CONDITIONS OF ORDER

PART At PURCHASE

1. DEFINFTIONS

In these Conditions tha following werds shall have the following meanings:+ -

g’zmhaser" means the company issuing the Purchase Order as identified cn the fase of the Purchase
rder.

“Supplier” means the persen, frm or company to vshom the Purchase Order is addressed.

“Client" means any to whom the Purchaser provides equipment andfor services Into which the

Goods are Integrated or Incorporated.

“Conditons™ means these printed Conditions of Crder,

“Contracl” means the contract between the Purchaser and the SuppEer for the supply of the Geoods,

comprising (1} any supplementary or special conditons detailed on the face of the Purchase Order, (2)

the Condifons, (S{any specification of the Goods detatied on the Purchase Order and (4) subject always

1o Clause 2 hereof, any correspondence, specifications, drawings or other documents expressly referred

ta In any of the foregoing. '

“Contract Prce” means the sum stated on the Purchase Qrder as the price payable to the Supplier for

the supply of the Goods,

“Defects Llabifty Perlod” means twelve months or such other pariod as may be specified on the face of

the Purchase Order from the date of the delivery of the Goods, or from the date of Incorporation or

integration of the Goods into the equipment, machinery of plant owned or operated by the Client, of from

the date of the concluslon of the provision of senvices whichever of these evenis shali lasl occur.

“Delivery Polnt” means the place of delivery of the Goods specified on the Purchase Grder; of, H no such

place & specified, the place notifed in writing by the Purchaser to the Supptier. -

"Goods" means all equipment or things of any kind and any services (excluding commissioning and

those services as defined In Section 105 of the Housing Grants Censtruction and Regeneration Act 1696)

to be provided by the Supplier under the Contracl.

“Purchase Order’ means the official purchase crder Issued by the Purchaser to the Supplier.

;‘Statmory Requirements® means all appticable laws, orders, regulations or bye-laws hawing the force of

v, 4

The headings in the Conditions shall not ba deemad part theraof or be taken inte consideration in the

interprefation or construction of the Contract,

2,  CONDITIONS

Motwithstanding anylhing 1o the contrary In an{ quotation, tender, defivery note, Involes, crder acknowl-
edgement, correspondence or other document tssued by the Supper, these Conditions shall apply except
Insofar as expressly agread otherwiss Inwriting by a duly authonsed representative of the Purchaser. No
servant of agent of the Purchaser has the authon‘ty to vary the Conditions oraliy. Any cenditions appearing
on tha Supplier's acknowledgement of order, defivery note(s) or involce(s) are expressly sxcludad fram
the Contract and shall bs deemed cealeted. The several documents comprising the Ceniract are mutually
explanatory but Iin the event of eonflict the order of precedence of documents shall be that g‘iven In the
definition of “Contrect” In Glauss 1. I the Suppfier has not ‘E(eviously accepted the Condions, the Suppller
shall be deemed to have accepted the Conditions on the date when it can be demonstrated that the
SuEp!ier has commenced to comply with the requirements of the Purchase Order. The Supplier's
obligations and fablities under the Conditions are I addition to and net In substitution for the Supplier's
liabilites at common law and undar statute.

3. GOODs

The Goods shall ba in accordance with the Contract and shali:-

{}  be offirst class quality and workmanship;

(/) be fit for the purposes specified in or reasonably to be inferred from tha Contrac; and

(i} comply with Statutory Requirements, Inciuding but nat limited to the Elsctromagnetic Compatibfity

Regulations 1892 (8] 1992/2372) (where applicabla).

The Supplier warrants that the performance of all sofware and embedded chlps contained in or used In

conjuachon with tha Goods shall not be affected by dates prior to, during or after the year 2000 and In
articular warrants that ail electronic systems and services provided by the Supplier comply with the
ritish Stardard Definition of Year 2000 Conformily Requiremants current at the date of the Purchass

Order. The Suppfier shall further comply with the Purchaser’s document entiled "Year 2000 Compliance”

{Rsf. BELfv2K dated 1110497} a copy of which shall be avaiiabls for Inspestion zt the Purchaser's Reglstered

Office (f nef already expressly incorporated In the Contract) and of which the Supplier shail be dégmed

to have full knowledge,

4. DELIVERY OF GOODS

Unless otherwise agreed In vriting by the Purchaser and the Supptlier, the Goods shall be sent carrlage
paid. The Goods shall ba delivered o the Dalivery Point, The Goods shall be packaged so as o pravent
any loss of or damage to the Goods howsoever arising durng iransit to the Delivery Polnt and during the
subsequent distibubion andfor sterage of the Goods (whether by the Supnpiier, Purchaser, Client or others),
The Goods shall be clearly [abelled and addressed and shali be atcompanied by delivery notes which
datail (j} the Purchaser's Order Mumber, (i) the specific Goods su;mlied, and () whether the delivery is
a full of part delivery. All packaging, fabeling, defivéry notes and othsr documentation shall comply with
all applicable Statufory Requirements and shall cleardy ldentify any Goods which are hazardous of toxic
in nature, If so required by the Purchaser cr requested by the Supplier, packaging will be tetumed 1o the
Supplier at the Suppller's expenss, provided that full descrptions of such packaging (including
identfication marks, numbers and values) are included in the Suppfier's advice notes and invoices;
athenwise, the Purchaser shall have no responsibifity for such packaqging and no debit will be made for
ihe valua of such packaging.

Rigk of loss of or damage {0 the Goods shall remain with the Supplier until defivery of the Goods o the
Delivery Point, Property In the Goods shall pass to the Purchaser upon defivery or payment, whichever
[s the sarlier, without prejudics to any right of the Purchaser to reject the Goods.

The Goods shall be delivered to the Delivery Point at the dale(s) specified In the Contract or such later
date(s) as may reasonably be specified by the Purchaser. K the Supplier fafls to deliver the Goods as
aforezadd, or if in the reascnab’e opinion of the Purchaser the Supplier wiil bs unable 1o deliver the Goods
to the Defvery Polnt by the said date(s), the Purchaser shall ba entitled without prejudice to his ather
rights and remedias to cancel the whols or any part of the Contract and recaver alt costs Incurred as a
{ﬁsué Oof‘fL)lch cancellation (fncluding the cost of purchasing equipment and services in substitution for

o Gools). .

5. PAYMENT

In consideration for the supply of the Goods, the Purchaser shail pay to the Supplier the Contract price
stated on the Purchase Order, In accordance with the terms of gayment specified therson. If no terms of
payment ara specified on the Purchase Order, payment for the Goods shall be made sixty (80) days after
the last date of dalivery of the Goods 1o the Delivary Point against & valid invelee submitted by the Supplier.
In the event that the Client or any person on whom the Purchaser depends tor payment in cennection
with this Contract shall become insclvent, the Purchaser shall nof be obliged to make payment to the
Supplier untess payment of sums referable to the Goods under this Contract are received by the Purchasar.
Each Supplier’s invoice must state the Purchaser's Grder Number and the amount of VAT charged, falling
vehich the involce witl be Invalid. Without prejudice to the Purchaser's other rights and remedias, the
Purchaser shall be entitled to withhold payment for any Goods which do not camply with the Contract.
The Purchaser shall provide prior written details of the amounts withheld and the reasons for sg doing.
No payment made by the Purchaser shad constitute an admission that the Supplier has complied wit
t&? Er:an{ract or prejudice the Purchaser's right to reject Goods which are not in accordancs with the

ntrac

6. SUB-CONTRACTING

The Supptier shall not sub-contract in whele or In part any of his obligations under this Contract except
with the prior written consent of the Purchaser, which consent shall not be unreasonably withheld or
dei‘?yeﬁ{ Agy consent of the Purchaser under this Clause 6 shall not reffeve the Supplier of his obligations
under the Contract,

7. INSPECTION AND TESTING

if so stated on the Purchase Order the Purchaser and the Client shall be entitled at any time belore
delivery of the Goods upen giving not less than 24 hours’ nelice o Inspect and test on the Suppliers
premisas the matera’s, workmanship, performance and progress of &l Goods to be suoplied under the
Contract. If any parts of the Gocds are being manuiactured or stored at other premises the Supplier shall
obtaln permission for the Purchaser and the Client to Inspect and test the Goods as if the Goods ware
on the Suppliar's premises. Tha Supplier shall provide al things as may be necessary (o carry oul such
test or Inspection. If so steted on the Purchase Order the Supplier shall upon request provide all test
certificatas reguired bﬁ the Purchaser. Such inspection and testing shall not release the Supplier from
any obfigation under the Contract.

8. REJECTION OF GOQDS

I the Purchaser shall decide that any Goods or any parts thereof suppiied under the Contract are detactive
ornotinaccardance with the Gontract, the Purchaser may reject such Goods. Follewing anﬁsuch rejection,
the risk and proparly in 21 rejected Goods shall immadiately revert to the Supptier wio shal immediately
remove and make good or otherwise repair or replace tha rejected Goods withaut prejudice te the
Purchasers other rights 2nd remedies. All Goods which have been made goog, repaired or replaced
?ay be subjaci to further inspection and testing by the Purchaser andfor tite Client at the cost of the

uppiar

9, INTELLECTUAL PROPERTY RIGHTS

The Suppler shall indemify the Purchaser against all actions, suits, claims, demands, damages, costs,
charges and expenses ansing from or incurred by reason of any Infringement or alteged infringement
of ary fetters patent registered deslgn, copyright, frade maric or trade namie or other ntellschual propa
rights protected in the United Kingdom: and in the country where the Goods are to be used as a resu
of the use o possession by the Purchaser or by others of any Goods.

10. SUPPLIER’S LIABILITY

The Suppler sha!l be abla for and shall indemnidy the Purchaser against all actions, suils, claims,
demangds,damages, costs, charges and expenses ansing out of or in any way caused b¥ any defact
in the Goods or packaging or by tha Supplier's negligence or breach of contract or statutory duty.

i1, NOVATION/ASSIGNMENT AND COLLATERAL WARRANTIES

When so requested by the Purchaser the Supplier shall be obliged to consent to and implement a
novation or asslgnment of the Contract from the Purchaser to the Client, and 1o provide such collateral
or direct warranties as may be spacified on the Purchase Order.

12. GANCELLATION FOR CONVENIENCE

Tha Purchaser shalt be entited al any time by wiitten notice to the Supplier to cancal the Contract for
its own convenlence. If the Purchaser so cancels the Contract, the Furchaser shall pay the Supplier
the reasonable and proper cosis of such Goods as are and which it is reasonable to expect io be
complele as at the date of cancefiation. Such payment shall ba the Purchaser's sole and exclusive
liabiirty to the Supplier in respect of such cancelfation and shall be without prejudice fo the Purchaser’s
other rights and remedias in relation o the Goods.

13. BANKRUPTCY AND INSOLVENCY

Ifthe Supplier bacomas bankmupt or insolvent or is the subject of similar proceedings or has a receiving
order made agalnst him or compounds with his creditors or (being a corporation) commences o be
wound up (not being & members’ voluntary winding up for the purpose of amalgamation or
reconstruction) or has an adnyinistration erder made against him or casries on his business undar an
administrator or a receiver or manager for the benefit of his creditors or any of them, the Purchaser
shall be entitted efther () to terminate the Contract forthwith by written notice to the Suppﬁer or to the
adrninistrator, recelver, manager or liquidator or to any person in whom the Contract may become
vested, in which event the Purchaser may withoul prejudica to his other rights and remedias recover
all costs Incurred as a result of such cancellation (including the cost of purchasing equipment and
senvicas In subatitution for the Goods), or (1) to give such administrator, receiver, manager or fauidator
or other person the option of carrying out the Contract sublect to his providing a guarantee for the due
and faithful performance of the Coniract.

14, DEFECTS LIABILITY PERIOD
The Supﬁﬁer shall make good by repalr or replacement (at the Purchaser's option) Immediately upen
the Purchaser's requast to do so and at the Supplier's sxpenss any defeet in"or damage to any part

of the Goeds which may appear or occur durng the Dafects Lizbildy Period and which arises sjth=r ~

from any defective matenals, workmanship or design, or frern any act or omission of the Supplier ¢
or omitied during the saki Period. The Supplier's obfgations hereunder shall be without prefudic
the Purchaser's othier rights and remedias, and shall apply to all Goods repalred or replaced as aforesaid.

15, SAFETY
Tha Supplier shall in retation to the perormance of the Contract comply with all Slatutory Requirements,
Including but not limited to &l Statutary Requirements relating to health and safety at work, toxic and
hazardous substances and the protection of the enviranment. The Supplier shall also comply with the
terms of the Purchaser’s Safety hanual, a copy of which Is available for inspection at the Purchaser’s
Registered Office and the cantents of which shall be deemed ta be known by the Supplier, The Supplier
shall give the Purchaser prior vritten notification of any Goods which are toxic or hazardous In nature,
Hying the hazards and the precautions fo be faken in relation to the safe use, handling, storage
and disposal of the Goods.

16, CONFIDENTIALITY

- The Supptier shafl treat the details of the Contract and any documents and information made avaitable

In relation thereto as private and confidential and shall not publish or disclose tha same 1o any person
(sfave insoé?]r as may be necessary for the purposes of the Centract} without the prior written consant
of the Purchaser.

17.  DISPUTE RESOLUTION AND GOVERNING LAW

171 If at any time either party Is dissatisfied with any matter arising under or in connection with the
Contract lhat matter shall be referred to a senior official of each of the Purchaser and tha Supplier
10 be nominated respectively by the parties (“the Representative”) who shall meel vith a view fo
resofving the matier, Any agreement reached betweenthe Representatives shall be final, conclusive
and binding on the paries. No malter shail constitde or give rise to a dispute unt! the
Reprasentatives have met or falled to resolve tre malter or onie month has elapsed since the
matter was referred to them {or siich longer period as agreed by them after the matter Is referred).
Any dispuie or difference which remains unresolved after consideration by ihe Representatives
o, éfter expiry of the foregoing tme fimit, shall be referred to arbitration In accordanca with Clause
17.2. -

17.2 Subject to Clause 17.1 above, either party shall give to ihe other notice of the axistence of such
dispute or difference specifying tha polnt at issus, and the same shall be referred to an arbitrator
to e agreed upon, or failing agreement within 30 days of such notice, to an grbitrator appointed
on the application of efther party by the President of the Institution of Electrical Enginesrs, The
asbitration shall be conducted In accordance with the appropriate Arbilration Rules of the Chartered

Institte of Arbitrators. The Centract shall in all respects be governed by and construed in

accordance with the Laws of England and English Law shall govern the protedure of any aibirati
which shall take place in Londan, and any such reference to arbitration shall be deemed lo b

- stbmission to arbitration within the_meaning of the Arbitration Act 1996 or any staturtory o

re-gnactment or amendment thereof. Provided that if the Supplier has its Reglstered Qffice ar a
place of business In Scotiand, notwithstanding the foregoing provisions ofthis Wause, the Contract
shall ba governed and construed In accordance with Scols Law end Scols law shali govern the
procedure of any arbitratien, which shall iake place In Glasgow.

PART B: COMMISSIONING AND SERVICES

.In the event that the Purchase Order makes reference to the Sugplier providing commissioning services

or any other service of a type which might be classified as "construction operations” within the meaning

of Section 105 of the Housing Grants Construction and Regeneration Act, then the fellowing conditions

(&) - {&) inciusive shall apply to the provisions of such services. The dafinitions In Part A of tha Conditions

of Order shall apply to this Part 8 of the Conditions of Order unless the context otherwise requires and

oxcept as follows:

“Conditions” means Part B of the Conditions of Order.

“Services” means any services which can be classified as “construction operatiens” within the meaning

of Section 105 of the Housing Grants Constructon and Regeneration Act 1996 and which are to be

provided hy the SuppFer in relation to the Gaoeds which have been suppfied under the Contract,

“Defects Liahility Period” means twelve monthis or such other period as may be specified on the face

of the Purchase Order from the date of the concluston of the provision of any Services.

The existing definitions of “Defects Liability Period" and "Goads™ shall not apply to this Part B.

{a) The righls and obligations of the Purchaser and the Supplier in relation o the provision of the
Services shall be gaverned by a contract which is separate and saverable from the Contract and
which shall be constituted by (i) the Purchase Order insofar as refating to tha Services and (i}
this Part B of the Conditions of Qrder. Tha contract for the Services shall be in addltion to the
Contract and the enforcement of rights by sither the Purchaser or the Supﬁlier under the Contract
shall be independent of any entitement wivich the Purchaser or Supplier has to enforca its rights
under the contract for the Services.

(o} The Purchaser shall pay the Supplier the amourt stated in the Purchass Order for the Services
{the “Commissloning Cost” or the “Services Cosl'). The Commissioning Cost or the Services Cost
shall be distinct and separate from the Contract Price and shall be payable separately from the
Contract Price In accordance with sub clause (c) of this Part B of the Conditions of Order. .

(©) The amount payable under sub-clause (b) above shall be due 30 days after completion of the
Senvices (e “Due Dats'). The final date for payment shall be 30 days after the Que Date.

(@) The Sennces shall be carried oul in accordance with tha best industry practices and in accordance
with any terms stated in the Purchase Order and shall be performned to the satisfaction of the
Purchaser and {where appropriate) the Client .

fe) The provisions of Clauses 2, 6, 10, 13, 15, 16 and 17 of Pzt A of the Condifions of Order shall
apply rneazh motandis 10 the gercrmance of the Senvices and the contract for the Services,




