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1. Definitions & Interpretation

STANDARD TERMS OF PURCHASE

In these Terms and Conditions, the following expressions will have the following definitions and

interpretation.

Business Day means any day other than a Saturday, Sunday, public or bank holiday in the UK;

Commercial Item means any item that is of a type customarily used by the general public or by
non-governmental entities for purposes other than governmental purposes, and:

i)

has been sold, leased, or licensed to the general public, person,
firm, company or other corporation; or,

has been offered for sale, lease, or license to the general public,
person, firm, company or other corporation.

Confidential Information means all confidential information (however recorded, preserved or disclosed)
which has been, or is now or at any time after the Commencement Date of this
Agreement disclosed to or made available by the Disclosing Party to the Recipient
or to any company within the Recipient’s Group or to any other person at the
request of the Recipient and subsequently approved in writing by the Disclosing
Party, including but not limited to:

i)

Vi)

vii)

viii)

the fact that Discussions take place and the status of those
Discussions;

the terms of the Order;
the purpose of the Contract;
the Technology;

any information that would be regarded as confidential by a
reasonable business person relating to:

the Discussions, the Purpose or the Technology;

the business, affairs, customers, clients, Suppliers, business
plans, intentions or market opportunities of the Disclosing
Party or of the Disclosing Party’s Group; and

the operations, processes, product information, designs,
know-how, intellectual property, trade secrets, software,
plans, databases, or spreadsheets of the Disclosing Party or
the Disclosing Party’s Group.

any information obtained as a result of being all the Supplier access
to any premises where the Disclosing party may carry on business;

any information that has commercial value to the Disclosing Party
and which disclosed is likely to cause real or significant damage to
the Disclosing Party or to any other company within the Disclosing
Party’s Group including any trade secrets, intellectual property,
know-how, technical information, designs, specifications,
drawings, plans, processes financial information, customer lists,
vendor lists, business practices or strategies, test results, or
software; and

any information or analysis derived from Confidential Information.

Confidential Information shall not mean any information that:
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is or becomes generally available to the public other than as a result
of disclosures in breach of this Agreement; or

i is accessible from public sources or is or becomes generally
available to third parties other than as a result of disclosures made
in breach of this Agreement or of any other undertaking of
confidentiality addressed to the Party to whom the information
relates (excepting that any compilation of otherwise public
information in a form not publicly known shall nevertheless be
treated as Confidential Information); or

iii. was available to the Recipient or made available or being in the
possession of the Recipient free of any restriction of confidentiality
as to its use or disclosure prior to it being so disclosed; or

iv. the Recipient is able to prove from its records to have been
independently developed by it without reference to any
information it has received from the Disclosing Party pursuant to
this Agreement; or

V. becomes available to the Recipient from a source other than the
Disclosing Party, which source is not bound by any obligation of
confidentiality in relation to such information; or

vi. was lawfully in the possession of the Recipient before the
information was disclosed to it by the Disclosing Party; or

vii. the Parties agree in writing is not confidential or may be disclosed.
Notwithstanding the forgoing, the Receiving Party shall have the
burden of proving the applicability of any subparagraph i through
Vi.

Each party shall endeavour to advise the other as to any Confidential Information
(howsoever recorded, preserved or disclosed) prior to disclosure. In the absence
of indication to the contrary, all information disclosed shall be treated as
confidential;

has the meaning given to it in Section 1502 of the Dodd-Frank Wall Street Reform
and Consumer Protection Act;

means collectively these Terms and Conditions, the Order, any Special Terms and
Conditions, annexures, appendices and/or attachments identified as part of the
Agreement

means US Department of Commerce Export Administration Regulations;
means an event specified as such in clause 13;

means any act, event or omission beyond the Supplier's reasonable control,
including but not limited to acts of God, flood, drought, earthquake or other
natural disaster; epidemic or pandemic; terrorist attack, civil war, civil
commotion or riots, war, threat of or preparation for war, armed conflict,
imposition of sanctions, embargo, or breaking off of diplomatic relations;
nuclear, chemical or biological contamination or sonic boom; any law or any
action taken by a government or public authority, including without limitation
imposing an export or import restriction, quota or prohibition, or failing to grant
a necessary licence or consent; collapse of buildings, fire, explosion or accident;
any national labour or trade dispute, strikes, industrial action or lockouts (other
than in each case by the party seeking to rely on this clause, or companies in the
same group as that party); and interruption or failure of utility service;

means goods and/or Services which are provided by the Supplier to the
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Purchaser pursuant to the Contract;

means patents, utility models, rights to inventions, designs, copyright and related
rights, moral rights, database rights, trademarks and service marks and related
goodwill, trade names (whether registered or unregistered), and rights to apply
for registration, proprietary rights in business names and/or domain names,
rights in get up and trade dress, goodwill and the right to sue for passing off or
unfair competition, rights in designs, rights in computer software, right to use,
and protect the confidentiality of, confidential information (including know-how
and trade secrets) and all other intellectual property rights, in each case whether
registered or unregistered and including all applications and rights to apply for
and be granted, renewals or extensions of, and rights to claim priority from, such
rights and all similar or equivalent rights or forms of protection which subsist or
will subsist now or in the future in any part of the world;

means US Department of State International Traffic in Arms Regulation;

means the purchase order issued by the Purchaser for acceptance by the
Supplier;

means the Supplier's document issued to the Purchaser accepting an Order or
Order amendment of the Purchaser;

means each of the Supplier and the Purchaser and includes their successors in
title, permitted assignees and permitted transferees;

means OpenWorks Engineering Ltd, a company registered in England and Wales
with company number 09701798 and having its registered office at 5 Regents
Drive, Lower Prudhoe Industrial Estate, Prudhoe, NE42 6PX, United Kingdom;

means the Services and work required to be performed by Supplier under this
Contract, as described under the Order;

mean the conditions set out or referenced on the Order (whether marked as
Special Conditions or not);

means the document (if any) which sets out the agreed design, performance,
functionality of and procedures for the Supplies and any training to be provided;

mean these OpenWorks Engineering Standard Conditions of Purchase. Supplier
means the supplier on which the Order is placed.

means [insert full registered name and address of supplier];

mean any goods, materials, work, services or deliverables which are to be
provided by the Supplier to the Purchaser pursuant to the Order;

means information which is required for the development, production or use of
the Supplies (including any software including but not limited to such whose
export is legally controlled or information which is required for the design of, the
assembly of components into, and the operation, maintenance and repair of
complete production installations of the Supplies whose export is legally
controlled and shall include, but not be limited to, blueprints, plans, diagrams,
models, formulae, tables, engineering designs and specifications, manuals and
instructions in connection with the same and whether or not it is written, printed,
recorded, saved electronically, spoken or passed on in some other way. For the
purposes of these Standard Terms of Sale "development", "production", or "use"
are defined in the Export Control Order 2008;

means value added tax as provided for in the UK Value Added Tax Act 1994;

means the warranty period as defined in clause 10;
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In this agreement:

the singular includes the plural and vice versa;
ii. any gender includes all genders;

iii. a person includes a natural person, corporate and unincorporated
body (whether or not having separate legal personality) and that
person’s successors and permitted assigns and partnerships;

iv. any obligation on a person not to do something includes an
obligation not to agree or allow that thing to be done;

V. the words "include", "including" and "in particular" shall be
construed as being by way of illustration only and shall not be
construed as limiting the generality of any foregoing words;

Vi. references to Clauses are to clauses of this Agreement, and the
headings in this Agreement are for convenience only; and

vii. any reference to a statutory provision shall be construed as
including a reference to any modification, consolidation, re-
enactment or extension of such statute or statutory provision from
time to time in force and all subordinate instruments, orders or
regulations made under it.

2. Contract Formation

2.1.

2.2

2.3.

2.4.

2.5.

The Order constitutes an offer by the Purchaser to purchase the Supplies provided that, if the Order is not accepted
in accordance with the provisions of clause 2.2 below within fourteen (14) days of the date of the Order, the
Purchaser’s offer will lapse without the Purchaser incurring any liability to the Supplier.

The contract shall be formed once the Supplier h a s accepted the Order by signing and returning the Order
Acknowledgement; or, if the Supplier fails to do this, the Supplier shall be deemed to have accepted the Order and
the contract shall be formed as soon as it delivers any goods or materials or commences the provision of any
services.

Further to the Supplier’s acceptance of the Order in accordance with clause 2.2, the Order shall constitute the
contract between the Parties.

Itis expressly agreed that any other terms and conditions of business contained in any acknowledgements, standard
forms or other documents issued by either Party or in the quotation, letter of offer, technical proposal or other
similar documents issued by the Supplier to the Purchaser in respect of the Supplies or implied by trade custom,
practice or course of dealing shall not apply. No waiver, modification or addition to these Standard Conditions
(including as to price) shall be valid unless in writing and agreed by both Parties in advance
In the event of any conflict, the following order of precedence shall apply:

a) the Special Conditions;

the Order;

O

o

)
)

c) these Standard Conditions;
) the Specification; and then
)

e) any other relevant documents referenced in the Order.

3. Supplier’s Responsibilities

3.1.
3.2.

3.3.

The Supplier shall provide the Supplies to the Purchaser in accordance with the Order and the terms of this Contract.

The Supplier shall meet any performance dates for the Goods and/or Services specified in the Order or that the
Purchaser notifies to the Supplier and time is of the essence in relation to any of such performance dates.

In providing the Supplies and/or Services, the Supplier shall:

3.3.1. co-operate with the Purchaser in all matters relating to the Supplies and/or Services, and comply with all
reasonable instructions of the Purchaser;
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3.4

3.5.

3.6.

3.7.

3.3.2.

3.3.3.

perform the Services with the best care, skill and diligence in accordance with best practice in the Supplier’s
industry, profession or trade;

use personnel who are suitably skilled and experienced to perform tasks assigned to them, and in sufficient
number to ensure that the Supplier’s obligations are fulfilled in accordance with the Contract;

3.3.4. ensure that the Goods and Services will conform with all descriptions and Specifications set out in the Order,

3.35
336

3.3.7.

and that the Goods shall be fit for any purpose that the Purchaser expressly or impliedly makes known to the
Supplier;

. provide all equipment, tools and vehicles and such other items as are required to provide the Services;

. use the best quality goods, materials, standards and techniques, and ensure that the goods and materials
supplied and used in the Services or transferred to the Purchaser, will be free from defects in workmanship,
installation and design;

obtain and at all times maintain all licences and consents which may be required for the provision of the
Services;

In the event that the Supplier processes any personal information on behalf of the Purchaser, the Supplier agrees
that it will enter into a data processing agreement in the form proposed by the Purchaser and as required by the
applicable data protection legislation.

The
orp

Supplier shall immediately notify the Purchaser of the occurrence of any event or conditions that might delay
revent completion of any of its obligations under the Order, the reason for such delay and the measures being

taken by it to rectify the situation.

Any

drawings, information or documentation to be provided by the Supplier to the Purchaser shall be in one hard

copy and one machine-readable copy in reproducible format unless otherwise agreed. The Purchaser may make
copies of the same at no charge.

If the Supplier sells, provides or utilises any materials in an electronic form or format (including e-mails and
computer programs) for or in connection with the provision of Supplies under the Order, the Supplier shall use its
best endeavours to ensure that each such materials shall be free from viruses, bugs and logic bombs or other
unauthorised, malicious or malignant code, program, routine or software protocol which disables, disrupts,

rest
ora

ricts, slows down, impedes or otherwise obstructs the proper performance and operation of a computer system
ny application run on such system and the Supplier shall indemnify, defend and hold the Purchaser and the

Purchaser's customer harmless from and against any and all risk, claim or loss arising from any disability, disruption,

rest

riction, slowing down, impediment or other obstruction of the computer system or any application run on such

system of the Purchaser or the Purchaser's customer due to the provision of electronic materials containing viruses,
bugs, logic bombs or other unauthorized malicious or malignant code, program, routine or software protocol.

4.  Supplier’s Personnel

4.1.

4.2.

4.3.

4.4.

The

Supplier shall provide its employees with and ensure that its employees, agents and sub-contractors use any

protective clothing and safety equipment required in providing any Supplies to the Purchaser.

The

Supplier shall ensure that its employees, agents and sub-contractors are made aware of and comply with the

security classification of any information relating to the Supplies (including, if applicable, under the Official Secrets

Act
The

1911 to 1989) and comply with any IT security requirements imposed by the Purchaser.

Purchaser shall be responsible for ensuring that any of the Supplier’s employees, agents and sub-contractors

who have a need to work on the Purchaser’s site (or the Purchaser’s customer’s site) are cleared in accordance with

the
clea
repl

The

relevant security procedure. In the event that any such employees, agents and sub-contractors are not security
red, the Purchaser shall promptly notify the Supplier, and the Supplier shall use all reasonable endeavours to
ace such person.

Supplier shall at all times be responsible for its employees, agents and sub-contractors and shall ensure that

they, when within the boundaries of the Purchaser’s site (or the Purchaser’s customer’s site):

4.4.1.1. are made aware of and comply with rules, regulations and requirements of that site as may be in force
for the time being (including any national security requirements), copies of which will be provided, on
request, by the relevant site security manager;

4.4.1.2. shall not without the Purchaser’s prior written consent use any of the Purchaser’s (or the Purchaser’s
customer’s) site equipment or services;

4.4.1.3. permit the relevant site security personnel to stop and search them and any of their vehicles when
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4.5.

4.6.

5.2.

5.3.

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

entering or leaving that site and to also search any of their huts, toolboxes or other equipment or
property on that site at any time; and

4.4.1.4. adhere to the rules and regulations notified in advance to the Supplier in writing, regarding their
connection, either directly or via remote access, to any part of that site’s IT network.

At the Purchaser’s request, the Supplier shall remove any of its employees, agents and sub-contractors where the
Purchaser considers that it is not in the interests of the Purchaser for them to be engaged in the provision of the
Supplies and the Supplier shall replace the same with another person having appropriate qualifications, training
and expertise (at no additional cost to the Purchaser).

The Purchaser shall have the right to refuse access to its site to any of the Supplier's employees, agents and sub-
contractors who in the opinion of the Purchaser is not a fit and proper person to have access to the site. The
Purchaser shall notify the Supplier as soon as reasonably practicable if it does refuse access to its site, specifying
the reasons for such refusal.

Quality

5.1.

The Supplier shall provide the Supplies in accordance with all quality standards set out as a Special Condition and/or
as provided herein and/or in the Specification and/or in the Purchaser’s quality approval/authority issued to the
Supplier.

Upon the Purchaser providing reasonable notice, the Supplier shall (and procure that its agents and sub-contractors
shall) at no additional cost to the Purchaser or the Purchaser’s customer:

5.2.1.1. allow the Purchaser and persons authorised by the Purchaser (which may include the Purchaser's
customer) access to the Supplier's premises (and those of its agents and sub-contractors) as are being
used to carry out work on the Supplies in order to inspect and audit the facilities, processes and
procedures used in manufacturing the Supplies;

5.2.1.2. provide adequate data to the Purchaser relating to progress of work on the Supplies and their quality;
and

5.2.1.3. provide all necessary assistance (including, where appropriate, access to office accommodation,
telephone and fax facilities) to enable the above-referenced rights to be fully exercisable.

Unless otherwise specifically agreed in writing, all Supplies shall be new.

Delivery

The delivery term in respect of any Supplies shall be delivered at place (DDP) Incoterms 2010 in accordance with
such destination as named in the Order.

All Supplies must be properly and securely packed as detailed in the Order or otherwise in such manner as to enable
the Supplies to reach their destination in good condition.

The Supplier shall quote the Order number and item number on all documents and packages sent by it to the
Purchaser in respect of the Order.

On delivery of each consignment of the Supplies, the Supplier shall deliver to the Purchaser such documents as are
required by the Order, including, without limitation, customs export documents, advice notes, certificates of
conformity and civil approved certificates and, if the Supplier is not the original manufacturer of the Supplies, copies
of the original manufacturer’s certificate of conformity or civil approved certificate together with test figures, heat
treatment particulars etc, where applicable.

If the Supplier fails to comply with the provisions of this clause 6, the Purchaser shall be under no obligation to
accept delivery of the relevant consignment.

Performance of the Order at the date or dates specified for delivery of the Supplies is an integral part hereof. Time
is of the essence unless otherwise provided in the Order. The Purchaser may, at its option, accept delivery at an
earlier or

later date or dates and such acceptance shall not be deemed to waive any right or remedy available to the Purchaser
under this Purchase Order. The Supplier shall inform the Purchaser of any actual or anticipated delay in the delivery
of the Supplies and, without prejudice to any other right or remedy to which the Purchaser may be entitled by law
or contract or otherwise, the Purchaser shall be entitled to require the Supplier (at the Supplier's cost) to expedite
delivery via airfreight or other method.

Supplier's delivery of Supplies in excess of or beyond that provided for in this Purchase Order shall not obligate the
Purchaser under any circumstances. Excess quantities of Supplies may be returned to Supplier and Supplier shall
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6.9.

6.10.

reimburse the Purchaser for any costs or expense for such return. If this Purchase Order provides for delivery in
instalments or from time to time, a default under any instalment or any such time shall, at the Purchaser’s option,
constitute an event of default hereunder. The Purchaser count of the Supplies shall be conclusive.

The Supplier shall use all reasonable endeavours to accept further Orders for Supplies, previously delivered or
performed by the Supplier, at prices and delivery lead-times no less favourable to the Purchaser than those agreed
for the Order. In the event that the Supplier is unable to accept further Orders on such terms it shall, at the
Purchaser's request, enter into good faith negotiations with the Purchaser to agree applicable terms and conditions.

All Supplies delivered must be plainly marked with the Purchaser's name, Purchase Order number and contain a
packing note which is uniquely numbered and sent at the same time as the Supplies are dispatched. All hardware
deliverables (spares, repairs etc.) shall be delivered by the Supplier shall ensure that all consignments of the Supplies
are packaged and packed in such a way so as to avoid any deterioration, loss or damage during delivery unless
agreed otherwise and stated on the face of this Purchase Order. On delivery of each consignment of the Supplies
the Supplier shall deliver to the Purchaser such documents (including, without limitation, advice notes and
certificates of conformity) as required or otherwise requested by the Purchaser without which the Purchaser may
reject the delivery of the Supplies.

/. Acceptance

7.1.

7.2.

7.3.

Where acceptance tests are set out as a Special Condition and/or in the Specification, acceptance of Supplies
delivered shall be subject to completion of the acceptance tests to the satisfaction of the Purchaser.

Where no acceptance tests are set out as a Special Condition or in the Specification, the Purchaser shall have the
right to inspect the Supplies after delivery and acceptance shall take place if the Supplies are satisfactory to the
Purchaser on inspection or, if no inspection is made, the Supplies shall be accepted on the earlier of (a) when they
have been taken into final and beneficial use by the Purchaser or (b) twenty-eight (28) days after delivery in
accordance with clause 6 above.

If the Purchaser is not satisfied that the Supplies are delivered in accordance with the Order, the Purchaser may in
its absolute discretion:

7.3.1. rejecttheminwhole orin partand terminate the contract with immediate effect by giving written notice to
the Supplier in accordance with clause 13.2.1 below; or

7.3.2. give notice to the Supplier to repair or replace them without delay at the Supplier’s expense and risk.

8. Risk & Title
8.1. Risk in any Supplies shall pass to the Purchaser upon completion of unloading of the delivery in accordance with
clause 6 above.
8.2. Title to any Supplies shall pass to the Purchaser upon their acceptance in accordance with clause 7 above.
8.3. Subject to the following provisions: -

8.3.1. each Order as it is constructed together with its component parts and equipment so far as incorporated
therein; and
8.3.2. all materials and other items whatsoever which the Supplier shall acquire or allocate for incorporation in
any Order

shall vest in and become the absolute property of the Purchaser, as from the time the construction begins or the
materials or items are so acquired or allocated and are in the possession of the Supplier for the sole purposes of
completing the Order and delivering it when completed to the Purchaser and shall not be within the ownership,

control or disposition of the Supplier.

8.4.

Neither the Supplier nor any other person shall have a lien on any Supplies, materials or things which have
vested in the Purchaser under Clause 8.3 for any sum due to them and the Supplier shall take all such steps as
may be reasonably necessary to ensure that the title of the Purchaser and the exclusion of any such lien, are
brought to the notice of all sub-contractors and other persons dealing with any such Supplies, materials or
things.
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8.5. Without prejudice to the above , the Supplier shall ensure that as from the time when the construction begins, or as
soon thereafter as is practicable and that as from the time when any such materials or things are so acquired, or
allocated, a mark shall be placed thereon where possible, or where this is not possible, such a notice shall be
displayed and record made in the books of the Supplier as may be necessary for the purpose of ensuring that all such
Supplies, materials or things as aforesaid are readily identifiable as being the property of the Purchaser and if any
direction is given by the Purchaser to the Supplier as to the steps to be taken to ensure that any such Supplies,
materials or things shall be readily identifiable as being the property of the Purchaser, the Supplier shall comply with
that direction.

8.6.

8.7.

In the event of the rejection of any Supplies or of any materials or things, the Supplies, materials or things so
rejected shall forthwith re-vest in the Supplier.

Without prejudice to any other rights it may have, any payment made by The Purchaser in respect of the
Supplies, materials or things which re-vest in the Supplier under Clause 8.6 shall be recoverable from the
Supplier.

9. Price & Payment

9.1.
9.2.

9.3.

9.4.

9.5.

9.6.
9.7.

9.8.

9.9.

9.10.

9.11.

9.12.

The prices for the Supplies shall be agreed at the time of the Order and set out therein as a Special Condition.

Prices shall be non-revisable and includes all taxes and duties in respect of exportation and importation of the Goods
except VAT where the Supplier is required by law to collect VAT from the Purchaser. VAT, if any, shall be separately
stated in the Supplier’s invoice and paid by the Purchaser subject to receipt of a valid VAT invoice from the Supplier
unless an exemption is available.

The Supplier shall be solely responsible for compliance with any and all applicable U.S. tariff laws, including but not
limited to Section 301 tariffs under the U.S. Trade Act of 1974, and any additional duties, levies, or costs arising
from such tariffs shall be borne by the Supplier unless otherwise agreed in writing by the Purchaser.

If VAT is payable, it shall be separately identified on the invoice and shall be payable by the Purchaser subject to
receipt of a valid VAT invoice.

No additional charges shall be payable by the Purchaser for packaging, insurance or delivery unless otherwise
agreed and set out as a Special Condition and any such charge shall be separately identified on the invoice.

Prices shall be payable by the Purchaser to the Supplier in accordance with the provisions of this clause 9.

The Supplier shall submit to the Purchaser on or after the provision of the Supplies an invoice in respect of the
Supplies properly provided. Each correctly submitted and, where applicable, valid VAT invoice shall become due for
payment at the end of the month following the month in which the invoice is issued provided that the Supplies have
been delivered by the Supplier and accepted by the Purchaser in accordance with clauses 6 and 7 respectively.

Each invoice must be clearly addressed to the legal entity of the Purchaser and sent to (separately from any
Supplies)

c/o Accounts Payable Department as specified on the Order, referencing the Order number with respect to the
Supplies together with the delivery advice note number and date.

The Supplier acknowledges and agrees that invoices shall only be passed for payment by the Purchaser if they
comply with the provisions of this clause 9. Should any invoice contain incomplete information or an incorrect or
invalid charge, the Purchaser will be entitled to reject such invoice and return it to the Supplier or ask the Supplier
to have it rectified and resubmitted (any such rectified invoice to become due for payment thirty (30) days after
the date of receipt by the Purchaser of the resubmitted invoice) or request the Supplier to issue a credit note to
correct the error.

Payments to the Supplier shall be made by the Purchaser in Pounds Sterling (or the agreed currency of the Order)
by Bankers Automated Clearing System (BACS) (or equivalent) Electronic Funds Transfer (EFT) or any established
standing order.

Without prejudice to any other right or remedy the Purchaser may have, the Purchaser shall be entitled to set-off
any payment owed by it to the Supplier under the Order against any sums that are due and payable by the Supplier
to the Purchaser under the Order and/or any other agreement.

Where any cost or expense under the Order is to be reimbursed, refunded or taken into account in any
computation, the amount of that cost or expense shall be net of any VAT to the extent that the person meeting
such cost or expense is able to recover such VAT as input tax under the provision of the UK Value Added Tax Act
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9.13.

1994 or under any other relevant legislation.

In the event the Purchaser is able to purchase Supplies of comparable grade and quality as that covered by the
Order for delivery under similar terms and conditions at a price or prices lower than the Supplier’s the Purchaser
shall give the Supplier the opportunity of meeting such lower price or prices. If the Supplier fails to do so, the
Purchaser reserves the right in his absolute discretion to terminate this Order in accordance with clause 13.1 by
giving to the Supplier notice in writing and to purchase material from the third party.

10. Warranty

10.1.

10.2.
10.3.
10.4.

10.5.

10.6.

10.7.

10.8.

10.9.

The Supplier warrants to the Purchaser that the Supplies shall be provided:
10.1.1.in accordance with the terms of the Order; and
10.1.2.in conformance with all applicable Specifications and samples; and

10.1.3.0of satisfactory quality (as defined in the Sale of Goods Act 1979 (as amended)) of good material and
workmanship, free from defects and will be fit and sufficient for the purpose intended; and

10.1.4.with reasonable care and skill; and
10.1.5.in accordance with generally recognised commercial practices and standards in the industry; and

10.1.5.1.in compliance with the Purchaser’s quality conditions as issued by the Purchaser from time to time;
and

10.1.5.2.In compliance with applicable Health and Safety and Environmental regulations, including without
limitations, the requirements described under Clause 11 of these Terms and Conditions; and

10.1.5.3.in compliance with all applicable laws and regulations as well as all of the Purchaser’s site (or, if
applicable, the Purchaser’s customer’s site) policies and rules.

Any Services will be performed by appropriately qualified and trained personnel, with due care and diligence;
The warranties in clause 10.1 shall be in addition to all other warranties, express, implied or statutory.

Payment for, inspection of, acceptance or receipt of Supplies or Services shall not constitute a waiver of any breach
of warranty.

The warranties in clause 10.1 above shall, in respect of each of the Supplies, continue for twelve (12) calendar
months from the date of acceptance of such of the Supplies in accordance with clause 7 above.

If there is a defect in the Supplies during the warranty period, the Supplier shall without delay, upon receipt of
notice from the Purchaser but at the absolute discretion of the Purchaser:

10.6.1.refund the Purchaser the price of the defective Supplies; and/or

10.6.2.repair or replace the defective Supplies at the Supplier’s own expense and risk provided that, if the Supplier
fails to do so, the Purchaser may arrange for them to be repaired or replaced (and all such costs incurred by
the Purchaser shall be refunded by the Supplier within seven (7) days of the date the Purchaser’s invoice is
issued), and in either case the warranty for the repaired or replaced part(s) of the Suppliers shall continue
for twelve (12) calendar months from the date of acceptance by the Purchaser of the repaired or replacement
Supplies.

The Supplier agrees that all warranties attaching to the Supplies shall be capable of being assigned to a customer
of the Purchaser or other user by the Purchaser without prior written notice to the Supplier.

The Supplier warrants that it has not used or modified any software to which it does not own the rights ("Third
Party Software") in connection with the development of, nor has it incorporated any such Third Party Software into,
any of the Products where: (a) the use, modification or incorporation of such Third Party Software obliges or
otherwise requires the Purchaser, the Supplier or the Purchaser’s customer (i) to pay any sum of money to a third
party, (ii) to provide to a third party source code or software upon request, at no charge or for a nominal or minimal
charge, or (iii) to notify any of the foregoing to a third party; or (b) such Third Party Software was licensed to Supplier
under the "GNU General Public License" or under the terms of any similar license.

The provisions of this clause 10 shall survive termination of the Order, howsoever arising.
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11. Indemnity

11.1. The Supplier shall indemnify and hold the Purchaser harmless against any and all liability, loss, claims, costs,

11.2.

11.3.

expenses or damages of any nature whatsoever incurred by the Purchaser as a result of or in connection with:
11.1.1.the Supplier’s breach of the Order;

11.1.2.any tortious (including negligent) acts, omissions or defaults of the Supplier in connection with the provision
of the Supplies or the performance of the Order (including the performance hereunder of the Supplier’s
officers, employees, agents, sub-suppliers, or anyone directly or indirectly employed or controlled by the
Supplier);

11.1.3.the Supplier’s breach of any of its statutory obligations; and subject to clause 11.3, the Purchaser shall not be
liable for any loss of income, loss of actual or anticipated profits, loss of business, loss of revenues, loss of
contracts, loss of goodwill or reputation, loss of anticipated savings, loss of, damage to or corruption of data,
or for any incidental, indirect, special or consequential loss or damage of any kind arising out of or in
connection with the Order, in each case howsoever arising and whether such loss or damage was foreseeable
or in the contemplation of the parties and whether caused by tort (including negligence), breach of contract
or otherwise. For any other potential liabilities incurred by the Purchaser under this Order, such aggregated
liability is limited to the value of the individual Order affected.

Nothing in the Order shall exclude or limit the liability of either Party to the other for death or personal injury
resulting from its negligence.

The provisions of this clause 11 shall survive termination of the Order, howsoever arising.

12. Insurance

12.1.

12.2.

12.3.

12.4.

12.5.

The Supplier shall, as a minimum, maintain the following primary insurance policies with reputable insurers
authorised to conduct business in the jurisdictions in which the Order is performed against all risks usually insured
against by suppliers carrying on the same or a similar business as the Supplier which shall include protection for
claims for third party legal liability for injury or damage and for negligent acts or omissions which result in a claim
for any form of financial loss against the Purchaser as a result of the provision to it of the Supplies, including without
limitation and without derogating from or limiting the provisions of clause 11 above:

a policy of insurance relating to Public Liability Insurance of an amount not less than £10 million per event or series
of events (or such other sum as the Purchaser may specify) in respect of loss of or damage to property of the
Purchaser, customer or end user, or death, disease, illness or injury to persons resulting from provision of the
Supplies;

a policy of insurance relating to Product Liability Insurance of an amount not less than £10 million per event or
series of events (or such other sum as the Purchaser may specify) in respect of loss of or damage to property of
the Purchaser, customer or end user, or death, disease, illness or injury to persons resulting from provision of the
Supplies;

12.3.1.a policy of insurance relating to Employers’ Liability Insurance for an amount not less than £10 million
or, if outside of the UK, the minimum amount required per event or series of related events (or such
other sum as the Purchaser may specify);

12.3.2.where applicable, Marine Insurance for a combined limit of not less than £10 million (or such other sum
as the Purchaser may specify);

12.3.3.a policy of insurance relating to motor vehicle insurance;

12.3.4.a policy of insurance relating to cyber liability with a limit of at least £1,000,000 (one million pounds
sterling) to cover losses arising from cybersecurity breaches, including data breaches, ransomware, and
other cyber incidents affecting the Purchaser’s data or systems.

12.3.5.any other insurance which the Purchaser may require the Supplier to maintain as set out in the Order;
and

12.3.6.any other insurance which the Supplier may be statutorily required to maintain.

12.3.7.The Supplier shall procure that such insurance is arranged on a continuing basis and evidence of such
insurance protection shall upon request be provided to the Purchaser.

The Purchaser shall have the full benefit of such policies detailed in this clause 12 and, where applicable, such
policies shall contain an indemnity to principal clause.

The Supplier shall notify its insurance companies if it is required to provide some of the Supplies on the Purchaser’s
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site (or the Purchaser’s customer’s site) where there is construction movement and test of military and civilian
aircraft,

ships and vehicles and, where applicable, the Supplier shall procure adequate insurance cover as required by such
insurance companies.

12.6. The Supplier shall, within 14 days of the commencement of the Agreement and annually thereafter, provide the
Purchaser with a valid insurance certificate evidencing compliance with the insurance requirements set forth in
this Clause 12. Failure to provide such certificates shall constitute a material breach of this Agreement

12.7.  The Purchaser shall have no liability for damages or loss to any property of the Supplier or personal property of
the Supplier’s employees, agents or sub-contractors while such property is on the Purchaser’s site (or the
Purchaser’s customer’s site), regardless of howsoever or by whomsoever such damages or loss are caused.

13.Termination, Events of Default & Remedies

13.1. The Purchaser may at any time terminate the Order for convenience on giving the Supplier written notice provided
that in such case the Purchaser agrees that it will reimburse the Supplier for any costs which the Supplier can prove
it has reasonably and properly incurred as a direct consequence of such an early termination which shall represent
full and final settlement of such early termination (the “Termination Sum”). For the avoidance of doubt, the
Termination Sum shall not include any loss of anticipated profits or any consequential loss. The Supplier shall submit
invoices to the Purchaser (which shall comply with the provisions of clause 9 above) for each of the Termination
Sum and any outstanding sums due under the Order. This provision shall apply regardless of the reason for
termination and whether or not clause 40.3 below has been invoked.

13.2. Each of the following events is an Event of Default:

13.2.1.the Supplier fails to comply with any of its obligations under the Order and, if that default is capable of
remedy, the Supplier fails to cure that default within thirty (30) days of the Purchaser giving written notice to
it requiring remedy; or

13.2.2.the Supplier is unable to pay its debts generally as they fall due; or

13.2.3.a resolution is passed at a meeting of the Supplier for (or to petition for) its winding-up or administration, or
the Supplier presents any petition for its winding-up or administration, or an order for the winding-up or
administration of the Supplier is made, (unless in each case it is a voluntary solvent winding-up,
reconstruction, amalgamation or reorganisation or part of a solvent scheme of arrangement); or

13.2.4.the Supplier agrees to any kind of composition, rescheduling, scheme, compromise or arrangement involving
it and its creditors generally (or any class of them) as a result of financial difficulties; or

13.2.5.any administrative or other receiver or any manager of all or substantially all of the assets of the Supplier is
appointed or an encumbrancer takes possession of, or any execution or distress is levied against, all or
substantially all of the assets of the Supplier and which is not paid out or discharged within thirty (30) days
after such appointment, taking possession or levy; or

13.2.6.the Supplier is acquired by or merged with any third party or any change of control shall occur; or

13.2.7.the Supplier is or may be unable, in the Purchaser’s reasonable opinion, to perform its obligations under the
Order.

13.3. On or at any time after the occurrence of an Event of Default, the Purchaser shall be entitled (without prejudice to
any other right or remedy) on giving written notice to the Supplier to exercise any one or more of the following
rights or remedies:

13.3.1.to reduce, reschedule or cancel any of the Supplies or to refuse to accept the provision of any further Supplies
and in each case without having any liability to the Supplier;

13.3.2.to recover such damages as it may have sustained in connection with or as a result of such Event of Default;
and/or

13.3.3.to terminate the Order in whole or in part.

13.4. Upon termination, howsoever arising, the Supplier shall immediately deliver to the Customer all Supplies whether
or not then complete and return forthwith all of the Purchaser’s information including but not limited to any
Specifications, materials, equipment, tooling, data and other Confidential information to the Purchaser and shall, if
requested, provide the Purchaser with all such documentation and information as may be necessary to enable
either the Purchaser or a third party to complete the Supplies ordered.

STANDARD TERMS OF PURCHASE 11|Page



@OPENWORKS STANDARD TERMS OF PURCHASE

13.5.

13.6.

Upon receipt of notice of termination of the Order, the Supplier shall:
13.5.1.cease provision of the Supplies as directed by the Purchaser; and
13.5.2.minimise all its costs associated with the termination of the Order.

Termination of the Order shall not affect or prejudice the accrued rights of the Parties as at termination or the
continuation of any provision expressly stated to survive, or which implicitly survives, termination.

13.6.1.The terms and conditions of the Order are in addition to any of the Purchaser’s statutory and common law
rights and shall not be in substitution for them.

14. Force Majeure

14.1.

14.2.

14.3.

Neither Party shall be deemed in breach of the Order or liable to the other for delay in performing its obligations,
or failure to perform any such obligations, under the Order, if the delay or failure results from Force Majeure
provided that the affected Party:

14.1.1.promptly notifies the other Party, in writing, of the known or anticipated event which causes or may cause it;
14.1.2.produces reasonable evidence of its occurrence;

14.1.3.uses all reasonable endeavours to eliminate or minimise the delay and continues to fulfil its obligations to the
extent that they are not affected by the Force Majeure;

14.1.4.recommences its full performance as soon as is reasonably possible following its cessation; and

14.1.5.gives notice of the cessation of any event previously notified to the other Party as likely to result in prevention
or delay in execution of the Order.

If a Party is affected by Force Majeure, it will use its reasonable endeavours to mitigate its effect. Neither Party will
be entitled to any payment from the other for any costs or expenses incurred as a result of it.

If a Force Majeure exceeds a continuous period of thirty (30) days, then the Purchaser shall have the right by written
notice to the Supplier to terminate the Order immediately without having any liability to the Supplier except in
respect of that part of the Supplies already delivered to and accepted by the Purchaser prior to such termination.

15. Intellectual Property Rights

15.1.

15.2.

15.3.

The Supplier represents and warrants that it has full clear and unencumbered title to all items that are transferred
to the Purchaser as part of the Supplies, and that at the date of delivery of such items to the Purchaser, it will have
full and unrestricted rights to sell and transfer all such items to the Purchaser. The Supplier represents and warrants
further that the Supplies and anything done by the Purchaser or its customer in relation to the Supplies will not
infringe any Intellectual Property Rights of a third party.

The Supplier shall indemnify and hold the Purchaser harmless against all losses, claims, demands, charges, fees
(including legal and other professional costs), payments, royalties, damages, costs and expenses of any kind arising
from the infringement or alleged infringement of any Intellectual Property Rights owned or controlled by a third
party arising out of or in connection with work done under the Order or to anything done by the Purchaser or its
customer arising out of or in connection with the Supplies except to the extent that the claim arises from
compliance with any Specification provided by the Purchaser. The Purchaser shall at its sole discretion choose to
defend or settle any such claim or require the Supplier to defend or settle any such claim at the Purchaser’s
direction and this indemnity shall apply whether or not the Purchaser chooses to defend any such claim.

Where applicable, the Supplier agrees that all Intellectual Property Rights created as a result of the work undertaken
by the Supplier, its agents or sub-contractors for the purpose of the Order shall vest in and be the absolute property
of the Purchaser. Consequently, the Supplier assigns to the Purchaser, with full title guarantee and free from all
third party rights, the Intellectual Property Rights and all other rights created as a result of the Order and the
Supplier shall (at its own cost) do all necessary acts to vest such Intellectual Property Rights in the name of the
Purchaser or its nominee, such acts to include (without limitation) the execution of documents. Additionally, the
Supplier shall obtain waivers of all moral rights in any of the Supplies to which any individual is now or may be at
any future time entitled under Chapter IV of Part | of the Copyright Designs and Patents Act 1988 or any similar
provisions of law in any jurisdiction.

16. Confidentiality and Data Protection

16.1.

Except with the prior written consent of the Purchaser, the Supplier shall not disclose any details of the Order or
the Supplies or any other Confidential Information. Disclosure of any Confidential Information shall be made in
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16.2.

16.3.

16.4.

16.5.

confidence and shall extend so far only as may be necessary for the purpose of the Order.

All documents, including (without prejudice to the generality) specifications, drawings, plans or other data and any
information contained therein together with any Confidential Information supplied by the Purchaser for the
purposes of the Order including all copies shall remain the property of the Purchaser and shall be returned to the
Purchaser on completion of the Order or upon request of the Purchaser. The Supplier shall not use or permit any
third party to use such documents or such information, or any document or information generated by the Supplier
under the Order for any purpose whatsoever other than the fulfilment of the Order.

The Supplier shall take such appropriate technical and organizational measures as are necessary to comply with the
Data Protection Act 1998 (DPA) to protect against unauthorized or unlawful processing of Purchaser data and
against accidental loss or destruction of, or damage to, Purchaser data. Reference to the DPA further includes the
Data Protection Act 1998 and any amendments made to it together with subordinate legislation made under the
DPA from time to time together with any guidance and/or codes of practice issued by the Information Commissioner
or relevant government department in relation to such legislation. The Supplier shall also comply with the EU Data
Protection Directive 95/46/EC, the Regulation of Investigatory Powers Act 2000, the Telecommunications (Lawful
Business Practice) (Interception of Communications) Regulations 2000 (SI2000/2699), the Electronic
Communications Data Protection Directive 2002/58/EC, the Privacy and Electronic Communications (EC Directive)
Regulations 2003 and all applicable laws and regulations relating to the processing of personal data and privacy.
The Supplier acknowledges that the Purchaser places great emphasis on confidentiality, integrity and availability of
information and consequently

on the security of the Sites and the security of the Purchaser's systems. The Supplier also acknowledges the
confidentiality of the Purchaser's data and shall ensure that no Purchaser data is copied to (including but not limited
to) media, laptops, CDs, DVDs, USBs, external hard drives or email other than is necessary under the Order.

The provisions of this clause 16 shall survive termination of the Order, howsoever arising.

17. Offset

17.1.

17.2.

17.3.

17.4.

The Supplier understands that the Purchaser accrues offset obligations resulting from international sales. To assist
in satisfying these obligations, the Purchaser may wish to take advantage of the Supplier's offshore supply chain
and investment activity, in order that potential offset credits can be claimed in identified target markets.

The Supplier acknowledges that the Purchaser may utilise the total value of the Order and any sub-contracts placed
by the Supplier arising from the Order, as fulfilment in whole or in part of any offset obligation placed, or to be
placed, on the Purchaser by an overseas customer.

The Supplier shall first seek and obtain the Purchaser’s written permission prior to using the Order and/or any sub-
contracts arising from the Order in satisfaction of the Supplier’s own or any of the Supplier’s other customers’ offset
obligations.

On request by the Purchaser, the Supplier shall assist the relevant company in registering the Order with the
appropriate bodies as a satisfactory offset.

18.0bsolescence and Counterfeit

18.1. “Obsolete Part” means a part that is no longer in production by the original manufacturer or an aftermarket

manufacturer that has been provided with express written authorization from the original manufacturer.
“Counterfeit Part” means a part that is (1) an unauthorised copy or substitute that has been identified, marked,
and/or altered by a source other than the item’s legally authorised source and has been misrepresented to be
an authorised item of the legally authorised source and/or (2) a previously used part provided as 'new’. “Suspect
Counterfeit Electronic Part” means a part where visual inspection, testing, or other information provides reason
to believe that the part may be a Counterfeit Part. “Counterfeit Electronic Part” means an unlawful or
unauthorised reproduction, substitution, or alteration that has been knowingly mismarked, misidentified, or
otherwise misrepresented to be an authentic, unmodified electronic part from the original manufacturer, or a
source with the express written authority of the original manufacturer, including an authorised aftermarket
manufacturer. Unlawful or unauthorised substitution includes used electronic parts represented as new, or the
false identification of grade, serial number, lot number, date code, or performance characteristics. As used
herein, “authentic” shall mean (A) from the legitimate source claimed or implied by the marking and design of
the product offered; and (B) manufactured by, or at the behest and to the standards of, the manufacturer that
has lawfully applied its name and trademark for that model/version of the material.

18.2. Supplier shall take appropriate actions to mitigate parts obsolescence in order to maximize the availability and

use of authentic, originally designed, and qualified parts throughout the Supplies lifecycle.
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18.3. The Purchaser may desire and hereby reserves the right to place additional orders for items purchased
hereunder. Supplier shall provide the Purchaser with a “last time buy notice” at least twelve (12) months prior
to any action to discontinue any item purchased under this Contract.

18.4. Supplier shall notify the Purchaser if parts they have supplied contain materials at risk of future obsolescence or
supply risk due to current or proposed regulations and/or standards, either domestic or foreign.

18.5. Supplier shall have in place policies and procedures for training personnel, designing and maintaining systems to
mitigate risks associated with parts obsolescence, making sourcing decisions, prioritizing critical and sensitive
components, ensuring traceability of parts, developing lists of trusted and non-trusted suppliers, flowing down
requirements to subcontractors, and taking corrective action.

18.6. Supplier represents and warrants that only new and authentic materials are used in Supplies required to be
delivered to the Purchaser and that the Supplies delivered contains no Counterfeit Parts. No other material, part,
or component other than a new and authentic part shall be used unless approved in advance in writing by the
Purchaser. To further mitigate the possibility of the inadvertent use of Counterfeit Parts, Supplier shall only
purchase authentic parts/components directly from the original component manufacturer or original equipment
manufacturer or through the original component manufacturer’s or original equipment manufacturer’s
authorised distribution chain. Supplier must make available to the Purchaser, at the Purchaser’s request, original
component manufacturer or original equipment manufacturer documentation that authenticates traceability of
the components to that applicable original component manufacturer or original equipment manufacturer.

18.7. Purchase of parts/components from independent distributors is not authorised unless first approved in writing
by the Purchaser. Supplier must present complete and compelling support for its request and include in its
request all actions needed to ensure that the parts/components thus procured are legitimate parts. The
Purchaser may additionally need to get its customer’s approval of Supplier’s request. Awaiting the processing of
such requests shall not constitute a basis for excusable delay on part of the Supplier. The Purchaser’s approval
of Supplier request(s) does not relieve Supplier’s responsibility to comply with all Contract requirements,
including the representations and warranties in this provision.

18.8. Supplier shall maintain a documented system (policy, procedure, or other documented approach) that provides
for prior notification to the Purchaser and its written approval before parts/components are procured from
sources other than original component manufacturer or original equipment manufacturer or through the original
component manufacturer’s or original equipment manufacturer’s authorised distribution chain. Supplier shall
provide copies of such documentation for its system for the Purchaser’s inspection upon the Purchaser’s request.
Supplier’s system shall be consistent with applicable industry standards, for the detection and avoidance of
Counterfeit Electronic Parts and Suspect Counterfeit Electronic Parts, including policies and procedures for
training personnel, designing and maintaining systems to mitigate risks associated with parts obsolescence,
making sourcing decisions, prioritizing sensitive components, ensuring traceability of parts, developing lists of
trusted and non-trusted suppliers, flowing down requirements to subcontractors, inspecting and testing parts,
reporting and quarantining Suspect Counterfeit Electronic Parts and Counterfeit Electronic Parts, and taking
corrective action.

18.9. Supplier shall flow the requirements of this provision to its subcontractors and suppliers at any tier for the
performance of this Contract.

18.10. Should Supplier become aware of a Counterfeit Part or Suspect Counterfeit Part that, by any means, has
been delivered to the Purchaser, or acquired for this Contract whether or not delivered to the Purchaser, Supplier
shall notify The Purchaser as soon as possible but not later than 7 days of discovery. This requirement will survive
this Contract.

18.11. Supplier shall be liable for cost of Counterfeit Parts and Suspect Counterfeit Electronic Parts and the cost
of rework or corrective action that may be required to remedy the use or inclusion of such parts.

18.12. Supplier shall quarantine Suspect Counterfeit Electronic Parts and Counterfeit Electronic Parts and make
them available for investigation by appropriate government authorities. Suspect Counterfeit Electronic Parts and
Counterfeit Electronic Parts shall not be returned to the supply chain unless and until such time that the parts
have been certified to be authentic.

18.13. Supplier shall ensure that the Supplies do not contain Conflict Minerals.
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19. Inspection and Tests

19.1

19.2.

19.3.

19.4.

19.5.

. The Purchaser reserves the right to inspect and/or test Supplies or Services to the extent practicable on

reasonable notice, including during manufacture and, in any event, prior to acceptance.

The Supplier hereby permits access to the Supplier’s facilities for inspection of Supplies or Services by the
Purchaser, its agents, employees and/or customers and will, at no additional cost to the Purchaser, provide all
tools, facilities and assistance reasonably necessary for such inspection.

It is expressly agreed that inspection and/or payment for the Supplies or Services prior to final acceptance will
not constitute acceptance of the Supplies or Services. The Purchaser shall be entitled to reject any Supplies or
Services delivered which are not in accordance with these terms and conditions. The Purchaser shall not be
deemed to have accepted the Order unless it has failed to reject them after having had 30 days within which to
inspect them or, in the case of a latent defect, 30 days from such latent defect becoming apparent to the
Purchaser.

Without prejudice to any other rights it may have and in addition to the right to indemnity pursuant to Clause
11, the Purchaser shall have the right upon rejection of Supplies or Services which do not comply with these
terms and conditions (or any part thereof):

19.4.1.to require the Supplier to repair or correct the same or to supply replacements in accordance with these
terms at the Supplier’s expense and risk within 7 days or such other period as specified by the Purchaser;
and/or

19.4.2.at the Purchaser’s sole option, the right for the Purchaser to correct or repair the same and the Supplier
shall indemnify the Purchaser against all costs (including as to labour or spare parts) in respect of such
correction or repair; and/or

19.4.3.at the Purchaser’s sole option (and whether or not the Purchaser has previously required the Supplier to
repair or to supply any replacement Supplies or Services), to treat the Contract as discharged by the
Supplier’s breach and require the repayment of any part of the price which has been paid.

Supplies or Services which have been delivered and rejected in whole or in part may, at the Purchaser’s option,
be returned to the Supplier or notified in writing to the Supplier for collection in either case at the Supplier’s risk
and expense. The Purchaser reserves the right to charge storage costs and rejected Supplies will be stored at
the Suppliers risk.

20. Delays

20.1.

20.2.

If Supplier fails to comply with delivery of the Supplies and/or Services by the performance due date, Supplier
shall pay pro-rata damages to the Purchaser, in respect of this default, for each day (or part thereof) that elapses
from and including the performance due date of an amount equal to 0.1% of the Order value up to the maximum
aggregate liability for damages of 7.5% of the Order value.

The Parties agree that the amount of damages for delay, payable by Supplier, in accordance with this Clause 20,
represents an agreed, genuine pre-estimate of loss likely to be suffered by the Purchaser, in the event of a delay
to performance beyond the relevant performance due date. The payment of damages for delays does not relieve
Supplier from its obligations to provide and/or install the Supplies and/or to perform the Services, or from any
other obligations or liabilities under this Contract.

21. Health, Safety and the Environment

21.1.

STANDA

In providing the Supplies and/or Services, the Supplier shall observe all health and safety rules and regulations,
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21.2.

21.3.

21.4.

including without limitation the health, safety and environmental requirements of the Health & Safety at Work
etc. Act 1974, the General Product Safety Regulations 2005, the Chemical (Hazard Information and Packaging for
Supply) Regulations 2009, the Control of Substances Hazardous to Health Regulations 2002 and the Provision
and Use of Work Equipment Regulations 1998. Supplies must meet all relevant health and safety requirements
applicable to Supplies both in the state or form supplied to the Purchaser and when incorporated in or combined
with other Supplies which are either referred to in the Order or with which they would be incorporated or
combined in the normal course.

The Purchaser is committed to compliance with several international commercial and industrial standards,
including 1SO 14001 (for environmental management systems), ISO 45001 (for occupational safety and health
management systems) and ISO 50001 (for energy management systems) (collectively the “Standards”), and The
Purchaser is equally committed to applying the principles of these Standards to the Purchaser’s supply chain.
Accordingly, the Supplier should ensure that it is fully aware of the criteria and guidelines set out in the Standards,
and that it makes appropriate adjustments to its practices, processes, training and business culture so as to (as
best as possible) attain compliance with these Standards.

Supplier hereby represents that it shall utilise and employ the most energy and environmentally efficient tools,
products, materials, processes and facilities that are reasonably available to Supplier for supplying the Supplies
and Services under the Order. Furthermore, Supplier agrees to promptly inform the Purchaser of any
improvements, upgrades or modifications to such tools, products, materials, processes or facilities, which are
capable of achieving greater environmental or energy efficiency than those currently used by Supplier.

The Supplier shall comply with Environmental, Social, and Governance (ESG) principles, including but not limited
to reducing carbon emissions, ensuring ethical labour practices, and promoting diversity and inclusion in its
operations. The Supplier shall provide annual ESG reports to the Purchaser upon request, detailing its compliance
with these principles and any initiatives undertaken to improve ESG performance.

22. Tooling

23.

22.1.

22.2.

Unless otherwise specified in the Order, all tooling and/or all other articles required for the performance of the
Order shall be included in the cost of the Supplies or Services and shall be maintained in good condition and
replaced when necessary, at the Supplier’s expense.

Property in the tooling and/or all other articles required directly for the performance of the Order shall pass to
the Purchaser in accordance with the provisions of Clause 8.

Purchaser’s Property

23.1.

23.2.

23.3.

The Supplier acknowledges that Specifications provided by the Purchaser, including any tools, jigs, dies and/or
the materials of any other nature furnished to the Supplier are the Purchaser’s property.

The Supplier will keep adequate records of such property which will be made available to the Purchaser upon
request, and will store, protect, preserve, repair and maintain any property belonging to the Purchaser in
accordance with sound industrial practice, at the Supplier’s expense and risk.

The Supplier shall indemnify and keep indemnified The Purchaser against any loss or damage to the Purchaser’s
property or (at the Purchaser’s sole discretion) replace such items.

24. Compliance Laws
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24.1.

24.2.

24.4.

24.5.

24.6.

24.7.

Subject to Clause 24.4 the Supplier warrants that it will fully observe and comply with all applicable UK, EU and
local laws, rules, regulations and orders pertaining to the production and sale of the Supplies or Services ordered,
and, upon request, the Supplier will furnish the Purchaser with certificates of compliance with such laws, rules,
regulations and orders. In particular and without prejudice to the remaining provisions of this Clause 24, Supplier
warrants that it is fully observant and compliant with all UK, EU and local laws, rules, regulations and orders
pertaining to:
24.1.1.Anti-bribery and anti-corruption legislation including the UK Bribery Act 2010 and US Foreign Corrupt
Practices Act 1977;
24.1.2.Anti-slavery and human trafficking practices including the UK Modern Slavery Act 2015; and
24.1.3.Personal data protection, including the UK Data Protection Act 2018 and the EU General Data Protection
Regulation (GDPR).
Without prejudice to the above but subject to Clause 24.4 the Supplier warrants all Supplies (including components)
shall comply with the following EC Directives and implementing legislation:
2014/35/EU Low Voltage Directive
2014/30/EU  Electromagnetic Compatibility (EMC)
2006/42/EU  Safety of Machinery Directive (EU Machinery Regulation 2023/1230 to apply from 2027)
2011/65/EU Restriction of Hazardous Substances in Electrical and Electronic Equipment (RoHS 2) as amended
by (EU) 2015/863 (RoHS 3)
Electrical Equipment (Safety) Regulations 2016 (SI 2106/1101) (UK LVD equivalent)
Electromagnetic Compatibility Regulations 2016 (SI 2016/1091) (UK EMC equivalent)
Supply of Machinery (Safety) Regulations 2008 (SI 2008/1597) (UK Machinery equivalent)
The Restriction of the Use of Certain Hazardous Substances in Electrical and Electronic Equipment
Regulations 2012 (SI 2012/2032) (UK RoHS equivalent).
24.3. Upon request, the Supplier will provide to the Purchaser at no additional charge the following documentation
confirming compliance with the provisions in Clauses 24.1 and 24.2 above, including without limitation:
24.3.1.a statement confirming the Supplier’s compliance with the relevant EC Directives; and
24.3.2.a set of any applicable installation instructions of sufficient detail to ensure the Purchaser’s Supplies to
comply with the EC Directives; and
24.3.3.an appropriate EC Declaration of Conformity together with such Test Schedules, Reports and Analyses as
necessary to support the Declaration.
This Clause 24 shall not apply in so far as failure to comply is as a result of a compliance with Specifications supplied

by the Purchaser, provided the Supplier has informed the Purchaser in writing, prior to entering into the Order, that
any of the Purchaser’s Specifications or designs for the Supplies or Services may result in any part of the Order so
failing to comply.

Where required, the Supplier will affix the appropriate CE marks for conforming components in compliance with
applicable EC Directives.

The Supplier warrants compliance with all applicable export control laws, including but not limited to the UK Export
Control Act 2002, the EU Dual-Use Regulation (Regulation (EU) 2021/821), and U.S. export control laws such as the
International Traffic in Arms Regulations (ITAR) and the Export Administration Regulations (EAR). The Supplier shall
obtain all necessary export licenses and provide the Purchaser with documentation evidencing compliance upon
request.

The Supplier warrants compliance with all applicable sanctions regimes, including but not limited to those imposed
by the UK, EU, U.S., and the United Nations. The Supplier shall not engage with any individual, entity, or country
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24.8.

24.9.

subject to sanctions and shall immediately notify the Purchaser if it becomes aware of any potential sanctions
violation related to this Contract

The Supplier shall comply with the Product Security and Telecommunications Infrastructure Act 2022, ensuring that
any connected devices supplied under this Contract meet the security requirements specified therein, including the
provision of a statement of compliance to the Purchaser upon request.

The Supplier shall comply with the UK National Security and Investment Act 2021, including notifying the Purchaser
of any circumstances that may require a mandatory notification to the UK Government due to the nature of the
Supplies or Services supplied.

24.10. Supplier shall ensure that the Supplies do not contain Conflict Minerals.

25.

25.2.

25.3

26.

27.

28.

Cybersecurity

25.1. The Supplier shallimplement and maintain robust cybersecurity measures to protect the Purchaser's data, systems,
and intellectual property from unauthorized access, use, disclosure, alteration, or destruction. These measures shall
comply with all applicable laws, statutes, and regulations, including but not limited to the Network and Information
Systems Regulations 2018 (NIS Regulations) and the Computer Misuse Act 1990, as amended or superseded from time
to time. Furthermore, the Supplier shall adhere to relevant industry best practices, including compliance with the UK
Cyber Essentials scheme and, where applicable and agreed with The Purchaser, certification against ISO/IEC 27001
standards or equivalent.

The Supplier shall promptly notify the Purchaser in writing of any cybersecurity incident that has affected, or is
reasonably suspected to have affected, the Purchaser's data, systems, or intellectual property, or the Supplier's systems
or networks used in the provision of Supplies or Services to the Purchaser. Such notification shall be made no later than
forty-eight (48) hours after discovery of the incident and shall include all relevant details then known, including the
nature of the incident, the data or systems affected, and any mitigation steps taken or planned. The Supplier shall
cooperate fully with the Purchaser in investigating, mitigating, and remediating such incidents.

. The Supplier shall ensure that any software, hardware, or connected devices supplied or used in the performance of this

Contract comply with cybersecurity best practices throughout their lifecycle. This includes, but is not limited to, secure
development lifecycle processes, regular vulnerability assessments and patching, and secure configuration management.
The Supplier shall, upon request, provide the Purchaser with reasonable information and assurance regarding the
security of such software, hardware, or connected devices.

Audit Rights

26.1. The Purchaser and/or its customers reserve the right to audit the Supplier's records, systems, and facilities to verify
compliance with this Contract, including but not limited to financial records, cybersecurity measures, ESG
compliance, and adherence to applicable laws. Such audits may be conducted by the Purchaser, its customer or its
appointed representatives upon reasonable notice during normal business hours.

26.2. The Supplier shall maintain accurate and complete records related to this Contract for a period of at least five (5)
years after termination or expiry of the Contract and shall provide the Purchaser with access to such records upon
request.

26.3. Any non-compliance identified during an audit shall be rectified by the Supplier at its own expense within 30 days
of notification by the Purchaser, failing which the Purchaser may terminate the Contract without liability.

Supplier Code of Conduct

27.1. The Supplier shall comply with the Purchaser's Supplier Code of Conduct, as provided or updated by the Purchaser
from time to time, which includes ethical business practices, anti-corruption policies, and commitments to human
rights, environmental sustainability, and fair labor practices.

27.2. The Supplier shall provide annual certifications of compliance with the Supplier Code of Conduct upon request by
the Purchaser

Modern Slavery Statement

28.1. The Supplier shall provide the Purchaser with a copy of its Modern Slavery Statement, as required under the UK
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Modern Slavery Act 2015, and shall ensure that its supply chain is free from slavery, forced labor, and human
trafficking. The Supplier shall notify the Purchaser immediately of any actual or suspected instances of modern
slavery within its operations or supply chain

29.Dispute Resolution

29.1.

29.2.

Any dispute arising out of or in connection with this Contract shall first be subject to good faith negotiations
between the Parties for a period of 30 days. If the dispute remains unresolved, the Parties shall attempt to resolve
it as provided in clause 40.3.

If the dispute is not resolved through mediation within 60 days, either Party may refer the dispute to the English
Courts.

30.Change in Control

30.1.

30.2.

30.3.

Notification of Change in Control: The Supplier shall notify the Purchaser in writing within ten (10) calendar days of
any Change in Control of the Supplier. A "Change in Control" shall be deemed to have occurred if there is a change
in the person or persons who ultimately control the Supplier, whether through the acquisition of shares, voting
rights, assets, or by any other means, including but not limited to an acquisition or merger.

The Purchaser's Right to Terminate: In the event of a Change in Control of the Supplier, the Purchaser reserves the
right to terminate this Contract by providing the Supplier with thirty (30) calendar days' written notice if, in the
Purchaser's reasonable opinion, such Change in Control materially impacts or is likely to materially impact the
Supplier's ability to perform its obligations under this Contract, or if the Change in Control is otherwise prejudicial
to the Purchaser's interests.

Information Requirement: Upon the Purchaser's request, the Supplier shall promptly provide the Purchaser with
such information as the Purchaser may reasonably require to assess the impact of any Change in Control

31.Contractual Fraud Prevention Obligations

31.1.

31.2.

31.3.

31.4.

31.5.

Supplier’s Fraud Prevention Responsibilities: The Supplier warrants and undertakes that it shall:

(a) Implement and maintain, at its own expense, reasonable and appropriate fraud prevention procedures and
controls within its own organisation designed to prevent, detect, and remediate any instances of fraud, bribery,
or corruption in connection with this Contract or the provision of Supplies and/or Services hereunder. Such
procedures shall be proportionate to the risks faced by the Supplier and shall meet the standards of good industry
practice.

(b) Comply with all applicable laws, statutes, regulations, and codes relating to anti-bribery and anti-corruption,
including but not limited to the Bribery Act 2010 and the Economic Crime and Corporate Transparency Act 2023
(ECCTA), as amended or re-enacted from time to time.

(c) Comply with the Purchaser's Anti-Fraud Policy and Code of Conduct, as may be notified to the Supplier by the
Purchaser from time to time, and ensure that its personnel and representatives are made aware of and comply
with such policies.

Notification of Fraud: The Supplier shall immediately notify the Purchaser in writing upon becoming aware of any
suspected, alleged, or actual fraud, bribery, corruption, or other dishonest conduct committed by the Supplier's
personnel, agents, or subcontractors in connection with this Contract or any other Contract between the Supplier
and the Purchaser. Such notification shall include reasonable details of the suspected, alleged, or actual fraud and
the steps being taken by the Supplier to investigate and address it.

Co-operation: The Supplier shall co-operate fully with the Purchaser in any investigation the Purchaser may choose
to conduct in relation to any suspected, alleged, or actual fraud, bribery, or corruption.

Subcontractor Compliance (Flow-Down): The Supplier shall ensure that any contract it enters into with a
subcontractor or third party in connection with this Contract contains provisions equivalent to those set out in this
Clause 31. The Supplier shall be responsible for the compliance of its subcontractors with such provisions and shall
be liable to the Purchaser for any breach of such provisions by its subcontractors as if it were a breach by the
Supplier itself.

Breach: Any breach of this Clause 312 by the Supplier shall be deemed a material breach of this Contract, entitling
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the Purchaser to terminate this Contract with immediate effect by giving written notice to the Supplier, without
prejudice to any other rights or remedies the Purchaser may have.

32.Publicity

32.1 The Supplier shall not publicise in any media or public announcement information regarding the terms of the Order
or the Supplies provided without the prior written consent of the Purchaser.

33.Notices

33.1 Any notice under the Order sent by one Party to the other shall be in writing and shall be sent by first class post
using recorded delivery to its address set out in the Order or to such other address as may from time to time be
notified by the one to the other and shall be deemed to be delivered two (2) business days after posting if the
other party is based within the United Kingdom and within five (5) business days after posting if the other party is
based outside the United Kingdom. Proof of posting shall be used as evidence to calculate the date of delivery. E-
mail or facsimile transmissions will not be an acceptable means of sending notices.

34.Waiver

34.1  Awaiver of any right or remedy under the Order or law is only effective if given in writing and shall not be deemed
a waiver of any subsequent breach or default. No failure or delay by a Party to exercise any right or remedy
provided under the Order or by law shall constitute a waiver of that right or remedy, nor shall it preclude or
restrict the exercise of that or any other right or remedy. No single or partial exercise of such right or remedy
shall preclude or restrict the further exercise of that right or remedy.

35.Severability

35.1 If any of the provisions of the Order are found to be invalid, illegal or unenforceable this shall not affect the
validity of the remaining provisions. In the event of such occurrence, the Parties shall, in so far as it is legally
permitted, agree on the replacement of the relevant provision with a valid one achieving the same or a similar
purpose.

36.Amendment

36.1 Noamendment to the Order shall be valid unless it is contained in an Order amendment issued by the Purchaser
which the Supplier shall accept by signing and returning the Order Acknowledgement. Alternatively, if the
Supplier fails to do this, the Supplier shall be deemed to have accepted the Order amendment as soon as it
commences work by carrying out the work which reflects the amendment.

37.Assignment & Sub-Contracting

37.1 The Purchaser may at any time assign or transfer all or any of its rights and/or obligations under the Order without
the consent of the Supplier.

37.2 The Supplier may not assign or transfer all or any of its rights and/or obligations under the Order without the prior
written consent of the Purchaser.

37.3 The Supplier may not sub-contract any of its obligations under the Order without the prior written consent of the
Purchaser except as is customary in the trade.

38.Entire Agreement

38.1 The Order, together with any non-disclosure agreement, confidentiality agreement or other agreement relating to
the same subject matter the parties may have entered into separately, shall constitute the entire agreement
between the parties with respect to the subject matter of the Contract and supersede any prior discussions, oral
or written agreement with respect to the subject matter of the Contract provided that nothing in this clause shall
exclude liability for fraud or fraudulent misrepresentation.

39.Contracts (Rights of Third Parties) Act 1999

39.1 A third party who is not a Party to the Order has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce any term of the Order, but this does not affect any right or remedy of a third party which exists or is available
apart from that Act.
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40.Governing Law & Jurisdiction

40.1 The Order, and any non-contractual obligations arising out of or in connection with it, shall be governed by and
construed in accordance with the laws of England and Wales.

40.2 Ifthereis any dispute at any time between the Parties arising out of or in connection with the Order, then the Parties
shall use reasonable endeavours to resolve the dispute amicably.

40.3 Subject to the provisions of clause 40.2 above, the parties agree that any dispute arising out of or in connection with
the Order, including any question regarding its existence, validity or termination, and any dispute relating to any
non- contractual obligations arising out of or in connection with the Order, shall be referred to and finally resolved
by arbitration under the Rules of the London Court of International Arbitration, which Rules are deemed to be
incorporated by reference into this clause. The number of arbitrators shall be one. The seat, or legal place, of
arbitration shall be London. The language to be used in the arbitration shall be English.
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