iy General
I these Conditions the follawing definitions will apply

"Affintd means, in relation to any compary or unincorporated organisation, a company or Unincorporated

organisation which cortroks, is controlled by or & incomiron control with i,

“Buyer" means the person of enfity whose order for Ihe Goods and/or Services is accepted by Seler.

“Conditions’’ means the terms and conditions set oLt in this document

“Contract means the confract for the sale and purchase of the Goods and/or the supply of Services pursuznt

to these Condifions

“Default” means ary breach of the Contract, these Conditions, any breach of duly under statute or at common

law or any misrepresentzbon, mssiatemert or lortious act or omission {including negiigence), or any other

liability (hawsosver arising) under or connected with the Contract

“Goods" means the goods (including any instalmert of the Goods or ary parts for ther) stated in Buyer's

purchase order

“Packages" means 2|l bags, carboys, cylinders, drurs, pallets, tank wagons and other cortainers in which the

Goods are supplied b Buyer.

“Seller’ means Azo Nobel Packaging Coatings Limited

“Services' means thal lechnical advice (if ary) given by or on behal of Seller in connection with the Goods

whether being specific advice given to Buyer or whether in any of Seller's echnical iierature including any

advice given by any technical represertative of Seler made available by Seller at Buyer's site or al a third

party premisss

“Specification’ means that spacification (if any) included in Buyer's purchase order or any ofher writlen

specificalion provided expressly accepled by Seller

1.2 Unless expressly and spacifically agreed otherwise, these Conditions contain the entire agreement in

connestion with and will bs appicable 1o all offers, sales and deliveries of Goods and/or Services by Seler and

may only be modified or supplemented by separate written agreement between Seller and Buyer. All other

terms and conditions, express or impiied, present or historic (ircluding samples,

illustrations or descriptive material (including particulars of shade and patiern] and any ofher information

recommendations or suggestions made by Selier or cortained in #s brochures, advertising material or

elsewhere]) are exduded, save in the case of fraud

Unless expressly and specifically agreed otherwise, Seller will only contract with Buyer on these Conditiors

and will not accept any terms and conditions of Buyer

Terms of Sale
3 1 Purchse crdsrs ey be made by Buyer in writng, by email or any oher method agreed with Seller. Each
and every purchase order from Buyer is @ contractual offer by Buyer b purchase the Goods andlor Services
specified in the purchase order and incorporates these Condiions. The purchase order is deemed to have
been accepied by Seller only if Seller sither (i) acepts the purchase order with an order ackrowledgement, or
{ii) materially performs #s obligations under the purchase order. If Seller requires further information from
Buyer, the purchase order shall not be desmed to have been accepted until and uniess Buyer has provided
the requested information and Seller hes expressly accepted the provided information.
212G acoepled by Seler. purchese orders may ot be canelied by Buyer wihout Seller’s prior writen
and Buyer ir ller in full against all loss {including loss of prafit) costs, damages
charges and expenses incurred by Sellr as 2 resull of the order's canceliation.

Delivery
3 1 Delivery, despatch or performance dates quoted are given by Seller in good faith, but tme of delivery
despatch or performance Erali ot o of e easaras Seler wil jae raasorable andsavours 10 delver £
Goods andlor perform the Services on the specified date, tul failure to deliver the Goods andior perform the:
Senices on the specfied date shall not entitie Buyer to claim any damages, bsses, costs or expenses, or b
terminate the Contract

3.2 Unless otherwise agreed inwriting by Seller, deiivery will be DAP as defined in the Incaterms (current
wersion). If Buyer will cause delay for eight (8) hours or more of any delivery vessel, Seller will pass onto
Buyer any demurrage charged to it as a resull of such delay. Unless otherwise agreed, Buyer will be
responsible for unloading of Goods

3.3 Mo labilfy for oss of or uarmgem the Goods occurring prior to deiivery or for any claim that any item

deiivered is i e with the Contract between the parfies (being a defect
or loss, damege or non-compiiance st ot pe Svous upon a reasonable inspection of the Goods) or for
non-delivery will altech to Seller (whether in cortract of for ¢ olhenwise ) urless claims

o that effect are natified in writing by Buyer © Seller (and in the case of clais for loss, damage or non-
delivery of Goods with a copy 1 the carrier if Seler's own vehicles have not been used to deliver the Goods)
(i) within three (3) days of delivery for loss, damage, defect or non-compiance; of (i) within seven (7) days of
date of the invoice for non-delivery
3.4 Goods which are alleged to give rise 1o any claim for defect, loss, damege or non-compliance, non-delivery
or non-performance will as far as possible, be preserved for inspaction by Seller, and will be retumed b Seller
(3t Seller's cost) f it o requests Buyer will be deemed b have waived any and all of its rights in respect of
such clais unless, wherever possible, it has gven Seller reascnable opportunity o inspect the Goods.
3.51n the event of a valid claim for defect, loss, damage or non-compliance, non-delivery or non-performance
and provided Buyer tes complied with clauses 3.3 and 3.4, Seller undertakes at ifs option either © refund or
repiace the fems concerned at Seller’s expense but Seller will not be under any further or other liabilty in
connestion with such non-deiivery, loss, damege or non-compiiance:
3.8 i Buyer fais b give nofice in accordance with clause 3.3, then the flems defivered will be deemed
accepted and accepiable by both parties and without prejudice 1 earlier acceptance Buyer will be bound to

accept and pay for the same accordingly and all claims in respect of non-delivery, loss, damage, defect or non-

compiance wil thereafter bs wholly barred
3.7 Where the Goods are to be delivered in instalments, each delivery will constitute a separate Confract. Any
failure to defiver an instalment or ary claim by Buyer inrespect of an instaiment will notentitie Buyer o treat
the whole Cortract as repudiated

3.8 Seller will have the right b cancel or delay deliveries or tb reduce the ampunt deiivered due to
circumstances beyond its reasonable cortrol {including, without limitation, f sufficient siock is unavailable for
Buyer's order) and Seller will not be iabie in any way for any resuting loss, damage or delay.

3.9 Buyer will have no right lo reject ary delivenes of Goods on the grounds of veriation of quartity from
Buyer's order where such variaton is not more than 10% or not less than 10% of the quantity of Goods
ordered. Buyer will pay for actual quartity delivered

4 Risk and Title
4.1 The risk in the Goods will pass lo Buyer at the point of delivery and, notwithstending clause 4.2, Seler will
have no responsibility in respect of the safety of the Goods thereafter

4.2 Motwithstanding delivery, the legal and equiteble ownership in the Goods wil remein in Seller unti Seller
has received payment in ful for:

(3) the Goods and Senvices;

(b) 2l other sums due from Buyer under the Contract

(c) all sums due from Buyer or ts Affilate under any contract whatsosver, and

(d) 2ll sums due from Buyer or is Affiiale other than under the Contract

4.3 Until such time as the legal title in the Goods passes to Buyer, Buyer wil

(3) hold the Goods ("Seller's Goods') on a fiduciary basis s Seler's bailes;

(b} ot destroy, deface o obscure any identifying marks of the Seller's Goods;

(2} not pledge or aliow any lien, charge or other inferest lo arise over the Seller's Goods;

(d) airtain the Seller's Goods in satisfactory condtion;

(&) store the Seller's Goods separalely from all olher goods of Buyer or any third parly insuch a way thal the
remain readily idenfifiable as Seller's proparty; and

{1} insure the Goods against all usual risks o ull replacement value until cwnership passes © Buyer. Any
insurance monies recened by Buyer in respect of the Seller's Goods will be held on Irust for Seller

4 4 Buyer's fight b possession of the Seller's Goods shall terminate immediately -

(=) Buyer is (or Seller, acting reasonably, believes that Buyer is] unable or admits ils inabilty 1o pay fs debts
a5 they fall due, suspends making payments on any of s detts or, by reason of actual or anticipated financial
difizuies, commenses negotialions with one or more o s credlors wiha view lo rescheduing any of its
indebtecne:

(b) A morstorium is chclared in respect of ary indebiedness of Buyer;
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(c) Ary corporate action, legal proceedings or ofher procedure or slep is taken in relation to:
{i)The suspension of payments, @ moralorium of any indebtedness, winding-up, dissolution,
admiristration or reorganisation by way of volurtary arrangement, scheme of arrangement or
othenwise) of Buyer,

{ii) A composition, assignment or arrangement with any creditor of Buyer,

{iii)The appointment of a liquidator, receiver, administrator, administative receiver,
compuisory manager or other similar officer inrespect of Buyer or ary o s assels,

(iv)The enforcement of any security over any assets of Buyer, or

(v)Ary analogous procedure or slep is tken inany jurisdiction

{cl) Buyer enters into liquidation (whether voluntary or compulsory) except a solvert voluntary
fiquidation for the purpose only of reconstruction or amalgamaton, or has a receiver andlor
manager, administrator or administrative receiver appointed of its undertaking or any part
thereol, or documents are filed with the colrt for the appoirtment of an administator of Buyer
or a resolution is passed o a petition presented to any court for the winding-up of Buyer of for
the granting of an administration order in respect of Buyer

{e) Buyer ceases b trade. or Selier reasonably apprehends that Buyer shal ceass to frads
and serves nolice of the saire 1o Buyer,

{f) Seller notifies Buyer thel Buyer is in Uefault for more than 7 days in any payment due b
Seler,

{g) Ay ofthe evenls referreito in paragrapis (s) i (1) of clause 8.1 below occur; or

{F) T Conract & larminsted o

4.51f Buyer's right b possession of e Sever's Goods erminates for any reason, Seller shall
be entitied to:

(a) Repossess the Seller's Goods; and

{b) To be paid any sums which Buyer hokds as Seller's fiduciary.

4.6 Buyer hereby grarts Seller, its agents and employess an imevocable licence b enter, at
any time, any premises or vehickes where the Seller's Goods are or may be stored by or for
Buyer, in order for the Seller's Goods to be inspested, or where Buyer's right to possession of
the Seller's Goods has terminated, o recover them Buyer shall take all necessary steps to
fadiltete repossession of Seller's Goods and, pending such repossession, Buyer shall
cortinue o sbore the Seller's Goods in accordance with clauss 4.3

5 rice
51 Where a list price is provided or mads available for the Goods andior Services, the price:
charged o Buyer will be the st price applicable on the day the Goods andlor Services are
ordered subject only to any applcable discount which may be agreed betwesn Buyer and
Seler, whether or not any increase roffied to Buyer, and ewenif  different price is
specified in Seller's quotation, in Buyer's purchase order or in Seler's confirmation of . In the
case of an order for delivery of Goods by instalments or for the parformance of Services on
separate occasions, the price payable for each imstalment of Goods or performance of
Senices will be the list price of Seler at the date of deiivery of such instaiment or
parformance
5.2 Where @ price list has not been provided o made available for the Goods andior Senvices
the cortract price is agread to be subject to increass where thers are charges beyond Seller's
reasoreble control in the cost to Seller (including raw material or transport costs, legisiaive or
uiabry changes, o exchange rate flustuations) of supplying the Goods and/or Sarvices
53 Notwithstanding clauses 5.1 and 5 2, Seller's prices are subject b adjustment and Selier
reserves the right b adjust the invoice price by the amourt of any increase or decrease in
Seler's costs after the price is quoted or published and the invoice 5o adjusted will be payable
as if the price sel oul therein were the original price agreed between the parties
5 4 Al prices are exclusive of Valus Added Tax, duties, friffs and other simisr charges which
shall be added to the price of the Goods andlor Services. Buyer shall bear all charges Seller
incurs where Seller agrees b payment by way of negotiable instrument
55 Saller reserves the right b set minimum order quartities and to charge Buyer for al costs
incurred by Seler in fufiling orders beiow that mini mum order quantty

€ Payment
6.1 Unless othenwise agreed in wrting, the Buyer will pay al invoces within thirty (30) days
from the date of the invoice and all imoices will orly be payable in the legal tender specified
on the invoice. Seller may require security for payment before despatch or performance
6.2 the Goods are delivered in instaiments or the Services are performed on separale
occasions the Seller will be enfitied to irvoice each instalment and/or performance as and
when defivery of the instzlment has been made or Services have been performed and
payment will be due according b clauss 6.1
6.3 If the parties agres that the price will be payabie in instalments or i the Buyer has agreed
to take specific quantifies of Goods of to accept performance of the Services al specified
times, & defauit by the Buyer in the payment of any due instaimert or the failure b give
delivery instructions in respect of any quartity of Goods or any instructons regerding
rformance of Services outstanding will causs
the full balance of the price b became due forthwith
6.4 Time for payment il be of the essence. | Buyer fails to make ary payment on the due
date then in adkition to Seller's other rights, Seller will be enttied to cancel or suspend the
Cortractiany deiiveries and to charge Buyer defauit inerest at the rate of four per cert (4%)
par annum over the base rate for the time being of Bank of Engiand Interest will accrus daily
and be compounded amnuslly
6.5 Buyer will on demand indermify Se\\eragawalal\custs cherges, expenses and legal
costs incurred by Sellr in recovering sums owed
6.6 Seller may appropriate sums received from Buyer agau'staﬁy debt whatsoaver due b
Seler from Buyer (irespective of any purporied appropriation by Buyer) and may, without
prejudice to any other right or remedy, by notice in writing to Buyer, set off any or all of the
monies owing by Buyer orany of s Affiliates lo Seller for the supply of Goods against any
indebtedness of Seler or any of i Affiiates to Buyer or any o it Affiiates. Inno
cireumstances may Buyer wihhold payment or make ary sel-off on any account

7 Defective goods
7.1 In substitution for all rights which the Buyer would or might have but for these Conditions
the Saller undertakes in the case of the Goods manufactured by the Selier andior Services
performed by the Seller that if within three (3) months of delivery of any item of the Goods
andlor of performence of the Senices a defect in materials or workimenship appears therein
being a defect which would not have been obvious on reascnable inspection thereof (whether
sueh an inspection was carried out of nof) it will at s own discretion either credit the Buyer for
the full price paid by the Buyer to the Saller for such tem andlor the Services or supply 3
replace ment thereof free of charge at the place of delivery specified by the Buyer for the
onignal Goods andior re-perform the Services provided that in any case the oniginal Goods
andjor the Services have been accepted and paid for

7.2 Inthe case of Goods not menufactured by the Seller and/or Services not performed by the
Seler, the Seller wil pass on lo the Buyer 10 the extent thal it s able any benefits obtainable
under any warranty given by the Seller's supplier andior service provider provided that the
Goods andlor Services have been accepled and paid for

7.3 Inorder b exercise its rights under clauses 7.1 and 7.2, the Buyer will send written
corfirmeation of the claim to the Seller within thirty (30) days of the date when such defect
appeared or ought reasonably to have been dscoverable. The Buyer will at the Seller's writien
requast return the defective Goods carriage paid b the Seller's premises. Unless the Buyer
has strictly complied with its obiigations under this clause 7.3, the Buyer shall be deemed to
have waived any and all claims comnested with the matter(s) which should have been notified
7.4 Nothing will impese any liabilily upon the Seller in respect of any defectin the Goods
andlor the Services arising from or in connection with: (a) fair wear and tear, and/or (b the
acts, omissions, negligence or defauit of the Buyer, its servants or agents including in

particular {but withoul prejudice to the generality of the foregoing) any failure by the Buyer, fis

empioyees, agents, sub-contractors or

customers or ary third party to comply with any warnings, directions, instructions or

recommendations of the Seller as 1o storage and handiing of the Goods andior the use of the
s

Goods.
7.5 Where the Goods are for delivery by instalments andlor the Sariices are to b performed
onseparate cccasions any defect in any instalment or performence will not be a ground for
cancelation of the remainder of the instalments andior further performance and the Buyer wil
be bound to accept delivery andlor performiance thereol

7.6 The Buyer will co-operate volunlariy in any claim which the Seller mey meke against any
supplier, carrier or insurer, which co-operation will include but not be limited to the provision
(Iree of charge) o witness evidence and reasonable facilties to inspect the Goods {if the
Goods have not been returned in accordance with clause 7.3) and/or to inspact the
performance of the Serices.

7.7 Buyer wil prompty notify the Seller of any relevant claim and will comply with the Seller's
reasonable requirements b minimise andlor avoid further liabiity

8 Liability
8.1 The agreement by Seller to sell the Goods will not constitule a sale by descripion or
sample. Any samples, illustrations or descriptive materials showing the final appearance of the
Goods will not form part of the Contract between the parties and will be treated by the Buyer
as approximate and for guidance only.
8.2 Seller doss not warrart that the Goods andior Senices are fit for ary particular use by the
Buyer {whether or not such use has been expressly or impliedy made known b the Seller)
and the Buyer will salisly ifsefl that the Goods andlor Services are so fit
83 Any and all condtions or warranties (whether implied by statute or common law or arising
from conduct or a previous course of dealing or trade custom or usage or otherwise
howsoaver) inciuding, without imitation, conditions or warranties as to the quaity of the
Goods or their ftness for any parficuiar purpose or a5 to the correspandence of the Goods
with ary description or sample or as b the perfonmence of Services with reasonable care and
skill are hereby expressly excluded
8.4 Buyer acknowledges that it has not relied onary siatemert, promse or representation
mads or ghen by or on behalf of Seller which is ot set out in the Cortract. Nothing in this
clause will exclude or limit Sellers lisbility for frauduient misrepresentation
8.5 To the maxmum extent permitted by Englishlaw, the aggregate liability of the Seller for
any and all Defaults) to the Buyer for any koss or damage of whatsoever nature and
howsoaver caused will b limited to and in no circurstances will eceed the price of the
portion of the Goods or the Services in respect of which such claim is made. Linkess
specificaly stated othenwise in these Conditions, the Buyer's soke remedy will be in damages
8.6 To the maxmum extent permitted by Englishlaw, the Seller will not be liable in any way
whatsoever for
(3) any pure economic loss, loss of profit, boss of business, anticipated savings, depietion of
goodwil, rectification costs or (subject to clause 8.8) third-parly claims, in each case whether
direct, indirect or consequential, which arise out of or in connection with ary Defaut;
(b) any indirect or consequential dameage of loss (howsoever caused and whether or ot
foreseaable), which arise out of or in connection with ary Default
{¢) the incompatibility of any Goods suppiied by the Seller with the produats of ather
manufacirers or supplers,
{d) inadequate or incorrect surface preparation or coating application work carried out by, or
the faulty equipment or product of, the Buyer or any third party;
{#) ary represertatons adce or sssisarce given or omiied o be given in conecton with
he Goods, Senvices o the Specification; or
(n the supervision or quality cortrol, or lack thereel by or on behalf of Buyer or ary third party.
B.7Any advica or irformation given by the Seller in respect of the Goods or the Services is
given on a grattitous basis and in good faith. The Buyer acknowledges that it has not reiisd
and will not rety on and such advice or information
838 The Buyer wil promptly rotify the Seller of ary claim against the Buyer under any
consumer protecton legisiation granting rights to consumers which the Seller cannot by law
exclude or restrict The Seller then will only be liable to the Buyer inthe evert Goods were
defective (within the meaning of the appicable legislation) at the time of deiivery by the Selier
and will not be liable 1o the extent thal any lizbillty arises from any act or omission of the
er
8.9 Mothing in these Conditions shall limit or exclude Seller's liability for matters that cannot be
limited or excluded under Engiish law

Termination or Suspension
9 1 Seller may (without prejudice b its other rights or remedies) terminate or suspend Seller's
performance of the whole or ay outstanding part of the Contract immediatedy if.

() Buyer materially or consistently breaches the Contract;

{b) Buyerfais to take deiivery of or to pay for Goods andlor Services by the due date;

(¢) Buyer undergoes a change of control as defined in section 416 or 480 of ICTA 1988,

{d) Any of the everts described in clause 4 4 osour or are, in Seller's reasonable opirion
liksly 1o ocour;

(&) where the Coniract is for a fixed price and there has been a substantial increase in Saller's
costs of manufacture and supply of Goods and/or Services batwesn the date of Contract and
dale of despatch andlor performiance arising from circumslances beyond Seller's reasonable
contral and Buyer has failed, within thirty (30) days of Seller notifying Buyer d such increass,
to recognise such increase; or

(1) 2t any time subject to at least 7 days' notice.

2 Seller may also suspend deliveries or supply of Services whike irvestigating any claim
relating to prior shipments (under any contract) of Goods.

93 On terminatior/suspension of the Cortract for whatever reason

(=) all amounts irvoiced by Seller to Buyer, whether or not due for payment, will become due
immediatety,

{b) Buyar's right to possession of the Seller's Goods shall terminate immediately; and

(¢) Seller may (without prejudice b any of its other nights) recover or resell the Seller's Goods
and may enter Buyer's premises for that purpass

10 Packages
10.1 Where Seller has expressly given Buyer an oplion to return Packages and Buyer doss
s0, Buyer must retirn the Packages empty, securely closed, in good order, externaly clean
and "carriage paid’ Packages refurned promptly in this way will be subject to an aliowance at
Seller's sandard rate operaling at the ime they are received.

10.2 Loaned Packages remein the properly of Seler at all imes. |f requested by Seller, Buyer
must return them o Seller a5 soon as possible, ensuring that they are empty, correcty
lzbelled, securely closed and externally clean. Buyer wil be liable for al loss of or damage to
the loaned Packages save for where Ihis loss or damage occurs prior to delivery or after their
return. Any baned P not returned or not retured in good order and condition within a
reasonable period will be paid for by Buyer 2l Seler's standard rate operatirg at the date of
issue by Seller to Buyer of a debit note

1 neous
111 Any rotice under the Contract shall bs in writing and, uniess delivered to a party
personally, shall be left at or sent by prepaid first class post or prepaid recorded delivery or
facsimile lo the address of the party as notified in writing from time to time (desmed servce
upon delivery, f posted, 48 hours after posting and, if by facsimile, 3 hours after having been
sert). Qualified acceplances by Buyer on delivery notes shal not constitute notice of any
claim or acceptance by Seller of any such qualification
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11.2 The word “including” shall not iimit the generality of any preceding words

11.3 Mo amendment or variaton of these Conditions or the Confract shall be effective unless it
is inwrting and agread by Seller. f Seller accepts any cancelation, amendmert, variaton or
suspension of the Contract by Buyer, such acceplance s subject to Buyer reimbursing Seller
for all costs incurred by Seller in connecton with the canceliation, amendment, variaton or
suspension of the Contract

11.4 The failure or delay by Seller to esercise a right or remedy provided by the Contract or by
Iswdoas not consttute a waiver of thal right or remedy or of any other rights and remedies
No single or partial exercise of a righ or remedy will prevent a further exercise of that or any
ofher right or remedy.

11.5Ta the extent that any provision or part-provision of the Contract is found by any court or
competent authority 10 be invalid, unlawful or unenforceable, that provision or part-provision
will be deemed notto be a part of the Contract and it will not affect the enforceability of the
remainder of the Contract

11.8 Unless expressly provided inthe Conlract, no term of the Cortract is enforceable
pursuant o the Cortracts {Rights of Third Parties) Act 1258 by any person who is not a party
toit

11.7 The Cortract is personal to Buyer and Buyer will not assign any of the rights or benefits
under the Confract to ary ofher person. Seller s enfitied to assign the Conract or sub-
contract any of Seller's obigatons under the Contract

11.8 Selier own the copyright trademarks, design right and all other intellectual property rights
in the Goods 2nd Buyer agree that these nghts may not be used in any way withoul Seller’s
written consent. Buyer agrees to indemnify Seller for ary dameges, losses, costs, expenses
and legal feas, whether direct orinirect, that Seler has incurred or willincur as a result of
any andal breaches of Seller's copyright, trademerks, design right or any other intelectual
property rights in the Goods

11.9 Buyer may not use any of Seller's trademaris on allered Goods, remove or alter any of
Seller's traderarks, add any marks, signs or trademarks on the Goods, or otherwiss injure or
dilute the reputation of any of Seller's rademarks of tradenames

11.10 The price of the Goods andlor Services and the commercial terms of the Contract are
commercialy senstive and corfidertial to Selier and Buyer agrees to keep them secret and
confidential for a period of ten {10) years from the date of the Confract. Buyer may disclose
this irformation where required to by law, court order, or reguiation or act of ary governmertal
authority, provided (to the xtent permissible by law) it has notfied Seller in advance and
agreed the scope of disciosure with i

12 Force Majeure

121 Selier shall not be liable for any deiay or failure in performing its cbligatons under the
Contract where the delay or failurs arises, directly or indirectly, from any circurstancas
beyond Seller's reasonable conrol {whether or not invalving Seller's negligence], which shall
be deemed b include acciderts, war, fire, flood, Acts of God, breakdown of plant or
machinery, industrial disputes (whether or ot Seller i directly involved), shortage of materials
al the market rates, legisiative or reguiztory changes, action by any governmental authority
epidemic/pandemic, custorms related checks or inspections at any border, high demand for, or
delay in, transportation services, or any frevention or hindrance on a defivery operator's ability
to operate deliveries. In the evert of ary such delay or failure, Seller shall be entiied to
suspend the cortract by giving written notice b Buyer. If ary such delay of failure continuss
for more than 21 days, Seller shall be entitled to lerminate the Contract with immediate effect
by giving written notice to Buyer. In the event of such termination by Seler, (i) Buyer shal pay
for the Goods delivered andior Services provided, and (i) Seller shall return the price of any
undelivered Goods andior Servces not performed to Buyer (if paid), but Buyer shal not b
enttied 1 ary other remedy whatsoaver Lnder or in comnection with the Contract

it terms

13 1 Where the Goods e supplied for export the provisions of this clause 13 will apply

{sublect to any special rms agread in wrting betwesn the Buyer and the Saler)

rotwithstanding any other provision of these Canditions

13.2 The Buyer will be responsible for complying with any legislation o reguiations goverring

the importation of the Goods info the country of destinaion, and into any courtry through

which the Goods are transported, and for the payment of any duties on or in respectof the

importation or ransportaton of the Goods subject to the obligations and requirements

specified in IrcoterTs (current versior)

13.3 The Buyer agrees not o export or re-export any Goods, informatin, technology and/or

samples received fromthe Seller, whether or not they are desigrated as being confidertial, in

vioiation of any government's export-control or customs laws or regulations, including thoss of

the United Stales of Amenca. This obligation survives fermination of the Contract

13.4 The Buyer will be responsible for arranging for the testing and inspestion of the Goods at

the Seller's Premises before shipment. The Seller will have no liabilty for any claim in respect
any defect in the Goods which would be apparent on inspection and which is made after

shipment, or in respect of any damage caused during transit

14

141 Where the Selier supplies warmings, directions or instructions with the Goods regarding
the use of the Goods then 1 will b the responsibility of the Buyer b comply with sush
warnings, directions or instructions and to ensure that the same are supplied to the user of the
Goods (whether such user s the Buyer, s enployees, agents, sub-confractors of fs
cusbmers or otherwise) prior to their use The Buyer undertakes to include this obligation in
the condifons inary contract it makes with any sub-buyer of the Goods

15 Information and Compliance with local ws:

15.1 The Buyer will be responsible for complying with any legislation o reguiations goverring
the importation of Goods into and/or the peorTance of Sendces in the country of destination
and info any country through which the Goods are transported, and for the payment of any
dubies on or in respect of the imporiztion or ransportation of the Goods andior performance of
the Services

15.2 The Buyer will ensure that all Goods are safely and lawfull received, siored, maintained
used or appiied by the Buyer and will obiain relevant information in the Seller's possassion
relating hereto. The Buyer will ensure that all appropriate safely irformation (whether supplied
by the Seler, the Buyer or another) is distribued and drawn to the attention of customers and
all others {inciuding the Buyer's empioyess and cortrachrs) who require is for the safe
handiing or use of the Goods and will promptly supply to the Seller all information and
assistance reqired for the Seller to exectts the Buyer's order

15.3 Buyer wil comply with all relevant and appiicable legslation, rules, regulations, codes of
practice, guidance and siatubory requirements that from time to time come into force.

including, without limitation, any of the preceding that relate to compatifon, anti-corruption
bribery andior export controls.

16 Governing law and Jurisdiction

The Contract, these Condtions and ary caim or dispute arising under or in connection with
any of them wil be governed by the laws of England and Wales Buyer and Seller hersby
imevocably agree to submil to the exclusive jursdiction of the English Courts to delermine any
claim or dispute arsing under or in connection with the Contract or these Conditions



