Purchase Order Terms and Conditions
1. DEFINITIONS AND INTERPRETATION
1. The following definitions and rules of interpretation apply in these Conditions of Purchase:

'Agreement' means together these Conditions of Purchase and the Purchase Order, includ-
ing all schedules, annexes and all documents expressly referred to in them;

'Applicable Law' means any applicable law, enactment, order, regulation and mandatory
or generally recognised industry code of conduct under any laws relating or applicable to the
provision or receipt of the Services or the performance of the terms of the Agreement;

'‘Background Rights' means any Intellectual Property Rights owned by, or licensed from
a third party to, Customer or the Supplier (as applicable) that are or have been created
independently of the Agreement (whether prior to the Commencement Date or otherwise);

‘Business Contact Data' means the business contact information of personnel engaged by
either party to the Agreement, specifically the name, business telephone number, business
email address, business postal address and/or the job title of such personnel;

'Business Day' means a day other than a Saturday or a Sunday or a public holiday in England
and Wales;

'Charges' means the Charges as set out in, and/or calculated in accordance with, the Pur-
chase Order;

'‘Commencement Date’ shall have the meaning given to it in clause 2.1;

‘Conditions of Purchase' means the terms and conditions set out in this document as may
be amended in accordance with clause 21.7;

'Confidential Information' means any and all know-how, documentation and information,
whether commercial, financial, technical, operational or otherwise, relating to the business,
affairs, customers, suppliers, employees, affiliates, products and/or methods of either party
and disclosed to or otherwise obtained by the other party in connection with the Agreement;

'Control' means (a) ownership or control (whether direct or indirect) of more than 50% of its
fully diluted voting share capital; and/or (b) the ability (whether direct or indirect) to direct
or cause the direction of its affairs, whether by means of holding shares, possessing voting
power, exercising contractual powers or otherwise. The terms "Controls” or "Controlled”
shall be construed accordingly;

'Customer' means the customer entity set out in the Purchase Order;

'Customer Policies' means the policies which apply to entities which supply any goods or
services to the Customer, as may be provided to the Supplier by the Customer from time to
time;

'Data Protection Laws' means the Data Protection Act 2018, UK GDPR, GDPR and any
relevant law implemented as a result of GDPR, E Privacy Law, and any other legislation in
any applicable jurisdiction concerning the protection and/or processing of personal data, the
right to privacy, information security, and the obligation to provide data breach notifications,
and including all subordinate legislation, regulations, guidance and codes of practice;

'Deliverable' means all deliverables and outputs from the Services which are to be prepared,
developed and/or provided by Supplier under the Agreement, including any reports, plans,
products, materials, hardware, goods and other deliverables and any items or deliverables
identified as a Deliverable in the Purchase Order;

'Delivery Address' means the delivery address stated on the Purchase Order;

'E Privacy Law' means Directive 2002/58/EC concerning the processing of personal data
and the protection of privacy in the electronic communications sector, as amended by Direc-
tive 2009/136/EC and any relevant law implementing or superseding Directive 2002/58/EC
including the Privacy and Electronic Communication (EC Directive) Regulations 2003 and any
superseding law;

'Force Majeure Event' means any event outside the reasonable control of a party affecting
its ability to perform any of its obligations under the Agreement which did not arise as a result
of that party's negligence, including acts of God, fire, flood, lightning, war, revolution, act
of terrorism, pandemics and epidemics riot or civil commotion, but excluding: (a) strikes,



lock-outs or other industrial action of the affected party's own employees or the employees
of a company in the same group as that party; (b) failure of supplies of power, fuel, transport,
equipment, raw materials or other goods or services or sub-contractors (except where such
failures arises due to force majeure events); and (c) adverse weather conditions;

'GDPR' means Regulation (EU) 2016/679 on the protection of natural persons regarding the
processing of personal data and on the free movement of such data;

'Good Industry Practice' means the exercise of skill, diligence, prudence and foresight
that would reasonably and ordinarily be expected from a skilled and experienced operator
engaged in the same type of undertaking as the Supplier, seeking in good faith to comply
with its contractual obligations and complying with all Applicable Law relating to the provision
of the Services and/or Goods;

'Goods' means the goods to be provided by the Supplier to the Customer (if any) as stated
on the Purchase Order;

'‘Insolvency Event' means in relation to a party any of the following events: (a) a meeting
of creditors of that party being held or an arrangement or composition with or for the benefit
of its creditors (including a voluntary arrangement as defined in the Insolvency Act 1986)
being proposed by or in relation to that party; (b) a charge holder, receiver, administrative
receiver or other similar person taking possession of or being appointed over or any distress,
execution or other process being levied or enforced (and not being discharged within seven
(7) days) on the whole or a material part of the assets of that party; (c) that party ceasing to
carry on business or being deemed to be unable to pay its debts within the meaning of section
123 Insolvency Act 1986 (except that, for the purposes of the Agreement, the reference to
£750 in section 123(1) of that Act shall be construed as a reference to £10,000); (d) that
party or its directors or the holder of a qualifying floating charge or any of its creditors giving
notice of their intention to appoint, appointing or making an application;

‘Intellectual Property Infringement' means the receipt and/or use in accordance with the
Agreement, of part or all of the Goods, Deliverables or the Services (including any constituent
part) infringes the Intellectual Property Rights of a third party;

'‘Intellectual Property Rights' means all patents, rights to inventions, copyright and re-
lated rights, moral rights, trade marks, business names and domain names, rights in get-up,
goodwill and the right to sue for passing off, rights in designs, database rights, rights 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 un-
registered 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;

'Losses' means losses, liabilities (including any liability to taxation), costs (on a full indem-
nity basis) including legal and other professional costs and costs of enforcement, damages
and expenses;

'Order Number' means the number as stated on the Purchase Order;

'Purchase Order' means the order between the parties and to which these Conditions of
Purchase are incorporated;

'Services' means all services provided by the Supplier as may be further described in the
Purchase Order;

'Supplier' means the person, firm or company identified as the supplier on the Purchase
Order;

'Supplier’s Personnel' means all individuals employed or wholly or partly engaged by the
Supplier or any other person in the provision of the Goods and/or Services or the performance
of the Supplier’'s obligations under the Agreement from time to time;

‘Term’ means the term (if any) as stated on the Purchase Order;

'TUPE' means the Transfer of Undertakings (Protection of Employment) Regulations 2006 or
similar regulations, laws and/or rules in any part of the world affecting this Agreement and/or
the Services (as amended from time to time);



'UK GDPR' means the GDPR as it forms part of domestic law in the United Kingdom by virtue
of section 3 of the European Union (Withdrawal) Act 2018 (including as further amended or
modified by the laws of the United Kingdom or a part of the United Kingdom from time to
time);

2. The headings in these Conditions of Purchase are for convenience only and shall not affect
their construction.

3. Words denoting the singular include the plural and vice versa, words denoting any one gender
include all genders and vice versa, and references to persons include individuals, partner-
ships, bodies corporate and unincorporated associations.

4. The words and phrases “other”, “including” and “in particular” in the Agreement shall not
limit the generality of any preceding words or be construed as being limited to the same
class as the preceding words where a wider construction is possible.

5. In the event of any inconsistency between a provision of the Agreement, unless otherwise
expressly stated they shall prevail in the following order:

1. the Purchase Order;
2. these Conditions of Purchase.

6. A reference to legislation or a legislative provision is a reference to it as amended or re-
enacted. A reference to legislation or a legislative provision includes all subordinate legisla-
tion made under that legislation or legislative provision.

7. Notwithstanding anything to the contrary, if a written contract signed by both parties is in
existence covering the sale of Goods or Services covered hereby, the terms and conditions
of said contract shall prevail to the extent they are inconsistent with these Conditions of
Purchase.

2. AGREEMENT TO PURCHASE

1. The Purchase Order constitutes an offer by the Customer to purchase the Goods and/or the
Services subject to the Conditions of Purchase.

2. The Purchase Order shall be deemed to be accepted on the earlier of:
1. the Supplier issuing written acceptance of the Purchase Order; and
2. any act by the Supplier consistent with fulfilling the Purchase Order;

at which point and on which date the Agreement shall come into existence (the
"Commencement Date”).

3. These Conditions of Purchase shall prevail to the exclusion of any other terms and conditions
that the Supplier seeks to impose or incorporate, or which are implied by trade, customer,
practice or course of dealing. Subject to clause 1.6, the Supplier waives any right it might
otherwise have to rely on any term endorsed upon, delivered with or contained in any docu-
ments of the Supplier that is inconsistent with these Conditions of Purchase.

4. This Agreement shall continue in full force and effect unless and until terminated in accor-
dance with clause 9.

3. SUPPLIER'S OBLIGATIONS
1. The Supplier warrants, represents and undertakes during the Term that it shall:
1. provide the Goods and/or Services to Customer as set out in the Purchase Order;

2. not use, attempt to use, or interfere with any communications systems, information tech-
nology systems or data used by the Customer, unless authorised to do so under the
Agreement;

3. co-operate with the Customer in any security arrangements which the Customer con-
siders necessary to prevent the Supplier, or any unauthorised third party, accessing a
system or data in a manner prohibited by clause 3.1.2;

4. perform the Services and/or provide the Goods in accordance with all descriptions, spec-
ifications and requirements in the Agreement and as otherwise mutually agreed;



10.

11.

. perform its obligations under the Agreement in a timely and professional manner, in

accordance with Good Industry Practice and in line with any performance dates or such
other dates agreed between the parties in writing;

. act in good faith towards the Customer in connection with the provision of Goods and/or

Services;

. ensure that Supplier's Personnel keep full and accurate records relating to the provision

of the Services;

. take reasonable steps to (and ensure that Supplier's Personnel) preserve the reputation

and good name of the Customer when carrying out its obligations under the Agreement
and shall not intentionally or recklessly do anything which would or may diminish the
reputation or good name of the Customer;

. comply and procure the compliance by all Supplier Personnel at all times with Customer

Policies as updated and notified to Supplier from time to time;

comply with all Applicable Law (including, all such laws, regulations, guidance and codes
relating to health and safety requirements and any policy of the Customer’s in this re-
gard); and

it has obtained and will maintain all necessary permissions, consents, approvals, cer-
tificates, permits, licences, statutory agreements, authorisations required by Applicable
Law and all necessary consents and agreements from any third parties needed to carry
out the Services and/or provide the Goods in accordance with this Agreement.

4. GOODS AND SERVICES

1. In providing the Goods, the Supplier will ensure that:

1.

the Goods are of satisfactory qualify within the meaning of the Sale of Goods Act 1979 and
are fit for any purpose held out by the Supplier or made known to the Supplier expressly
or by implication;

2. the Goods will be free from defects in design, materials and workmanship;

3. the Goods shall comply with all Applicable Law;

4. the Goods are, wherever applicable, formulated, designed, constructed, finished and

packaged as to be safe and without risk to health; and

. it has full, clear and unencumbered title to all Goods and that on delivery to the Customer

it will have full and unrestricted rights to sell and transfer all such items to the Customer.

2. In providing the Goods and/or Services, the Supplier shall:

1.

immediately notify the Customer of any complaint by any third party (including cus-
tomers or regulators) which relates to the Goods or Services;

. obtain, maintain and comply with all necessary authorisations, registrations, certifica-

tions, clearances, licences, permits and consents required for the supply of Goods and/or
performance of the Services.

3. The Customer may reject any Goods and/or Services that do not conform with this Agreement
and require Supplier to repair or replace the rejected Goods and/or Services promptly at
Supplier's risk and expense.

5. PRICE AND PAYMENT

1. The Charges for the Goods and/or the Services shall be as stated in the Purchase Order and,
unless otherwise so stated, shall be exclusive of value added tax (which shall be payable by
the Customer subject to receipt by the Customer of a value added tax invoice).

2. The Charges are inclusive of all costs and expenses incurred by the Supplier, including for
packaging, packing, carriage, insurance, delivery of the Goods to the Delivery Address, any
other duties or imposts other than value added tax and travel, accommodation and subsi-
dence expenses.

3. The Charges shall not be varied without the written consent of the Customer.

4. The Charges shall be paid by the Customer within thirty (30) days following the Customer's
receipt of the invoice, unless otherwise stated in the Purchase Order.



5. Payment is conditional upon the Supplier ensuring all invoices:
1. include the full and valid Order Number provided to it by the Customer;

2. are made out to the Customer's registered address (or such other address that is notified
by the Customer to the Supplier from time to time;

3. are sent electronically for payment to invoices.dl@davidlloyd.co.uk (or such other
address that is notified by the Customer to the Supplier from time to time);

6. If any undisputed sums payable by the Customer remain outstanding after the due date for
payment (and where disputed sums become payable), the Supplier may if it wishes to do so
charge interest on all unpaid undisputed amounts from the due date until payment of the
overdue sum, at a rate of 4% per annum above the base rate for the time being applied by
the Bank of England.

7. The Supplier shall submit all invoices relating to the Goods and/or Services under the Agree-
ment within six (6) months of the date of delivery or completion of the relevant Services.
If the Supplier fails to issue an invoice within this period, the Customer shall not be liable
to make any payment in respect of such Goods and/or Services, and the Supplier shall be
deemed to have waived its right to payment.

6. INSPECTION AND TESTING

1. The Supplier shall permit the Customer or the Customer's authorised representative to in-
spect and test the Goods at any time during manufacture, processing or storage and to
inspect and test performance of the Services at the premises of the Supplier or any third
party and the Supplier shall provide or procure the provision of all such facilities and accom-
modation, as may reasonably be required by the Customer for inspection and testing. The
Supplier shall at the request of the Customer, supply to the Customer a copy of the Supplier's
test sheets certified by the Supplier to be a true copy.

2. If, as a result of such inspection or testing, the Customer is of the opinion that the Goods do
not comply with the Agreement or are unlikely on completion of manufacture or processing
so to comply, upon the Customer so informing the Supplier, the Supplier shall immediately
take such steps as may be necessary to enable the Supplier to comply with the Agreement.

3. For the avoidance of doubt such inspection or right to inspect on the part of the Customer
shall not constitute acceptance or approval by the Customer of the Goods or Services.

7. DELIVERY

1. The Goods shall be delivered, and the Services shall be performed on the date or within
the time period stated in the Purchase Order at the Delivery Address or as may be directed
by the Customer. Where the date and time of delivery of the Goods or of performance of
the Services is not specified in the Purchase Order, the Supplier shall give the Customer
reasonable notice of the date and time thereof and shall not perform their duties under the
Purchase Order until the Customer has confirmed that the date of performance is acceptable.

2. The Supplier shall give the Customer in good time any instruction or information required to
enable the Customer to take delivery of the Goods and performance of the Services.

3. Delivery of the Goods will occur when they are off-loaded at the Delivery Address. The
Supplier will, unless otherwise specified in the Purchase Order, be responsible for off-loading
Goods from the delivery vehicle at the Delivery Address.

4. The Customer shall be entitled to reject any Goods delivered which are not in accordance
with the Agreement and shall not be deemed to have accepted any Goods until the Customer
has had a reasonable time to inspect them following delivery or, if later, within a reasonable
time after any latent defect in the Goods has become apparent. In the event of any failure
on the part of the Supplier to supply Goods or Services of the quality, in the quantity and to
the time specified, the Customer shall be entitled to:

1. reject, and to require the Supplier to replace, at the Supplier's cost, any such Goods; or

2. reject and obtain equivalent Goods or Services from an alternative source and the Sup-
plier undertakes to reimburse the Customer for any reasonable additional costs incurred
in so doing.

5. Time of delivery of the Goods and of performance of the Services shall be of the essence of
the Agreement.
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6. Any extension of time for delivery or performance must be agreed in advance between the
Customer and the Supplier in writing. If time is so extended, time as extended shall be of
the essence of the Agreement.

7. Supplier may not deliver Goods or perform the Services under a Purchase Order in instal-
ments, unless the Purchase Order specifies that instalments are permitted or the Customer
gives its prior written consent. If the Goods are to be delivered or the Services are to be per-
formed by instalments, the Agreement will be treated as a single contract and not severable.

8. If relevant, delivery of the Services shall occur when the Services are accepted in writing by
an authorised officer, employee, or representative of the Customer.

9. The Order Number must be quoted on all correspondence relating to the Purchase Order. A
delivery or advice note must accompany all Goods dispatched to the Delivery Address. All
Goods must be delivered to the Customer's personnel and not left unattended at the Delivery
Address. A signed delivery note is required for each delivery, however, such signature shall
not constitute acceptance of the goods, which remain subject to inspection and verification
by the Customer.

8. TITLE AND RISK

1. Title in the Goods shall pass to the Customer upon delivery unless payment is made prior to
delivery in which case it shall pass to the Customer once payment has been made and the
Goods have been appropriated to the Agreement.

2. Risk of damage to or loss of the Goods supplied shall pass to the Customer upon delivery in
accordance with the Agreement.

3. The Supplier shall insure the Goods to their full value against all risks of damage or loss prior
to completion of delivery by whomsoever effected.

9. LIABILITY
1. Nothing in the Agreement shall be construed to limit or exclude either party's liability for:
1. death or personal injury caused by its negligence;
2. fraud or fraudulent misrepresentation;
3. any other matter which, by law, may not be excluded or limited; or
4. the indemnity contained at clause 9.2.

2. The Supplier shall indemnify and hold harmless the Customer in full against all Losses in-
curred by the Customer arising out of or in connection with:

1. any breach of any warranty given by the Supplier in relation to the Goods or Services;
2. any allegation or claim of Intellectual Property Infringement;

3. any liability, deduction, contribution, assessment or claim for income tax, employee Na-
tional Insurance contributions, social security contributions or other taxation obligations
where arising in connection with the Charges or any other payments made to the Supplier
for the performance of its obligations under the Agreement;

4. any breach of clause 15 (Confidentiality);
5. any breach of clause 18 (Data Protection);

6. any claim by a third party for death, personal injury or damage to property arising out of
or in connection with defective Goods, to the extent that the defect is attributable to the
acts or omissions of the Supplier;

7. any claim by a third party arising out of or in connection with the supply of Goods or the
Services, to the extent that the claim arises out of the breach, negligent performance or
failure or delay in performance of the Agreement by the Supplier; and

8. any loss or damage to Customer property, or property of Supplier's Personnel, the Deliv-
ery Address, arising out of the performance of the Services or from any act or omission
of the Supplier or of Supplier Personnel.

10. FORCE MAJEURE



1. If either party Is prevented, hindered or delayed from or in performing any of its obligations
under this Agreement by reason of a Force Majeure Event, it shall within 2 days of becoming
aware of the impact of the Force Majeure Event give written notice to the other party declar-
ing the extent of the Force Majeure Event, the date of its commencement and the effects of
the Force Majeure Event on its ability to perform its obligations under this Agreement and if
mutually agreed by the parties then the obligations of the party so affected shall thereupon
be suspended for so long as the circumstances may continue.

2. A party affected by a Force Majeure Event is to use every reasonable effort to minimise the
effects thereof and shall resume performance as soon as possible after the removal of such
Force Majeure Event. If the period of non-performance exceeds fourteen (14) days from the
receipt of the notice of the Force Majeure Event, the party whose performance has not been
so affected may, by giving written notice, terminate the Agreement.

11. TERMINATION & BREACH

1. Either party may immediately terminate the Agreement at any time on giving written notice
to the other party if the other party:

1. commits a material breach of the Agreement not capable of being remedied;

2. commits a material breach of the Agreement which is capable of being remedied but has
failed to remedy such breach within 30 (thirty) days after having received written notice
from the innocent party requiring the same;

3. is subject to an Insolvency Event.

2. The Customer may additionally terminate the Agreement (in whole or in part) at any time by
written notice to the Supplier, without liability, if there is a change of Control of the Supplier.

3. Clause 11.1 will not apply to any failure of the Customer to make any payment due to a
Supplier on or by the due date.

4. The Customer may additionally terminate this Agreement (in whole or in part) at any time
upon providing three (3) months' written notice to the Supplier.

5. Termination of the Agreement or any of the Services (in whole or in part) shall not affect
any right or liabilities which either Supplier or the Customer have accrued prior to the date
of termination or the continuance in force of any provision hereof which expressly or by
implication is intended to come into or continue in force after termination. All other rights
and obligations will immediately cease without prejudice to any rights, obligations, claims
(including claims for damages for breach) and liabilities which have accrued prior to the date
of expiry or termination.

12. ELECTRONIC DATA INTERCHANGE

1. Where the parties exchange purchase orders or related documents through direct computer
to computer communications (including with or without the assistance of a value-added net-
work or other intermediary), additional terms and conditions may apply and the Supplier
agrees to comply with any such terms and conditions. A copy of these terms is available
from the Customer upon request. In the event of any conflict between the terms of such
third-party terms and conditions and the terms here set out, the latter shall apply.

13. ASSIGNMENT AND CONTRACTING

1. The Supplier shall not assign, sub-contract or transfer or purport to assign, sub-contract or
transfer any of its rights or obligations under this Agreement without the prior written consent
of the Customer.

2. Any consent given by the Customer to the Supplier under clause 13.1 shall not impose any
duty on the Customer to enquire as to competency of any sub-contractor and the Supplier
shall ensure that any subcontractor is competent and that performance of the Agreement
is properly carried out. In the event that any sub-contractor is subsequently deemed in
the Customer's reasonable opinion not to be suitable on technical or commercial grounds
then the Supplier shall replace that sub-contractor with an alternative sub-contractor also
approved in writing by the Customer.

3. No sub-contracting shall relieve the Supplier from any of its obligations and liabilities under
the Agreement. The Supplier shall be responsible for the acts, defaults and neglects of its



sub-contractors, employees and agents as fully as if they were the acts, defaults and neglects
of the Supplier.

The Customer shall have the right to assign, novate or otherwise dispose of any or all of its
rights or obligations under this Agreement in whole or in part provided that such assignment,
novation or disposal shall not increase the burden of the Supplier’'s obligations under the
Agreement.

14. INSURANCE

1.

At all times during the term of this Agreement, the Supplier shall take out and maintain ade-
quate insurance policies to the value sufficient to meet its liabilities under or in connection
with this Agreement, including the required insurances as set out in the Purchase Order, pro-
vided that each such insurance policy shall have a limit of no less than £5,000,000 (or such
other sum as is set out in the Purchase Order). Upon the Customer’s reasonable request, the
Supplier will provide the Customer with evidence that such insurance is in place.

15. CONFIDENTIALITY

1.

Each party shall at all times: (i) keep the Confidential Information of the other party con-
fidential, safe and secure using the highest degree of care; (ii) only use the other party's
Confidential Information for the purpose of performing its obligation and exercising its right
under the Agreement.

. Unless it has the prior written agreement of the other party, neither party shall:

1. disclose or make available the Confidential Information to any person, company or other
entity, except as provided in clause 15.3 of these Conditions of Purchase;

2. copy, reduce to writing or otherwise record the Confidential Information, except as strictly
necessary for the performance of the Agreement; or

3. use or exploit the Confidential Information in any way except as strictly necessary in the
performance of the Agreement.

. Nothing in the Agreement shall prevent a party from disclosing Confidential Information:

1. to those of its officers and employees reasonably required to have the same in order for
that party to perform its obligations under the Agreement provided that it shall procure
that such officers and employees comply with the provisions of this clause;

2. to its professional advisors who require access to the Confidential Information; and

3. as is required to be disclosed by that party by an order of any court of competent juris-
diction or in connection with any proceedings of any such court or otherwise by force of
law or regulation having the force of law or the rules of any regulatory authority.

Each party shall on demand and on any termination surrender to the other party all docu-
ments, notes and memoranda relating to Confidential Information in its possession or in the
possession of its employees, agents and sub-contractors save to the extent that is reason-
able to enable the party to retain evidence of its proper performance of the Agreement.

. Each party shall on demand and on any termination surrender to the other party all docu-

ments, notes and memoranda relating to Confidential Information in its possession or in the
possession of its employees, agents and sub-contractors save to the extent that is reason-
able to enable the party to retain evidence of its proper performance of the Agreement.

Each party undertakes that, save as required by law or any regulatory authority, neither it
nor any of its employees, agents or contractors shall make, or cause to be made (whether
to the public, press, employees, customers, supplier or otherwise) any media statement,
announcement, communication or other disclosure whatsoever, whether written or oral, in
relation to the other party, the existence of the Agreement or any matter referred to in the
Agreement without the other party’s prior written approval of its contents.

16. SUPPLIER CONDUCT

1.

The Supplier acknowledges that the Customer will not tolerate any form of facilitation of tax
evasion, or any form of bribery or corruption, in any of its business activities. The Supplier
shall comply fully with this position as a condition of doing business with the Customer. The
Supplier warrants to the Customer that throughout the term of the Agreement, the Supplier:



shall not engage in any activity, practice or conduct which may constitute a breach of
any laws prohibiting the facilitation of tax evasion (“Applicable CFA Laws”), or anti-
bribery and corruption laws (“Applicable ABC Laws”), applicable to the Supplier or the
Customer in performing the Agreement;

. shall not use any payments received from the Customer in order to procure, directly or

indirectly, an improper benefit from any public official or other person on behalf of the
Customer or for any other purpose that would be in violation of any Applicable ABC Laws;

. shall establish, maintain and enforce appropriate policies, procedures and training to

prevent acts of bribery and corruption by its directors and employees;

. shall establish, maintain and enforce policies, procedures and training that are reason-

able to prevent the facilitation of tax evasion by any person associated with the Supplier
(including without limitation employees of the Supplier) and to comply with Applicable
CFA Laws; and

shall ensure that any person associated with the Supplier including each of its directors,
employees, representatives, sub-contractors or any other person acting for or on behalf
of the Supplier review and comply with the standards of conduct set out in the Agreement.

2. MODERN SLAVERY AND RESPONSIBLE SOURCING

1.

N

Compliance covenant: The Supplier shall comply with all Applicable Law relating to mod-
ern slavery, forced labour, servitude, human trafficking, and child labour, including (with-
out limitation):

the Modern Slavery Act 2015 (MSA 2015);

where operations or supply chains extend to EU member states, EU Directive
2024/1760 on Corporate Sustainability Due Diligence (CSDDD) as transposed into
the relevant national law and, where applicable, the German Lieferkettensorgfalt-
spflichtengesetz (LkSG) and the French Loi n°® 2017-399 relative au devoir de
vigilance (Loi de Vigilance); and

any other applicable national or international law, convention or instrument ad-
dressing equivalent subject matter in any jurisdiction in which the Supplier oper-
ates or sources goods or services.

Due diligence and policy: The Supplier warrants and undertakes that, throughout the
term of the Agreement, it:

has in place and shall maintain a written policy addressing modern slavery and
human trafficking risks within its own operations and supply chain, which shall be
reviewed and updated at least annually;

conducts, and shall continue to conduct, regular risk assessments to identify, as-
sess and address modern slavery risks in its operations and supply chain, having
regard to country risk, sector risk and product risk relevant to the Goods and/or
Services supplied under the Agreement;

shall take appropriate steps to remediate or mitigate any identified risks or in-
stances of modern slavery; and

shall upon request make available to the Customer a summary of its most recent
risk assessment findings and remediation steps.

. Worker welfare warranties: Without limiting clause 16.2.2, the Supplier warrants that, in

connection with the production, manufacture, assembly or supply of the Goods and/or
performance of the Services:

no use is made of forced labour, bonded labour, trafficked labour, or any other
form of compulsory labour;

no worker is required to pay a recruitment fee or lodge a deposit as a condition of
obtaining or retaining employment;

no worker's identity documents, passports or travel documents are retained, with-
held or confiscated by the Supplier or any sub-contractor;

all workers are free to terminate their employment or engagement upon reason-
able notice and to leave the workplace at the end of each working period;



e. all workers are paid at or above the legally prescribed minimum wage (or, where
no minimum wage exists, at a rate sufficient to meet basic needs) and all lawful
deductions are clearly itemised;

f. all workers are provided with written employment terms or contracts in a language
they understand; and

g. no child labour is used in contravention of applicable law or the relevant ILO mini-
mum age conventions.

4. Flow-down: The Supplier shall:

a. include in all contracts with sub-contractors, labour providers and other persons in
its supply chain who are involved in the production or supply of the Goods and/or
performance of the Services obligations that are, in substance, equivalent to the
obligations in this clause 16.2; and

b. take reasonable steps to monitor and enforce compliance with those obligations,
including by conducting appropriate due diligence on new sub-contractors and
labour providers prior to engagement.

5. Notification: The Supplier shall notify the Customer in writing as soon as reasonably prac-
ticable and in any event within five (5) Business Days of becoming aware of any actual
or reasonably suspected occurrence of modern slavery, forced labour, human trafficking
or child labour in its own operations or its supply chain that is connected to or may affect
the Goods or Services supplied under the Agreement. Such notification shall include rea-
sonable details of the circumstances, the affected operations or suppliers, and the steps
the Supplier is taking or proposes to take in response.

6. Co-operation with David Lloyd's section 54 statement: The Supplier acknowledges that
the Customer is required to publish an annual Modern Slavery and Human Trafficking
Statement pursuant to section 54 of the MSA 2015. The Supplier shall, at the Customer's
reasonable request and at no additional charge:

a. provide accurate and complete information regarding its own modern slavery poli-
cies, due diligence processes, risk assessments and training activities as reason-
ably required to enable the Customer to prepare or verify its annual statement;

b. complete any questionnaire or self-assessment tool provided by the Customer
within twenty (20) Business Days of receipt; and

C. promptly notify the Customer of any material change to the information it has
provided.

7. Audit and inspection: In addition to the audit rights in clause 17, the Customer shall have
the right, on reasonable written notice (and, where the Customer reasonably suspects a
breach of this clause 16.2, without prior notice), to:

a. conduct, or appoint a third party to conduct, modern slavery and labour standards
audits of the Supplier's premises, operations and records;

b. interview workers and other personnel of the Supplier and its sub-contractors,
without the presence of management where the Supplier or sub-contractor con-
sents (which consent shall not be unreasonably withheld); and

C. require the Supplier to commission an independent third-party audit of its opera-
tions or supply chain at the Supplier's cost where the Customer has reasonable
grounds to suspect a material breach of this clause 16.2.

8. Training: The Supplier shall ensure that its employees, agents, sub-contractors and other
associated persons who are involved in the performance of the Agreement or the man-
agement of its supply chain receive adequate training, appropriate to their role, on the
identification, prevention and reporting of modern slavery and human trafficking risks.

9. Remediation and termination: Without prejudice to clause 16.2 and the Customer's other
rights under the Agreement:

a. where the Customer reasonably considers that the Supplier has breached any
obligation in this clause 16A, the Customer may (without liability) suspend per-
formance of all or part of the Agreement and require the Supplier to submit a
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written remediation plan within ten (10) Business Days, setting out the steps the
Supplier will take to remedy the breach and prevent recurrence;

b. the Customer shall have a reasonable period following receipt of the remediation
plan to evaluate and approve it, such approval not to be unreasonably withheld
where the plan adequately addresses the breach; and

C. if the Supplier fails to submit a remediation plan within the period in clause
16.2.9(a), if the Customer does not approve the plan, or if the Supplier fails
to implement an approved remediation plan within the agreed timescales, the
Customer may immediately terminate the Agreement in accordance with clause
11.1 without further notice, such breach being deemed a material breach not
capable of remedy for the purposes of clause 11.1.1.

10. Breach: Breach of this clause 16.2 shall be deemed a material breach of the Agreement
for the purposes of clause 11.1. The provisions of clause 16.2 apply equally to any breach
of this clause 16.2.

3. Breach of this clause 16 shall be deemed a material breach of the Agreement which is not
capable of remedy.

17. AUDITS AND RECORD KEEPING

1. The Supplier will maintain an audit trail and maintain complete, accurate and legible records
and supporting documentation of all information ("Records”) relating to the provision of
Goods and/or supply of Services during the Term and for a period of 6 (six) years follow-
ing the date of the relevant transaction, including (without limitation) information required
to demonstrate compliance with Applicable Law and the obligations under the Agreement,
and recording showing all payments and advantages given and received and steps taken to
comply with clause 16.

2. Customer and its internal and external auditors, inspectors, regulators, any authority and
other such representatives as the Customer may designate from time to time ("Audit Rep-
resentatives”) will have the right to perform audits and inspections of the Records of the
Supplier and its sub-contractors for a period of up to 6 (six) years post termination of the
Agreement. The Supplier shall, co-operate fully with the Customer in relation to any audit
and assist the Customer and the Audit Representatives in the conduct of the audit including
providing access to all Records, Supplier Personnel, any Supplier premises where Services
are being provided and other information required by the Customer as necessary.

3. Each party shall bear its own costs and expenses incurred in respect of compliance with its
obligations under this clause, unless an audit identifies a material breach by the Supplier or
an overpayment of the Charges, in which case the Supplier shall reimburse the Customer (or
the relevant Audit Representative) for all its reasonable, demonstrable costs incurred in the
course of the audit.

18. DATA PROTECTION

1. The expressions "personal data”, "controller”, "processor” and "process” bear the meaning
given to that expression in GDPR or UK GDPR (as applicable).

2. The parties acknowledge and agree that for the purposes of the Agreement:

1. each party shall comply with its obligations under Data Protection Laws and the Supplier
shall provide the Goods and/or perform the Services in accordance with Data Protection
Laws;

2. any personal data processed by that party shall be in accordance with Data Protection
Laws and each party is responsible for its own compliance with its data protection obli-
gations under Data Protection Laws with regard to its processing of personal data; and

3. if a party (the "Disclosing Party”) discloses Business Contact Data to the other party
(the "Recipient Party”), the Disclosing Party shall ensure that such disclosure is lawful.

3. The Recipient Party shall only process the Disclosing Party's Business Contact Data to the
extent necessary to perform its obligations under the Agreement or as is otherwise necessary
to comply with a legal obligation.

4. Where personal data beyond Business Contact Data is being processed by the Supplier, each
party shall agree to negotiate in good faith to vary this Agreement as soon as reasonably
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practicable to (i) reflect the personal data being transmitted between the parties; and (ii) en-
sure that the transmission and processing of such personal data complies with all applicable
requirements under Data Protection Laws.

19. INTELLECTUAL PROPERTY RIGHTS

1.

All Background Rights shall remain vested in and remain the property of that party or its
third-party licensors as appropriate.

. The Supplier hereby grants to the Customer a worldwide, perpetual, irrevocable, non-

exclusive, assignable, royalty-free licence and all necessary permissions and/or consents
required (with full right to sub-license) to use, reproduce, exploit, modify and alter the
Supplier's Background Rights solely to enable the Customer to benefit from the Services
and/or use the Goods in connection with the Customer's business.

. The Customer hereby grants to the Supplier during the Term a revocable, non-exclusive, non-

assignable, royalty-free licence and all necessary permissions and/or consents required to
use the Customer's Background Rights in accordance with the Customer's instructions, to
enable the Supplier to supply the Services and/or Goods.

Subject to clause 19.2 and 19.7, any Deliverables (including any Intellectual Property Rights
in such Deliverables) produced for, on behalf of, or at the request of the Customer pursuant to
the Agreement shall, on creation, immediately vest in the Customer and the Supplier hereby
assigns or agrees to procure the assignment of all those Intellectual Property Rights in the
Deliverables to the Customer with full title guarantee and free of any encumbrances and
in the case of copyright, by way of a present assignment of future copyright, together with
the right to sue for past infringement of the Intellectual Property Rights. The Supplier shall
execute all documents and take all steps as the Customer may reasonably require giving the
Customer the full benefit of the Agreement.

. The Supplier waives irrevocably all moral rights (including all rights of a similar nature or

effect anywhere in the world) in or relating to all Deliverables and will procure that such
rights are waived by any third party (including any moral rights of any employee), so that
the Customer may use all Deliverables in whatsoever way the Customer determines.

The Supplier undertakes not to register or attempt to register any Intellectual Property Rights
in the Deliverables, unless requested to do so by the Customer.

. To the extent that any Deliverable or any of the Services include or have been created or

delivered using any elements in which:
1. the Intellectual Property Rights are owned by a third party;
2. those elements are not exclusive to the Customer and/or any part of the Services; and/or

3. the third party will not assign those Intellectual Property Rights to the Customer or the
Supplier;

4. the Supplier shall notify the Customer in writing prior to creation of the applicable Deliv-
erable, and unless otherwise agreed with the Customer, the Supplier hereby licenses or
shall procure that the relevant third party licenses, without charge, a world-wide, perpet-
ual, irrevocable, non-exclusive, assignable, royalty-free licence and all necessary permis-
sions and/or consents required (with full right to sublicense) to use, reproduce, exploit,
modify and alter those third party Intellectual Property Rights to enable the Customer to
benefit from the Services and/or use the Deliverables in connection with the Customer's
business.

. The Supplier warrants and undertakes that in its fulfilment of the Agreement, any Deliver-

ables supplied and Services performed pursuant to the Agreement, and the use or possession
of the Deliverables and Services do not and shall not infringe any Intellectual Property Right
of any third party.

Without prejudice to any right of the Customer, if at any time an Intellectual Property In-
fringement is made, or if, in the Customer's reasonable opinion, such an allegation is likely
to be made, in respect of the Services and/or Deliverables supplied by the Supplier to the
Customer or the use or possession of the Services and/or Deliverables, the Supplier shall
promptly and at its own expense:

1. procure for the Customer the right to continue using and possessing relevant Services
and/or Deliverables; or
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2. modify or replace the relevant Services and/or Deliverables in a manner acceptable to
the Customer, without detracting from the Supplier's obligations under the Agreement.

3. Without prejudice to any other rights the Customer has under this Agreement, at the
Customer's election, and where in the opinion of the Customer neither clause 19.9.1 nor
19.9.2 above are commercially viable remedies, the Customer may suspend or terminate
the Agreement without liability and with immediate effect and be entitled to recover from
the Supplier any Charges paid with respect to those Deliverables.

20. SUPPLIER'S PERSONNEL

1.

The parties agree that it is their intention that TUPE will not apply on the expiry or termination
of the Agreement or the termination of the provision of any of the Services. The Supplier shall
take all necessary steps to ensure that no Supplier's Personnel shall transfer to the Customer
and/or any replacement supplier under TUPE (or otherwise).

. If notwithstanding clause 20.1 of these Conditions of Purchase, the contract of employment

of any Supplier’'s Personnel transfers or is alleged to transfer to the Customer and/or any
replacement supplier by virtue of the operation of TUPE on the expiry or termination of the
Agreement or on the expiry or termination of the provision of any of the Services, the Sup-
plier shall keep the Customer and any replacement supplier indemnified against all Losses
incurred by the Customer and/or any replacement supplier by virtue of the actual or alleged
operation of TUPE, including any costs relating to the employment or termination or alleged
termination of such Supplier’s Personnel’s employment and any other costs, liabilities or ex-
penses otherwise arising directly or indirectly from any actual or alleged transfer (including
any claim that is made by or on behalf of any Supplier’'s Personnel relating to circumstances
or events arising or occurring at any time).

21. GENERAL

1.

Entire Agreement. Subject to clause 21.2, this Agreement constitutes the entire agree-
ment and understanding of the parties and supersedes any previous agreement or under-
standing between the parties with respect to the arrangements contemplated by or referred
toin it.

Notwithstanding anything to the contrary and except for clause 21.3 which shall take prece-
dence, if a written contract signed by both parties is in existence covering the sale of Goods
or Services covered hereby, the terms and conditions of said contract shall prevail to the
extent they are inconsistent with these Conditions of Purchase.

. Purchase Order: The Supplier shall not commence any work or supply any Goods or Ser-

vices under this Agreement without a valid Purchase Order issued by the Customer. The
Supplier acknowledges and agrees that no payment will be made for Goods and/or Services
delivered without a valid Purchase Order, except where the Customer has provided prior
written consent. The Supplier must reference the Purchase Order number on all invoices
submitted for payment.

Non-exclusivity. The Agreement does not grant Supplier any exclusive rights to do business
with the Customer, and the Customer may contract with other Suppliers for the procurement
of comparable services. The Customer makes no commitment for any minimum or maximum
amount of Goods and/or Services to be purchased under the Agreement.

. Counterparts. The Agreement may be executed in any number of counterparts, and by

each party on separate counterparts. Each counterpart is an original, but all counterparts
shall together constitute one and the instrument.

Severance. If any provision or part-provision of the Agreement is or becomes invalid, ille-
gal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and
enforceability of the rest of the Agreement. In the event any provision or part-provision of
the Agreement is deemed deleted, the parties shall negotiate in good faith to agree a re-
placement provision, that to the greatest extent possible, achieves the intended commercial
result of the original provision.

. Variations. No variation of the Agreement shall be effective unless and until it is made

in writing and signed by each of the parties to the Agreement or on their behalf by duly
authorised representatives.

. Waiver. Any failure to exercise or delay by a party in exercising any right or remedy shall

not constitute a waiver of that or any other right or remedy. No waiver shall be effective
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unless and until in writing and signed by (or on behalf of) the relevant party. A waiver of a
right or remedy on one occasion shall not constitute a waiver of the same right or remedy in
the future. Save as otherwise expressly provided in the Agreement, the Customer’s rights
and remedies set out in the Agreement are in addition to and not exclusive of any rights and
remedies provided by law.

9. Remedies. Save as expressly provided in the Agreement, the rights and remedies provided
by the Agreement are cumulative and (subject as otherwise provided in the Agreement) are
not exclusive of any right or remedy provided by law. No exercise by a party of any one
right or remedy shall (save unless expressly provided otherwise) operate so as to hinder or
prevent the exercise by it of any other right or remedy.

10. Set-Off. The Customer may set off any liability which Supplier has to the Customer against
any liability which the Customer has to Supplier, whether such is present or future, liquidated
or unliguidated under the Agreement or any the contract between the parties or other cause
of action. Save as otherwise expressly provided in the Agreement or as required by law, all
payments to be made by Supplier to the Customer will be made in full and without any set-off
or any deduction or withholding including on account of any counterclaim.

11. Status. Nothing in the Agreement shall be deemed to constitute a partnership, joint venture,
representative or agency relationship between the parties hereto construed or have effect as
constituting any relationship of employer and employee between the parties. Neither party
shall have the authority to bind or pledge the credit of, or oblige the other in any way without
obtaining the other’s prior written consent.

12. Third Party Rights. No other person shall have any rights to enforce the Agreement (whether
under the Contracts (Rights of Third Parties) Act 1999 or otherwise). The Customer and the
Supplier shall not be required to notify or obtain the consent of any third party in order to
rescind or vary the Agreement or any provision thereof.

13. Notices. Any notice to be given under the Agreement shall be in writing and sent:

1. by post to the address in the Purchase Order (or a party’s registered office address where
this is not available); or

2. by email to the email address in the Purchase Order;

or in each case, such other address or email address the party may notify the other in
writing from time to time. A notice sent by post shall be deemed to have been delivered
at 9:00am on the third Business Day after the date of posting. A notice sent by email
shall be deemed to have been delivered at the time of transmission or, where this would
occur outside business hours in the place of receipt, at 9:00am on the next Business Day.
This clause does not apply to the service of legal proceedings.

14. Assurance. The Supplier agrees to take all actions and execute all documents as may in
the Customer's opinion, be reasonably necessary to enable the Customer to obtain, defend
and enforce its rights under the Agreement and shall not do or fail to do any act which would
or might prejudice the Customer's rights under the Agreement.

22. ARBITRATION, GOVERNING LAW & JURISDICTION

1. For any dispute arising out of or in connection with this Agreement, the parties shall first
attempt to resolve the dispute through good faith negotiations. Either party may initiate this
negotiations process by providing written notice to the other party, outlining the nature of
the dispute.

2. If the dispute has not been resolved in accordance with clause 22.1 within 30 days (or such
other timeframe as may be agreed between the parties), the dispute shall be referred to and
finally resolved by arbitration under the London Court of International Arbitration ("LCIA")
rules, which are deemed to be incorporated by reference into this clause. The arbitration
shall consist of one single arbitrator appointed by mutual agreement between the parties. If
the parties are unable to agree on an arbitrator, the LCIA shall appoint one. The seat, or legal
place, of arbitration shall be London, England and the language of the arbitration shall be
English. The arbitrator's decision shall be final and binding on the parties, and judgment on
the award rendered by the arbitrator may be entered in any court having jurisdiction thereof.
The governing law of the Agreement shall be the substantive law of England and Wales.

3. The Agreement shall be governed by, and construed in accordance with, the laws of England
and Wales.
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23. COUNTRY SPECIFIC PROVISIONS

1. General: The provisions set out in this clause 23 apply where the Customer entity identified in
the Purchase Order is incorporated in, or the Goods and/or Services are principally delivered
to, the country specified in the relevant sub-clause below. In the event of any inconsistency
between the provisions of this clause 23 and the remainder of these Conditions of Purchase,
the provisions of this clause 23 shall prevail in respect of the relevant country only and solely
to the extent of such inconsistency. All other provisions of these Conditions of Purchase shall
continue to apply in full.

2. SPAIN

a.

Governing Law and Jurisdiction: Without prejudice to clause 22, where the Customer en-
tity is a Spanish-incorporated entity or the Goods and/or Services are delivered in Spain,
the Agreement shall additionally be construed in accordance with Spanish mandatory
law to the extent that such mandatory law cannot be excluded by agreement. The par-
ties submit to the non-exclusive jurisdiction of the Courts of Madrid for any dispute that
cannot be resolved by arbitration pursuant to clause 22.2, without waiver of the right to
bring enforcement proceedings in any other competent court.

Payment and Late Payment Interest: Statutory late payment interest shall accrue in ac-
cordance with Ley 3/2004, de 29 de diciembre, por la que se establecen medidas de lucha
contra la morosidad en las operaciones comerciales (as amended), which implements Di-
rective 2011/7/EU. The maximum payment period applicable to commercial transactions
is thirty (30) days from the date of receipt and verification of the invoice or, where the
date of receipt cannot be determined, thirty (30) days from delivery. The statutory late
payment interest rate shall be that published by the Banco de Espafia for the relevant
reference period. Clause 5.6 shall be read subject to this sub-clause 23.2(b).

. Electronic Invoicing: The Supplier shall ensure that all invoices issued in respect of Goods

and/or Services delivered in Spain comply with the requirements of Ley 18/2022, de 28
de septiembre, de creacién y crecimiento de empresas (Crea y Crece), the Reglamento
Veri*Factu (Real Decreto 1007/2023), and any further implementing legislation in force
from time to time. The Supplier shall issue structured electronic invoices in the format
and through the channels notified by the Customer from time to time, as and when
mandatory electronic invoicing requirements apply to the relevant transaction under Ap-
plicable Law.

. Data Protection: In addition to clause 18, the Supplier shall comply with Ley Organica

3/2018, de 5 de diciembre, de Protecciéon de Datos Personales y garantia de los derechos
digitales (LOPDGDD) and with the EU General Data Protection Regulation (2016/679) as
applicable in Spain. Where the Supplier processes personal data of Spanish data subjects,
it shall cooperate with the Agencia Espafiola de Proteccién de Datos (AEPD) upon request.

Supply Chain Due Diligence: The Supplier shall comply with all applicable obligations
arising under EU Directive 2024/1760 (Corporate Sustainability Due Diligence Directive,
CSDDD) as transposed into Spanish law, and any applicable Spanish implementing legis-
lation, as and when such obligations apply to the Supplier or the Customer. The Supplier
shall provide the Customer with reasonable evidence of compliance upon request.

Language: These Conditions of Purchase are executed in the English language. The
Supplier acknowledges that it has had the opportunity to review a Spanish-language
version or to seek a translation. In the event of any dispute, the English language version
shall prevail unless mandatory Spanish law requires otherwise.

3. GERMANY

a.

Governing Law and Jurisdiction: Without prejudice to clause 22, where the Customer
entity is a German-incorporated entity or the Goods and/or Services are delivered in
Germany, the Agreement shall additionally be construed in accordance with German
mandatory law (including mandatory provisions of the BlUrgerliches Gesetzbuch, BGB)
to the extent that such mandatory law cannot be excluded by agreement. The parties
submit to the non-exclusive jurisdiction of the courts of Hamburg for disputes that cannot
be resolved by arbitration pursuant to clause 22.2.

Payment and Late Payment Interest: Late payment interest shall accrue in accordance
with section 288 BGB and the Gesetz zur Beschleunigung falliger Zahlungen (which im-
plements Directive 2011/7/EU). The statutory interest rate for commercial transactions
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is eight (8) percentage points above the applicable base rate (Basiszinssatz) published
by the Deutsche Bundesbank. Clause 5.6 shall be read subject to this sub-clause 23.3(b).

. Electronic Invoicing: The Supplier shall comply with the structured e-invoicing require-

ments introduced by the Wachstumschancengesetz (BGBl. 2024 | Nr. 108) and any
implementing legislation, including the obligation to be capable of receiving structured
electronic invoices in EN 16931-compliant formats (such as XRechnung or ZUGFeRD)
from 1 January 2025, and to issue such invoices in accordance with the phased imple-
mentation timetable prescribed by Applicable Law. The Supplier shall issue invoices in
the format specified by the Customer from time to time where required by Applicable
Law.

. Supply Chain Due Diligence: The Supplier shall comply with its applicable obligations un-

der the Lieferkettensorgfaltspflichtengesetz (LkSG) of 16 July 2021 (Federal Supply Chain
Due Diligence Act) and under EU Directive 2024/1760 (CSDDD) as and when transposed
into German law. Upon the Customer's request, the Supplier shall provide reasonable
documentation demonstrating its compliance with the LkSG, including its risk analysis,
preventive and remedial measures, and complaints procedure, to the extent applicable
to the Supplier's operations.

Sale of Goods Warranties: The warranties and remedies in clause 4 shall be read in
conjunction with the mandatory provisions of sections 433-480 BGB relating to the sale
of goods and the supply of works, to the extent that such provisions apply and cannot
be excluded. Nothing in these Conditions of Purchase shall limit the Supplier's liability
for defects (Sachmangelhaftung) to a lesser extent than is permitted under mandatory
German law.

Language: These Conditions of Purchase are executed in English. In the event of any dis-
pute, the English language version shall prevail unless mandatory German law requires
otherwise.

4. BELGIUM

a.

Governing Law and Jurisdiction: Without prejudice to clause 22, where the Customer en-
tity is a Belgian-incorporated entity or the Goods and/or Services are delivered in Belgium,
the Agreement shall additionally be construed in accordance with Belgian mandatory law
to the extent that such mandatory law cannot be excluded by agreement. The parties
submit to the non-exclusive jurisdiction of the Courts of Brussels (French- and Dutch-
language divisions as applicable) for any dispute that cannot be resolved by arbitration
pursuant to clause 22.2.

Payment and Late Payment Interest: Late payment interest shall accrue in accordance
with the Loi concernant la lutte contre le retard de paiement dans les transactions com-
merciales / Wet betreffende de bestrijding van betalingsachterstand bij handelstransac-
ties of 2 August 2002 (as amended), implementing Directive 2011/7/EU. The statutory
late payment interest rate shall be the reference rate published by the National Bank
of Belgium plus eight (8) percentage points. Clause 5.6 shall be read subject to this
sub-clause 23.4(b).

. Electronic Invoicing: The Supplier shall comply with the mandatory structured B2B elec-

tronic invoicing requirements applicable in Belgium, including the obligation to issue and
receive structured electronic invoices via the Peppol network (or such other interoperable
channel as notified by the Customer) from 1 January 2026 in accordance with applicable
Belgian legislation, including any implementing Royal Decrees. The Supplier shall en-
sure that its invoicing systems are Peppol-enabled and shall issue invoices in the format
specified by the Customer from time to time.

. Data Protection: In addition to clause 18, the Supplier shall comply with the applicable

provisions of the Belgian Data Protection Authority (Gegevensbeschermingsautoriteit /
Autorité de protection des données) requirements as applicable to the processing of per-
sonal data in Belgium, and shall cooperate with that authority upon request.

Supply Chain Due Diligence: The Supplier shall comply with its obligations under EU
Directive 2024/1760 (CSDDD) as and when transposed into Belgian law, and with any
applicable Belgian implementing legislation. The Supplier shall provide the Customer
with reasonable evidence of compliance upon request.
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f. Language: These Conditions of Purchase are executed in English. The parties acknowl-
edge that Belgian law may require certain notices or disclosures to be provided in French
and/or Dutch in specific circumstances, and the Supplier shall comply with such require-
ments where applicable.

5. NETHERLANDS

a. Governing Law and Jurisdiction: Without prejudice to clause 22, where the Customer
entity is a Dutch-incorporated entity or the Goods and/or Services are delivered in the
Netherlands, the Agreement shall additionally be construed in accordance with Dutch
mandatory law (including mandatory provisions of Boek 6 and Boek 7 Burgerlijk Wet-
boek, BW) to the extent that such mandatory law cannot be excluded by agreement.
The parties submit to the non-exclusive jurisdiction of the courts of Amsterdam for any
dispute that cannot be resolved by arbitration pursuant to clause 22.2.

b. Payment and Late Payment Interest: Late payment interest shall accrue in accordance
with Article 6:119a BW and the Wet van 10 februari 2014 tot implementatie van Richtlijn
2011/7/EU (implementing Directive 2011/7/EU). The statutory commercial late payment
interest rate shall be the wettelijke handelsrente as published by the Dutch Government.
The maximum payment period in commercial transactions shall not exceed thirty (30)
days from the invoice date or, where a verification period applies, sixty (60) days in total.
Clause 5.6 shall be read subject to this sub-clause 23.5(b).

c. Electronic Invoicing: The Supplier shall comply with any applicable Dutch e-invoicing re-
quirements applicable to the transaction, including Peppol-based requirements for trans-
actions involving Dutch public sector entities. The Customer will notify the Supplier of
any applicable e-invoicing format requirements for transactions in the Netherlands.

d. Supply Chain Due Diligence: The Supplier shall comply with its applicable obligations
under EU Directive 2024/1760 (CSDDD) as and when transposed into Dutch law, and with
any applicable Dutch implementing legislation, including the Wet zorgplicht kinderarbeid
where applicable. The Supplier shall provide the Customer with reasonable evidence of
compliance upon request.

e. Language: These Conditions of Purchase are executed in English. In the event of any
dispute, the English language version shall prevail unless mandatory Dutch law requires
otherwise.

6. FRANCE

a. Governing Law and Jurisdiction: Without prejudice to clause 22, where the Customer en-
tity is a French-incorporated entity or the Goods and/or Services are delivered in France,
the Agreement shall additionally be construed in accordance with French mandatory law
(including mandatory provisions of the Code civil and Code de commerce) to the extent
that such mandatory law cannot be excluded by agreement. The parties submit to the
non-exclusive jurisdiction of the Tribunal de Commerce de Paris for any dispute that can-
not be resolved by arbitration pursuant to clause 22.2.

b. Payment and Late Payment Interest: Late payment interest shall accrue in accordance
with Article L441-10 of the Code de commerce (implementing Directive 2011/7/EU). The
statutory late payment interest rate shall be three (3) times the legal interest rate (taux
d'intérét Iégal) or the contractual rate in clause 5.6, whichever is higher. A fixed recovery
indemnity of forty (40) euros per late payment shall also be payable by the Customer in
accordance with Article L441-10 of the Code de commerce, in addition to any interest
due. Clause 5.6 shall be read subject to this sub-clause 23.6(b).

c. Electronic Invoicing: The Supplier shall comply with the mandatory structured electronic
invoicing requirements applicable in France, including the obligation to issue and re-
ceive structured electronic invoices via the Portail Public de Facturation (PPF) or accred-
ited Partner Dematerialisation Platforms (PDPs) in accordance with the timetable set
out in the Ordonnance n° 2021-1190 and relevant implementing decrees, as amended.
The Supplier shall ensure that its invoicing systems are enabled to issue and receive e-
invoices in Factur-X, UBL or CIl format (as applicable) and shall issue invoices through
the channel specified by the Customer from time to time.

d. Supply Chain Due Diligence: To the extent applicable to the Supplier, the Supplier shall
comply with its obligations under Loi n® 2017-399 du 27 mars 2017 relative au devoir de
vigilance des sociétés meres et des entreprises donneuses d'ordre (Loi de Vigilance) and
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with EU Directive 2024/1760 (CSDDD) as and when transposed into French law. Upon
the Customer's request, the Supplier shall provide a copy of its vigilance plan (plan de
vigilance) or equivalent documentation to the extent applicable and available.

e. Language: These Conditions of Purchase are executed in English. The Supplier acknowl-
edges that where French law requires specific information to be provided in French (in-
cluding under Loi n°® 94-665 du 4 aolt 1994 relative a I'emploi de la langue francaise),
the Customer or Supplier (as applicable) shall provide such information in French. In the
event of any conflict between a French and English version of any notice or document
provided pursuant to such requirements, the English version shall prevail in respect of
that notice or document only.

7. IRELAND

a. Governing Law and Jurisdiction: Without prejudice to clause 22, where the Customer en-
tity is an Irish-incorporated entity or the Goods and/or Services are delivered in Ireland,
the Agreement shall additionally be construed in accordance with Irish mandatory law
(including the Sale of Goods Act 1893 as amended by the Sale of Goods and Supply of
Services Act 1980, and the European Union (Late Payments in Commercial Transactions)
Regulations 2012) to the extent that such mandatory law cannot be excluded by agree-
ment. The parties submit to the non-exclusive jurisdiction of the courts of Ireland (sitting
in Dublin) for any dispute that cannot be resolved by arbitration pursuant to clause 22.2.

b. Payment and Late Payment Interest: Late payment interest shall accrue in accordance
with the European Union (Late Payments in Commercial Transactions) Regulations 2012
(S.I. No. 580 of 2012) (implementing Directive 2011/7/EU). The statutory late payment
interest rate shall be the European Central Bank reference rate plus eight (8) percentage
points. A fixed recovery amount shall also be payable in accordance with those Regula-
tions. Clause 5.6 shall be read subject to this sub-clause 23.7(b).

c. Data Protection: In addition to clause 18, the Supplier shall comply with the Data Pro-
tection Acts 1988-2018, the GDPR as applicable in Ireland, and any guidance issued by
the Data Protection Commission of Ireland. The Supplier shall cooperate with the Data
Protection Commission upon request in respect of any investigation relating to personal
data processed in connection with the Agreement.

d. Supply Chain Due Diligence: The Supplier shall comply with its applicable obligations
under EU Directive 2024/1760 (CSDDD) as and when transposed into Irish law, and with
any applicable Irish implementing legislation. The Supplier shall provide the Customer
with reasonable evidence of compliance upon request.

e. Language: These Conditions of Purchase are executed in English, which shall be the
governing language of the Agreement for all purposes.

8. SWITZERLAND

a. Governing Law: Without prejudice to clause 22, where the Customer entity is a Swiss-
incorporated entity or the Goods and/or Services are delivered in Switzerland, the Agree-
ment shall additionally be construed in accordance with Swiss mandatory law (including
mandatory provisions of the Obligationenrecht / Code des obligations, OR/CO) to the
extent that such mandatory law cannot be excluded by agreement. Switzerland is not
a member of the European Union, and EU law does not directly apply; however, the
Supplier shall comply with any Swiss law implementing equivalent obligations.

b. Jurisdiction: Without prejudice to clause 22.2, the parties submit to the non-exclusive
jurisdiction of the courts of Zurich for any dispute arising in respect of Swiss operations
that cannot be resolved by arbitration pursuant to clause 22.2. Arbitration pursuant to
clause 22.2 shall remain available as the primary dispute resolution mechanism.

c. Payment and Late Payment Interest: Late payment interest shall accrue in accordance
with Article 104 OR at the statutory rate of five per cent (5%) per annum, or at such
higher rate as is prescribed in the Purchase Order. Clause 5.6 shall be read subject to
this sub-clause 23.8(c).

d. Electronic Invoicing: The Supplier shall comply with applicable Swiss e-invoicing require-
ments, including the use of the QR-bill standard where required for domestic payments,
and any further structured invoicing requirements as notified by the Customer from time
to time.
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e. Data Protection: In addition to clause 18, the Supplier shall comply with the revised Fed-

eral Act on Data Protection (nFADP, in force from 1 September 2023) and the associated
Ordinance on Data Protection (DPO). The Supplier shall cooperate with the Federal Data
Protection and Information Commissioner (FDPIC) upon request in respect of any inves-
tigation relating to personal data processed in connection with the Agreement.

. Language: These Conditions of Purchase are executed in English. Where Swiss law re-

quires specific information to be provided in German, French or Italian, the relevant party
shall provide such information in the required language. In the event of any conflict, the
English version shall prevail for commercial interpretation purposes.

9. ITALY

Annex 1

a. Governing Law and Jurisdiction: Without prejudice to clause 22, where the Customer en-

tity is an Italian-incorporated entity or the Goods and/or Services are delivered in Italy, the
Agreement shall additionally be construed in accordance with Italian mandatory law (in-
cluding mandatory provisions of the Codice Civile and the Decreto Legislativo 231/2002
implementing Directive 2011/7/EU) to the extent that such mandatory law cannot be ex-
cluded by agreement. The parties submit to the non-exclusive jurisdiction of the courts
of Milan for any dispute that cannot be resolved by arbitration pursuant to clause 22.2.

. Payment and Late Payment Interest: Late payment interest shall accrue in accordance

with Decreto Legislativo 9 ottobre 2002, n. 231 (as amended by Decreto Legislativo
192/2012, implementing Directive 2011/7/EU). The statutory late payment interest rate
shall be the ECB reference rate plus eight (8) percentage points. A minimum recovery
fee of forty (40) euros shall be payable per late payment. The maximum payment period
in commercial transactions between undertakings shall not exceed thirty (30) days from
the date of the invoice or, where applicable, from the date of receipt of the Goods or
completion of the Services, whichever is later. Clause 5.6 shall be read subject to this
sub-clause 23.9(b).

. Electronic Invoicing: The Supplier shall comply with the mandatory electronic invoicing

obligations under the Italian FatturaPA / Sistema di Interscambio (SDI) regime, including
Decree Law 127/2015 (as amended) and subsequent implementing provisions issued
by the Agenzia delle Entrate. All invoices issued in respect of Goods and/or Services
delivered in Italy must be transmitted electronically via the SDI in XML format (FatturaPA).
Paper invoices shall not be accepted.

. Supply Chain Due Diligence: The Supplier shall comply with its applicable obligations

under EU Directive 2024/1760 (CSDDD) as and when transposed into Italian law, and with
any applicable Italian implementing legislation. The Supplier shall provide the Customer
with reasonable evidence of compliance upon request.

. Anti-Bribery: In addition to clause 16, the Supplier shall comply with Decreto Legislativo 8

giugno 2001, n. 231 on the administrative liability of legal entities in Italy (as amended),
and shall maintain an organisational, management and control model (Modello 231) to
the extent required under that legislation.

. Language: These Conditions of Purchase are executed in English. Where Italian law re-

quires specific documents, notices or information to be provided in Italian (including in
regulatory or judicial proceedings), the relevant party shall procure an Italian-language
version. In the event of any conflict between English and Italian versions, the English
version shall prevail for commercial interpretation purposes.

Additional Provisions for Goods for Resale

1. SCOPE

1. This Annex applies only where Goods are purchased by the Customer for its own account

for resale ("Goods for Resale”). Reference to Goods in the Purchase Order Terms and
Conditions shall be construed as including Goods for Resale as applicable.

2. Unless otherwise defined in this Annex, capitalised terms shall have the meanings given in

the Purchase Order Terms and Conditions.

3. This Annex forms part of the Agreement, which shall continue to apply in full force except as

expressly modified by this Annex.
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2.

4. In the event of any inconsistency between this Annex and the Agreement, this Annex shall
prevail in respect of Goods for Resale only.

COMMISSION AND PAYMENT

Consignment Model (where stated in the Purchase Order)

1.

2.

3.

4.

The commercial terms applicable to the resale of the Goods for Resale, including whether the
Goods for Resale are supplied on a consignment basis or purchased outright by the Customer,
shall be as set out in the relevant Purchase Order. The Customer may be entitled to retain a
commission on each sale of the Goods for Resale at the rate set out in the relevant Purchase
Order (the "Commission”).

Where the Goods for Resale are provided on a consignment basis, the Customer shall collect the
full retail selling price payable by the end-customer on behalf of the Supplier (“Revenue”) and
the Customer shall hold such amounts on behalf of the Supplier.

The Customer shall pay to the Supplier the Revenue minus Commission and any other agreed
deductions within the payment period specified in the Purchase Order.

Title to and risk in the Goods for Resale supplied on a consignment basis shall remain with the
Supplier until the Goods for Resale are sold by the Customer to an end-customer. The Supplier
shall bear the costs, losses and liabilities associated with the Goods for Resale prior to such sale,
except to the extent any loss or damage is caused directly by the Customer in contravention of
these terms.

Owned-Inventory Model (where stated in the Purchase Order)

5.

Where the Purchase Order provides that the Customer purchases the Goods for Resale outright,
the Customer shall pay the purchase price in accordance with the Purchase Order, and no Com-
mission shall apply.

. Title and risk in the Goods for Resale shall pass in accordance with clause 8 of the Purchase Order

Terms and Conditions (Title and Risk).

. INSPECTIONS

1. In addition to clause 6, the Customer shall have the right on reasonable written notice to
enter the Supplier's premises to inspect and take samples of the Goods for Resale, including
the raw materials to ensure the Goods for Resale are in compliance with agreed specifications
and Applicable Law.

. ADVERTISING AND PROMOTION

1. The Supplier shall provide such information to the Customer as the Customer may require
assisting the Customer in advertising and promoting the Goods for Resale. The Customer
may promote the Goods for Resale at either a central or individual club level, and the Supplier
acknowledges that promotional activity may vary between clubs.

2. The Supplier will provide all necessary marking material and branding guidelines to the Cus-
tomer in accordance with the requirements set out in the Purchase Order.

. COMPLAINTS HANDLING

1. Upon the Customer's request, the Supplier shall be responsible for handling any complaints
from customers relating to the Goods for Resale and shall bear the cost of all returns from
customers relating to the Goods for Resale.

. INTELLECTUAL PROPERTY

1. The Supplier hereby extends clause 19.2 to include the right to market, promote and resell
the Goods for Resale.

2. The Supplier shall provide the Customer with details of any improvement, development,
enhancement, modification or derivative of any of the Goods for Resale, or its design or
manufacturing process, which would make the Goods for Resale cheaper, more effective or
commercially cost effective (“Improvement”).which is made, developed or acquired by the
Supplier from time to time.

3. The Customer may resell the Goods for Resale incorporating any Improvement notified to
the Customer and the Supplier grants to the Customer a non-exclusive, royalty-free, licence
to resell the Goods for Resale incorporating any such Improvements.
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4. The Supplier warrants that the sale, marketing, composition and method of manufacture of
the Goods For Resale will not infringe the Intellectual Property Rights of any third party.

7. PRODUCT LIABILITY

1. The Supplier shall indemnify and hold harmless the Customer in full against all Losses in-
curred by the Customer if any claim is made by a third party arising out of or in connection
with the manufacture of the Goods for Resale or any defects in the Goods for Resale.

2. For the avoidance of doubt, the indemnity in this clause forms part of the indemnity in clause
9.2 and is not subject to any financial cap, limit or exclusion of liability under clause 9.1 or
elsewhere in the Agreement.

3. The Customer shall notify the Supplier as soon as reasonably practicable after becoming
aware of a claim pursuant to this clause 8.1, and take all action reasonably requested by the
Supplier to avoid, compromise or defend the claim and any proceedings in respect of the
claim, subject to the Customer being indemnified and secured to its reasonable satisfaction
against all costs and expenses which may be incurred in doing so.

8. PRODUCT RECALL

1. If the Customer is the subject of a request, court order or other directive of a governmental
or regulatory authority to withdraw or recall any Goods for Resale from the market ("Recall
Notice”) it shall without delay notify the Supplier in writing and attach a copy of the Recall
Notice.

2. The Supplier may issue a notice to recall or withdraw the Goods for Resale to the Customer
("Voluntary Recall Notice"):

1. if the supply or use of the Goods for Resale infringes, or may infringe, a third party's
Intellectual Property Rights;

2. if the Goods for Resale are, or may be, unsafe;

3. if the Goods for Resale are, may be, or may become illegal or non-compliant with any
law, regulation or government agency or industry standard;

4. if a defect in the Goods may cause harm to the Supplier's reputation or brand; or
5. on any other reasonable ground.
3. In the event of a Recall Notice or Voluntary Recall Notice, the Supplier shall:

1. co-operate fully with the Customer and give such assistance as the Customer requires to
recall or withdraw the Goods for Resale; and

2. bear all associated costs, including costs associated with complying with the Supplier's
instructions about the process of implementing that recall or withdrawal.

9. PRODUCT SPECIFICATIONS, LABELLING AND REGULATORY COMPLIANCE
1. The Supplier warrants and undertakes on a continuing basis that the Goods for Resale:

a. comply with all applicable product safety, labelling, ingredient, allergen declaration and
packaging requirements under Applicable Law in each jurisdiction in which the Customer
intends to offer the Goods for Resale for sale, including (where applicable) the EU General
Product Safety Regulation (EU) 2023/988, the UK General Product Safety Regulations
2005 (and any successor legislation), and all applicable food information and allergen
labelling regulations;

b. bear all required regulatory markings (including CE or UKCA marking, as applica-
ble), country-of-origin labelling, and language-specific consumer information in the
language(s) required by the jurisdiction of sale; and

c. comply with any applicable restrictions on ingredients, substances or materials (including
REACH Regulation (EC) 1907/2006 as applicable, and its UK retained equivalent).

2. The Supplier shall notify the Customer in writing as soon as reasonably practicable (and in
any event within five (5) Business Days) if it becomes aware of any change to the formulation,
ingredients, composition, design or manufacturing process of the Goods for Resale that may
affect compliance with this clause or the suitability of the Goods for Resale for the Customer's
retail channel.
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10. PACKAGING AND SUSTAINABILITY
1. The Supplier shall ensure that all packaging for the Goods for Resale:

a. complies with applicable extended producer responsibility (EPR) requirements and pack-
aging waste regulations in each jurisdiction in which the Goods for Resale are sold, in-
cluding (where applicable) the UK Packaging Waste Regulations, the EU Packaging and
Packaging Waste Regulation (Regulation (EU) 2024/1781, PPWR) as it comes into effect,
and equivalent national implementing legislation;

b. contains the minimum packaging reasonably necessary to protect the Goods for Resale;
and

C. meets any applicable recycled content and recyclability standards notified by the Cus-
tomer from time to time.

2. The Supplier shall provide the Customer on request with packaging data and EPR compliance
documentation (including Producer Registration Numbers) required to enable the Customer
to discharge its own EPR obligations in each applicable jurisdiction.

11. MINIMUM ORDER QUANTITIES, LEAD TIMES AND FORECASTING

1. Minimum order quantities (MOQs), lead times and any applicable forecasting or ordering
cycle requirements shall be as set out in the relevant Purchase Order.

2. The Supplier shall maintain sufficient stock to fulfil Purchase Orders within the agreed lead
times and shall notify the Customer as soon as practicable (and in any event no later than
five (5) Business Days after becoming aware) of any anticipated delay, stock shortage or
supply disruption that may affect its ability to fulfil an outstanding Purchase Order on time.

3. The Customer may, upon reasonable written notice, adjust its forecast volumes. The Sup-
plier shall use reasonable endeavours to accommodate such adjustments, subject to agreed
MOQs and lead time constraints.

12. UNSOLD, EXPIRED AND RETURNED STOCK

1. Where Goods for Resale are supplied on a consignment basis, the Customer may return
unsold Goods for Resale to the Supplier at the Supplier's cost and risk in the following cir-
cumstances:

a. where the Goods for Resale are approaching their expiry date or best-before date (as
applicable) within a period of not less than [insert number] days prior to expiry;

b. where the Customer's requirements change and the Customer has provided not less than
[insert number] days' written notice to the Supplier; or

c. where the Goods for Resale are recalled or withdrawn in accordance with clause 8 of
Annex 1.

2. Upon receipt of returned Goods for Resale, the Supplier shall credit the Customer for the full
value of such Goods (including any commission deducted by the Customer) within thirty (30)
days.

3. Where Goods for Resale are supplied on an owned-inventory basis, the parties shall agree in
writing in the relevant Purchase Order any applicable return rights and credit entitlements
in respect of unsold, damaged or expired stock.

13. RECOMMENDED RETAIL PRICE AND PROMOTIONAL ACTIVITY

1. The Supplier shall, at the time of supply, provide the Customer with a recommended retail
price (RRP) or minimum advertised price (MAP) for each line of Goods for Resale, as appli-
cable and as permitted by Applicable Law (including competition law).

2. The Customer shall retain sole discretion as to the retail selling price at which it offers the
Goods for Resale for sale to end-customers, subject to any obligations under Applicable Law.
The Customer shall not be required to adhere to any RRP or MAP suggested by the Supplier.

3. The Supplier shall support promotional activity at reasonable intervals as agreed between
the parties in writing, including provision of promotional materials, samples and co-funding
of promotions where specified in the Purchase Order. The Supplier acknowledges that pro-
motional activity may vary between individual David Lloyd clubs and that the Customer gives
no commitment to any minimum level of promotional activity.
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14. TRACEABILITY AND ANTI-COUNTERFEITING

1. The Supplier shall maintain batch traceability records for all Goods for Resale (including raw
materials, production batches and distribution records) for a minimum period of six years
following the date of supply to the Customer, and shall provide such records to the Customer
promptly upon request.

2. The Supplier warrants that all Goods for Resale are genuine, authentic and manufactured
by or under the authorisation of the owner of the relevant brand or trade mark, and that no
Goods for Resale are counterfeit, grey-market or diverted products.

3. The Supplier shall cooperate fully with the Customer in any investigation into suspected
counterfeit or diverted Goods for Resale and shall bear all costs associated with any recall
or withdrawal arising from a breach of this clause.

15. PRODUCT LIABILITY INSURANCE

1. In addition to the insurance requirements in clause 14 of the Purchase Order Terms and
Conditions, the Supplier shall at all times maintain product liability insurance with a reputable
insurer in an amount of not less than [£5,000,000 / €5,000,000] per occurrence (or such
other amount as is specified in the Purchase Order) in respect of any claim arising out of or
in connection with the manufacture, supply or use of the Goods for Resale.

2. The Supplier shall provide the Customer with a copy of the relevant certificate of insurance
upon request and shall notify the Customer immediately if such insurance is cancelled, re-
duced or allowed to lapse.

August 2026
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