

Compa
STATEMENT OF QUALITY ASSURANCE REQUIREMENTS, INSPECTION AND RIGHT OF ACCESS
The Supplirshal cany outhe fllwin s requied by he Company:
Complte any Qually Assurance chedcolf s fonvarded b the
The Company, its Customer or its Cusiomer's representaives el o enited to & fight of access o the Suppliers and its sub-contractors premises at all
reasanabs tes or he pupaso of chacing progress verting the Suppher Qualty Assurance procedures and camying ou o winessing ess andor
procedures under the Purchase O
Give the Company 14 days' clear now:e ftems being avaiablefor inspecon andlr tets and pemit e Companys empoyees t cany out such nspecton
and witness such tests as the hall deem appropriate
Provide the Company wilh Ceriicate(s) of Inspecion, Tests and Conformit confiming that the Goods conform (0 the Company's Purchase Order
requirements.
QUALITY AND WARRANTY
Wihere the Suppler i no the manufacurerof ihe Goods andor Serdces he Suppler shalranstr t he Compny th benefit of any warrany o gurantee
Unless othewise stated 'e Supplier warrants that (subject (o the other provisions. upon delivery the Goods and/or
Soices and i dovdbios el
‘confor in all respects with the Purchase Order description and Specification supplied or advised by the Company to the Supplier and with any statements or
nderakings,represeniatons o waranies witha witer by the SUpper or s Serias o agen,and acceptad by the Company priar (o the placementof
rder upon which the Company has reasonably relied upon:
le e e om detebem desion. nstallion, matera the Sale of Goods Act 1079) and
iny purpose expressly or impliedly made known to the Supplier by et Cumuany‘ if the. Guuds 1or any pat therot) supplied shallbe dsfectve upon
dehvely or shall prove to be defective within 24 months of delivery, or within 12 months after the have been taken into service whichever is the later,
hen the Company may cal upon o Suppher (nut wihout pesdes to the Companys ather fighi) o rectly th delects or repace he Goods (a the
Company's apto) atthe Suppler own eanse. A the blgatonsin s conion shall urtherspply o any such ectfed orrolacement Goads:
b of frst class qualty and i o ihef purpose, and use th best qulty goods, materls, standards and tehiques, an he Supplerrecognises tht the
moany has reled pon e kil ar xpatse and vy stasemeris anc reprasentallons made £y the Suppler and snsure that e docanents, proaucts il
o developed by the Supplier or its agents, omecior and ‘employees as part of and/or Senvices in any fom or media,
incluing wihout mitaion drawige. maps. pans. dagtame. designs, pEtues, computer pograms, data specticaions andrepors (ncludng i)
upplir shall ot be e fo & bresch o any ofthe waranis n condton 12.2 f the defec srses because the Company faled o folow the Supplers
o

u
Subjet o contion 123 1 any of he Goods andor Senies 6b not conform it any of i waranies i condilon 12.2 he Suppler shal t 6 apbon topar
or replace such Goods andlor Senvices (or the defective part) or refund the price of such Goods and/or Senvices at the pro rata Purchase Order rate provided
that, if the Supplier S0 requests, the Company shall return the Goods and/or Senices or the part of Such Goods and/or Senvices which is defective 1o the
Svpplie. Al costs associaed withretumingthe Goods t he Supple o eplacement and te feu of uch 0 the Company or Customer,or o the repafof
he Goods atthe  or Customers site shall be for the account of the Supplier.

here any oo Upplod under he ‘Order require further processing by the Company and before their ullimate use prove to be defective whilst in
o eourec o orater completion of such further processing, the Supplier shall b liable to the Company for the cost of any labour expended or material wasted
in connection with such further processing.
In the event that Goods which are on loan or hire to the Company arrive or become defective during the course of the loan or hire, the Company shall not,
under any circumstances, be liable for any repair, replacement or delivery costs, in connection with making good the defective Goods. On notification to the
Supplier tha the Goods are defective the Company wil not be liable for any agreed loan or hire charges that may become due unil such time as the defective
Goods are replaced or made good whereupon the agreed loan or hire period will recommence.
ASSIGNMENT
The Suppler shal no assign, varter, charge, subconuaa or deal in any other manner with all or any of its rights or obligations under the Purchase Order
without the prior written consent of the Company. The Company may at any time assign, transfer, charge, subcontract, or deal in any other manner with all or
any of is rights under the Purchase s Ty SubcoMIaEtor deiegate in any manner any o al of s Gbigations under he Putchase Order o any third

arty o agent,
HEALTH AND SAFETY
The Supple undatikes i ansir hat ol Gaads s by the Suppler o he Campeny s 1 he Parchass Orr shall comply i the rciements
of the Health ar Act
CUSPENSION AND TERMINATION

The Company may by wiitten notice require the Supplier to suspend performance of allor any of the Goods andior Senices and the Supplier shal be entitied
to receive any payment that has become due prior to the date of such suspension in accordance with the provisions of clause 6. The Suppiier shall resume
performance of suspended Goods and/or Senvices upon written instruction from the Company.

152

153

1531
1532

1533
154

176
18

19
191

Without limiting ts other rights or remedies, the Company may terminate the Purchase Order for convenience by giving written notice to the Supplier in which
case the Campeny shall pay the Supplr fl and ressonable comperialon forany work in progress an any of the Goods o Sanvces at the dale of
Micipated profits or any consequential
Witas Inkig < omer tighs or el he Company may eminat- o Purchace Grder wi mmedate eflct by ging witn noice and wihout
ompensation by the Compan
e Suppher ik 0 deher e Goods andior Senvices by the acceptable
e Suppler commits 8 mataial o persistent beach ofthe Purchase Crdor (1 such a breach s emeciable) fals o emedy hatbreach witin seve (7)
fays of receipt of notice in wmmg of the breach
the Supplier has delivere andior Sendces that do no comply with the underaking setout i these Condiions
The Gompany shall b cnied 6 eminete e Puthase e by notice in g [ the Supoler 1 the Suppler suspensor trvstens 0 suspend, ofceases
o ratens t cease t cary on, al o substantal par of s busnese orsuspards, or oaiens o sspon, payment o s bt i unale (o pay
debis as they fall due or admits inability to pay is debs o of so doing
o Company shll be i o teate e Putchase Grder by nkice i o e Suppler 1 e Suppler hallconne & meeing o s creciorsor f a
proposal shall be made for a voluntary arrangement within the latest Insolvency Act or a proposal for any other composition scheme or arrangement with (or
Gesgment for he beneit o 1 crediors or f e Suppier shall bs nabe o pay s debts it the meaning f the latest insalvency Act of i a tustee
tecaiver admistative rceier or imias offcr is sppcined nrespectof all ofany rt f th b of the Supplier o if a petiion is presented
o8 meethg s contenad fr o puose of consmenng 3 fesoakon or thr saps ars ke o the vdadng up of i Supplier o orthe f
adm\mslratmn order (aherwis than o te
Suppled 1 the Suppiier n conmection withthe Purchase Order (whether worked o nob, shall e relmed to the Company. The ararcise
v gt of tamination Sall b m el 1 any oner g f ction o remedy o1 e Campany
h iany shall be entited to temninate the Purchase Order by notice in writing to the Supplier if any event occurs, or proceeding is taken, with respect to
ihe Supplernany rciton [o b st it s 0 el cvalnt o s o anyof o events mertoncd s Condien
otce in wring to the Suppler i n the opinon of he progress made in the
Crccution of e Puchase Ordet s msatsacty and unkel o6 1o Compehon o e PUEhase Oder by e roquved deiry Gatel) o 1 Suppher
Inbreach of any undstnentadconon o the Pt Orr. n such case the Company shell ave ne opton o v the Purcnase Ot compleed by &
trirdpary. 1 th aggregate price paid by the Company o the Suppe or work the Supplier to the date of termination and the price paid to
e the work completed shall exceed thal price the Campany would pay (0 the Ao 1 ine Purchase Onde i noxbe o0 emminted, (v e Suppiy
Sha o b enitd 6 payment. sation for such temination.
T respectof any beach o the Pufchass Orde by the Suppier and without g s ther ights or emecies, the Company will ave he ight whether r ot
ithas accepted the Goods andor Senvices
o reject the Goods andlor Senvces (in whole or in part) which are not in accordance with the Purchase Order, andor which fail any Acceptance Testing stated
he Purchase Ordet at o furher cost 12 the Company. whater of t tile has passad and o retu them 1o the Suppier a th Supplies own sk and
expense ando
{ofefuse 10 actept any subsequent supplyof the Goods andor prfomance Senices which the Supper attempts to make:
toecove rom the Supplieany cois ncurted by he Company indbtaiing subsitute Goods andior Sences fo a thid pary
where the Company has paid in advance for Goods andor Senvices, to have such sums refunded by the Suppi
o reure tre i o apa o vl e et Gaods i Sorscee, o 1 v sl -fon f e ric of h rfcted Goods o Senices (f

ol damages for any additional costs, loss or expenses incurred by the Company which are in any way attributable to the Supplier's failure to meet the
requrementsof th purchase Order
any of the circumstances in these Conditions in which the Company may temminate the Purchase Order, where both Goods and Senvices are supplied, the

Company may insead tomminate par of he Purchase Grder in e4pect f e Goods, o1 i 1espect of the Servces, and i Purchase Orcer shll Conine in
respect of the remaining supply.
CONSEQUENCES OF TERMINATION
On termination of the Purchase Order or any part of it for any reason:
where the Goods. am/m ‘Sandces arsteminaic, the Supplershal \mmemale\y deer 1o the Company o daheratles whethe o o then complets. an
retumn all the Company Materials. f the Suppler fails to do so, then  may wihout imiing i other rights o remedies enter the Supplers
romises An okt poraceaon of . 1l ey have been rorunbt or Aeveree, T Suppir Shill ne Sy eapnEls for e are Koeping and ol
Ui them fof any purpase not cennected wih e Purchase Order
the Company may take over from the Supplier, at a fair and masunahle price, to be agreed between the Parties, all unused and undamaged materials, bought
out parts and components and goods in the course of m: @ In the possession of the Supplier al the expiration of the notice. The Supplier shall
ndemnity the Gompany against any commitments. labiiies or emendnure which would otherwise represent any unavoidable loss by the Supplier wholly by
reason of the detemination of the Purchase Or
the accrued rights and remedies of the parties as at termination shall not be affected, including the right to claim damages in respect of any breach of the

chase Order which existed at or before the date of temmination; and Conditions which expressly or by impiication have effect after termination shall continue

in full force and effect.
‘These Conditions shall extend to any subsituted of remedial senvices andor repaired or replacement Goods andior Services supplied by the Supplier. The
Companys rights under the Purchase Order are in adition to is rights and remedies implied by statute and common law.
COPYRIGHT AND PROPERTY RIGHTS (IPR)
Where the Company has procured the whole or part of development actiities then the IPR in that developed item shall become the property of and vest in the
Company and the Supplie shallndemriy and o hamless he Company agaist any and ail cams by an i par inrespect of any nfingemen refating
1o copyright and / or IPR claimed to relate to the developed i
12 expect of he Gaos and any Good ha ae ansfoned 0 the Company as par of he Goods andlorServies under s Purchase Order. nclucing without
limitation the deliverables or any part of them, the Supplier warrants that it has full clear and unencumbered tide to all such items, and that at the date of
delivery of such items to the Company, itwill have full and unrestricted rights to sell and transfer all such items to the Company.

‘The Supplier assigns to the Company, with full tille guarantee and free from allthird party rights, all patents, rights to inventions, ity models, copyright and
related rights, trade-marks, senice marks, trade, business and domain names, rights in trade dress or get-up, rights in goodwillor 1o sue for passing off, unfair
campation g, gt designs, g n computer sore. daiabes g, topograghy it iohts incanfdentl ionmaton (ncudng know-ow and
trade secrets) and any other intellectual property righs, in whether registered or unregistered and inclucing all appiications for and renewals
tensions of such fhts, an all sk of equelent ighs or forms of protecson in any par of the worid in the producie of the Goods andior Sendces.
including for the aeidance of doubt the defe

e Supplier shall obtai i morl g i the products of the Goods andior Senvces, ncuding for the avadance of doubt the delverabes, o
Which iy Ithidi & R or may be ok any Jutre Gme enibed i ony lorsditon,
The Supple shall, prompily at the Company' request, do (ot © all such further acts and things and the execution of al such other
documents as the Compan o tme require for he purpose of securing for e Company the ul beneitof the Purchase Order, ncluding al
fight, title and interest in and to e el property rights assigned to the Company in accordance with Conditir
Al iho Company Materls e 1he excluse propery of 6 Company.
PUBLICITY

e Supplier shall not without the written consent of the Company make any announcement, statement or publication to the press or other public media

relating 1o this Purchase Order, the Company or the Company's business and activities.
ITY, INSURANCE AND LIABILITY
The Supplier shal be responsible for and shall release and keep the Company. its sewvants and agents indemnified in full against all costs, expenses,
and losses (whether direct or indirect), including any claim, demand, liabilties, interest, fines, legal and

whalsoever awarded against or incurred or paid by the Company whether in contract tort of o
foregoing, liabilty for personal injury or death, damage to property and consequental losses incurred as a result of or arising from or in connection with or in
elaton 1. any act or omission. word, information . dodd, defect n the Goods, (nduding breach and or negigence) of the Supplier e servnts, sub.

, agents as a result of o he pursuance of the Purchase Order.
Any claims including any third party claims for including but not limited to infringement of any third party's intellectual property including letters patent or
registered design trademark or trade name by reason of the use or sale of Goods supplied, or any information supplied by the Supplier to the Company or its
mominee under s or any othe contactand against ll costs and damages which the Company may incurin any acton fo such nfngement o fo which the
Company may become liable in such ac
o me raton of the Purchase Order and for a perod of twelve (12) months therealte the Suppier shall mantain in force wih  reputable nsurance

ropriate Public liabilty, Product liabilty and Professional indemnity insurance (in addtional to any insurance required by law) to cover the

Inahmues that may arise under of in connection with the Purchase Order and shall, on the Company's request, produce both the insurance cerlificate giving

tails of cover and the receipt for the curentyears premium i espect of each insurance. The Supplier shall provide evidence of insurance within 7 days of
feceiptof a witen reques oy he Compan
Thic Condiion 16 shall sundue termination ofthe Purchase Order.
MARKING

mpany reserves the right without recourse to the Supplier to incorporate in or mark upon the Goods its Company Name or Logo.

CONFBENTIALTY
Each party (‘Receiving Party’) shall keep in strict confidence all technical or commercial know-how, specifications, inventions, processes or initatives which
are of a confidental nature and have been disclosed to the Receiving Party by the other party (‘Disclosing Party’) its employees, agents or subcontractors,
and any other confidental information concerning the Disclosing Party's business or its products or its Goods andior Senices which the Receiving Party may

obtain.
‘The Receiving Party shall restrict disclosure of such confidential information 1o such of its employees, agents or subcontractors as need to knaw it for the
purpose of discharging the Receiving Party's obiigations under the Purchase Order, and shall ensure that such employees, agents or subcontractors are
ubject to obligations of confidentiality corresponding to those which bind the Receiving Party.
“This obligation of confidentialiy will remain in force beyond the expiry of Purchase Order.
‘This clause shall not apply to any documents or other materials and data or other information which are already in the public domain at the time when they are
provided by either party, and shall cease to apply where either party is required by law to make a disclosure or if at any time the information becomes public
knowledge through no fault of the other party.
arties undertake that any information, which is received from the other party in the provision of the Goods andior Senvices, will only be used for the
purposes o i Putchass orer
ubjct 1o clause 21.4 the Supplershall ot dislose o use or cause to be isclosed or used at any tme durng o subseduent 0 tis Purchase Order, any
comtaenia miomraton mow mpany 10 the Suppier ncluding business financial or ther affats of the Company (or any Afliate) o any
information relating to the business, nancisof oher alas of e Ciene
All notes, computer disks and tapes, memoranda, comespondence, records, documents, reports and other tangible items provided by the Company (or
Affliate) used or held by the Supplier during the period of the Purchase Order which relate directly o indirectly to the business of the Company (or any
Affiate) shall be and remain at all times property of the Company (or Afiiiate). Upon termination or expiration of this Purchase Order, the Supplier shall
prompty deliver to the Company all such tangible items which are in its possession or control and which either belong to the Company, or any Afiiate or
contain confidentil information, provided that the Supplier shall have the right to take copies of any such tangible items for its own records, subject o the
confidentality obligations set outin this clause.
SOFTWARE
e sofies fom il o pert of e rxuiroment o the Purchese Order, e Supplier werans tetthe Company hes boen prodded witheny condion of
use o cerce tems eling 1o such softare o o the order date deniffed on the Purchase Order,nth event that such condions o cence ems
ot been provded tha SUDRIRT 33rees to waive (e aiicaton. The Supplier warants that 13 tha owner of e GOpyHGhL o athe ntolectu property i such
Sofware 0 ba Suppbed of Ras & sl Icence o the owner of e copYRGIL o TEleCLl ROPSTY 5 Sl Of SUEwicance e SONATG 10 he CAMBATS,
SEVERABILITY
If a court or any other competent authority finds that any provision (or part of any provision) of the Purchase Order is invalid, ilegal or unenforceable, that
provision or part-provision shall, to the extent required, be deemed deleted, and the validity and enforceabilty of the other provisions of the Purchase Order
shall not be affected. If any invalid, unenforceable or illegal provision of the Purchase Order would be valid, enforceable and ome part of it were
deleted, the provision shall apply with the minimum modification necessary to make itlegal, valid and enforceable t the fullest extent permitted by law.
APPLICABLE LAW AND ARBITRATION
‘The Purchase Order, and any dispute or claim arising out of or in connection with it of its subject matter or formation (including non-contractual dispues or
claims), shall be governed by, and construed in accordance with, English law, and the parties irrevocably submit 1o the exclusive jurisdiction of the courts of

s
Clauses 3, 7, 12, 17, 18, 19, 21, 22, 24, 27, 28, 29, 30 and 31 of this Purchase Order shall sunive expiry or termination (howsoever arising) of this Purchase
Order.
EXPORT AND IMPORT REGULATIONS
FOREIGN SUPPLERS
In respect of the Goods the Supplier shall be responsible for ensuring compliance with its Governments export resolutions and any other country's export
regulations, such as the US Governments export adminisiration reguiations. from where pars of the Goods originate and the Supplier upon receipt of any
order placed indemnifes the Company against any costs of violation or breach of the sald export regulatiors.
UK SUPPLIERS
In respect of the Goods the Supplier shall be responsible for ensuring compliance with ofher country's export regulations, such as the US Goverments export
adminiraion requiaion, flom where arts of he Goods orginate and the Suppler upon TGP ofany rderpaced indemniesthe Company againstany
costs of violation or breach of the said export regul
FOREIGN SUPPLERS NOT I THE EUROPEAN coMMuNlTv
1 Youaro o Supplar ke outsid o th Europea Comunty whcso Goods wil svertuallybe corsigned 1. counery outsideof he Europesin Canmurky o3
Gl ih Putchase Oder Supphes a1 o acse . tellowig in wig, 1o Company s rpreseoe
 anicipated delivery date of the shipmentto a UK port o airport
Flight/shipment deais including reference (0 the Purchase Order
The import agent who will be cairying out the transaction
NO JOINT VENTURE, AGENCY OR EMPLOYMENT
T Purchase Orde epresents a convac o the suplyof Gaods andlor Serces (whch may include professonal adice) by the Supplie to the Campany
and doss,at corsiue or mply any oler aTangement betacen te parles wheter empOEN, GATSND (whtter of 1o 25 defned under he
panersip Act 1090 orinwrtre, Natng o thse condtons o i oy oot emered ol st o, shallcansiute ithr pary as the agent or
tepresentate of the e and o party shall be entild (o commi the otner or ohers 1 any abity, telaionshi o eer o ot gty
onding, Save for any damage t popery o porsonal ity coused by e Company o s Afiate, e Suppier shal be bl for and shallrelease and
indemnity e it Affates against any claim what against the Company o its Affiates by any of the Supplier's employees, agens or
subcor
CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
A person whois not a party o this Purchase Order has no right to enforce any term of this Purchase Order under the Contracts (Rights of Third Parties) Act
1999 and the partes to this Purchase Order do notintend that any third party rights are created by this Purchase Order but this does not affect any right or
remedy of a third party which exists or is available apart from the Act.
GENERAL DATA PROTECTION REGUL ATIONS 201
e Company may shere Gatl il the Supprnrespctof i amployess, ndluingbu ot it 0 names and contactdetas ncudig emal addresses,
necessary fo the purposes of legitimate interests pursued by the C [ o nerests, rights o eedoms
b Gl s o o o o o o1 e Sepplet 0 s comdiions o Pt
The SUpBYr may use s cata oly ander s writen Instfucsons of e Company (eSS fequied by aw o act witnou such _ nscions). e Suppler
m o e Supplier must take appropriate measures 1o ensure the security of
proceseng. The Supplef Must only ngage a sub-processor wihthe pror consent of the Company and a wilten conract. The Supplier Must assls the
‘Company in providing subject access and allowing data subjects to exercise their rights under the General Data Protection Regulations. The Supplier must
sssis the Company in meeting s General Data Proiecton Regulaons obigaions n relaton 1o th secuty of processing, the noticaion of personl dta
breaches and data protection impact assessments. Th pan)
dumhw\ of i Purchass Orte. The Supplier st Subit 1 audlts an inspectons, provide he Compary wih whatever iforatn f esds to ancure that
e both meeting their General Data Protection Regulations Aricle 28 obligations, and tell the Company immediately if it s asked (o do Something
iniinging the General Daia Protecion Reuations or other Gaia prolecon law o the £0 or a mermber Sats, Nothng wifin these tsms and condiions
relieves the Suppler ofits own direct responsibilies and liabiliies under the General Data Protection Regulations

WAl

Neither party shall be deemed to have waived any right under this Purchase Order unless such waiver is in writing and signed by such party and any such

waiver by one party of a breach of any provision of this Purchase Order shall not be deemed to be a waiver of any subsequent or continuing breach of such

provision or of the breach of any other provision of this Purchase Order by such party. No single or partal exercise of such right or remedy shall preclude or

restictthe urther aaris of that o any aheright o remdy. Unless specifaly provided otrenwse. ightsaisingunr the Purchiese Order ara cumlaive
and do ot xclude rghs prowded by

ENTIRE AGREE!
T Purchase Order suuelsedes ) | reovs representations, statements, agreements and undertakings whether wiitien or oral in connection with this
Purchase Order. The Part that neither of them has placed any refiance whatsoever on any such representation, agreement, statement or

Unerstandings excont those expvess\y ncorporated in this Purchase Order
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