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1. Interpretation

1.1 In these Conditions the following words shalé the following meanings:

“Buyer” meansAJS Contracts Ltd registered and incorporated in England and Walés negistered number 03523630 and having its regidtoffice at West Terrace, Esh Winning, Durhaii7D
9PT.

"Conditions"means these Standard Terms and Conditions for 8seaf Goods together with any special terms agreediting by the Supplier and the Buyer.

"Confidential Information" means any and all infation provided by either party under the Contrhat is either (i) marked as being confidentialifothe case of verbal discussions is later confirme
in writing to be confidential) or (ii) informatiohowever communicated) that is of a type that themparty could reasonably have been expecteddw khat the information was confidential.
“Contract” means any contract between the BuyertbadSupplier for the purchase of Goods includirg®rder and incorporating these Conditions.

“Goods” means any goods which the Buyer is to lpase from the Supplier (including any of them oy part of them).

"Intellectual Property Rights" means any and akliectual property rights protected under the éwwhere in the world, including without limitatiopatents, designs, copyright, trade marks, know-
how, technical information, rights in data and @ate rights (whether registered or unregisterehprapplications for registration) whether now knaw in the future arising.

"Loss" means any and all loss, damage, penaltiesss @and expenses (including legal expenses ahdrdements) arising from any and all liabilitiebligations, awards, actions, claims and/or
proceedings whatsoever and howsoever caused mgaaisd whether or not such losses were reasoffiafeigeeable at the time the Contract was made.

“Order” means any order made by the Buyer for Gdoats the Supplier.

"Quotation"the price offered by the Supplier to the Buyertfer supply of Goods.

"Supplier" the person(s), firm or company who sigmGoods to the Buyer known as .............. and having its registered office/usual place Gilb®SS at...............occvvvviieirinnnninns

1.2 The headings in these terms and conditionfoa@nvenience only and shall not affect theieipretation.

2. Formation and Incorporation

2.1 These terms and conditions are the only camgitupon which the Buyer is prepared to deal viiehSupplier and they shall govern the Contrada¢centire exclusion of all other terms or
conditions subject to any variation under Condition. No terms and/or conditions endorsed upoliveted with or contained in the Supplier's quataticknowledgement or acceptance of order,
specification or similar document will form partthie Contract and the Supplier waives any rightilit otherwise might have to rely on such ternd/anconditions. Any reference below or
overleaf to such documents will not be deemed fyirthat any terms or conditions endorsed uporiveledd with or referred to in such documents wéil/é effect to the exclusion or amendment of
the terms of the Contract.

2.2 The Buyer will contact the Supplier (eitherhagly or in writing) to request a Quotation for gperchase of Goods and the Supplier will supplyBbger with a Quotation.

2.3 Each Quotation provided by the Supplier shallibemed to be an offer by the Supplier to the Bfgrethe provision of Goods on these Conditions.

2.4 No Quotation provided by the Supplier shaltlkemed to be accepted by the Buyer until the Bplgares an Order.

2.5 When the Buyer places an Order by fax, emalost the placing of the Order by the Buyer shaltlbemed to be acceptance by the Buyer for thegwowf Goods by the Supplier on these
Conditions.

2.6 Where the Buyer places an Order by telephdweeBtyer will send a copy of the Order to the Sigppdy fax, email or post within [five (5)] WorkinBays of placing the Order. The Contract shall
be deemed to be made on the Seller's receipt ofritten Order from the Buyer.

2.7 Any variation to the Order or these terms amutlitions shall have no effect unless expresslgedyin writing and signed by an authorised sigyasbthe Buyer.

3. Specification and the Right of Rejection

3.1 The quantity, quality and description of theo@e shall, subject as provided in these Conditibesas specified in the Order and/or in any apbple&apecification supplied or advised by the Buyer
to the Supplier (the "Specification”).

3.2 The Supplier acknowledges that precise confgrafithe Goods (or any part thereof) with the Siieation is of the essence of the Contract andBtger shall be entitled to reject the Goods if
they are not in conformance with the Specificatioowever slight the breach may be.

3.3 The Supplier shall comply with all applicabtarslards, regulations and/or other legal requirésnemncerning the manufacture, packaging, packmgdelivery of the Goods.

3.4 The Goods shall be of the best available desighof the best material and workmanship and bigowi fault and shall conform as to the qualitymfitg and description with the particulars and/or
specifications in the Contract and shall be newwmebsed unless otherwise specified.

3.5 The Goods shall be fit and sufficient for thegose for which such Goods are ordinarily usedfandny particular purpose made known to the Seppl the Buyer and the Buyer relies on the
skill and judgement of the Supplier in the supdiyhe Goods and the execution of the Order.

3.6 The Buyer shall have the right to inspect @t the Goods at all times and the Supplier slealunreasonably refuse any request by the Buyiaisfect and test the goods during manufacture,
processing or storage at the premises of the Sarppliany third party prior to despatch and thepBepshall provide the Buyer with all facilitiesasonably required for inspection and testing.

3.7 If as the result of such inspection or testirgBuyer is not satisfied that the Goods will cdyip all respects with the Specification and theyBr so informs the Supplier within 30 days of
inspection or testing, the Supplier shall takesedps necessary to ensure compliance.

3.8 Notwithstanding any such inspection or testihg,Supplier shall remain fully responsible foe tBoods and any such inspection or testing shafiintinish or otherwise affect the Supplier's
obligations under the Contract.

3.9 Following delivery in accordance with Conditiénthe Buyer shall be entitled to reject any Go@aigart thereof) which do not comply in full withe Specification.

3.10 The Buyer may return any rejected Goods aBthgplier’s risk and expense. The right to re@wtll extend to the whole or any part of a consigmnof Goods. Rejected Goods shall not be
replaced unless the Buyer so requires in writing.

3.11 In the event that the Buyer exercises its righejection under this clause, the Supplier egr® indemnify, keep indemnified and hold harmtessBuyer in full against any and all Loss which
the Buyer may incur due to the exercise by the Boyiés right of rejection of the Goods and/oyauditional expenditure reasonably incurred byBhger in obtaining other goods to replace the
rejected Goods.

3.12 The Goods shall be marked in accordance WittBuyer's instructions and any applicable regaretior requirements of the carrier and properlked@nd stored so as to reach their destination
in an undamaged condition in the ordinary course.

3.13 The Buyer may at any time make changes inngrielating to the Contract including changeshia drawings or specifications, method of shipmguantities, packing or time or place of
delivery. If such changes result in an increasiogf of, or time required for, the performance & @ontract an equitable adjustment shall be matteetprice, delivery schedule or both. Any claim o
adjustment by the Supplier must be approved byther in writing before the Supplier proceeds veitith changes.

3.14 In the event that the parties are unable teeagpon any such claim or adjustment, the pastiaf agree on the appointment of an independeuereand the expert's written decision on the
matters referred to him shall be final and bindimgthe parties in the absence of manifest errfnaod.

3.15 If the parties are unable to agree on an eatin seven days of either party serving detafla suggested expert on the other, either phelf then be entitled to request that the Presidéttie
Law Society appoints an expert with appropriateceigmce.

3.16 Each party shall bear its own costs in retfetthe reference to the expert and the expeg's &nd any costs properly incurred by him in ewgiat his decision shall be borne by the parties
equally.

4. Delivery

4.1 The Goods shall be delivered carriage paicgasnbtherwise agreed by the parties in writinghéoBuyer’s place of business as named on the Qvdérsome other place of delivery is agreed by
the Buyer in writing by delivery of the Goods tatlplace during the Buyer's normal office hourse Bupplier shall off-load the Goods of its own rskdirected by the Buyer.

4.2 The Goods shall be delivered on the date drimihe period specified in the Order, or if notsperiod is specified within 28 days of the Order.

4.3 Where access to the Buyer's premises is neggasabnnection with delivery or installation dfet Goods, the Supplier and its sub-contractors$ Beajranted a bare licence to access the Buyer's
premises on the terms of these Conditions. In ésiagcthat right of access, the Supplier and its-sontractors shall at all times comply with thesenable requirements of the Buyer's Administrative
Officer and the right shall be granted only to &xéent necessary to enable the Supplier to peritsrobligations under the Contract. The Supplispalgrees to comply and to procure that its peedonn
and sub-contractors comply at all times whilst ke Buyer's premises with the Buyer's health anetgablicies then in force.

4.4 The Supplier shall ensure that each deliveagé@mpanied by a delivery note which is prominedi$played and which shows, inter alia, the ordenber, date of order, number of packages and
contents and, in the case of part delivery, thetanting balance remaining to be delivered.

4.5 Time for delivery shall be of the essence ef@wntract.

4.6 If the Goods are not delivered on the due tetie, without prejudice to any other rights whitimay have, the Buyer reserves the right to:

4.6.1 cancel the Contract in whole or in part:

4.6.2 refuse to accept any subsequent deliveriyeo@Gpods which the Supplier attempts to make;

4.6.3 recover from the Supplier any expenditureaeably incurred by the Buyer in obtaining the Goidsubstitution from another supplier; and

4.6.4 claim damages for any additional costs, dwssxpenses incurred by the Buyer which are inwaay attributable to the Supplier’s failure to delithe Goods on the due date.

4.7 The Buyer shall not be deemed to have acceépee@oods until the Buyer has had twenty one daysspect them following delivery or, if later, Wih a reasonable time after any latent defect in
the Goods has become apparent.

4.8 No Goods supplied under the Contract earlen the date for delivery set out in these Condstiam in any delivery schedule, will be acceptegaid for unless the Buyer notifies the Supplier in
writing of its intention to accept the same.

4.9 The Supplier shall supply the Buyer on delivefthe Goods with all operating and safety indiaus, warning notices clearly displayed and otharmation as may be necessary for their proper
use, maintenance and repair and for the Buyerdepaalelivery of Goods.

4.10 Unless the Buyer expressly agrees otherwiggiiimg, containers and packing must be suppliedoacost to the Buyer but will be returned to Seplier, if required, at the Supplier’s risk and
expense.

4.11 Where more than one Good is involved in thée®and the Buyer agrees to accept delivery bplimsints, the Contract shall be construed as aatepeontract in respect of each instalment.
Nevertheless, failure to deliver any instalmentlsatitle the Buyer at its option to treat the @awt as repudiated.

4.12 If the Goods are delivered to the Buyer inessoof the quantities ordered the Buyer shall edidund to accept or pay for the excess (and seadhtitled to reject it) and any excess will be an
will remain at the Supplier’s risk and will be retable at the Supplier's expense.

4.13 The Goods shall be properly packed, cleabglled and adequately protected against damagdetadoration in transit.

4.14 The Supplier will repair or replace Goods dgeagor lost in transit or during off-loading orctimg free of charge provided the Buyer gives writhotice to the Supplier of the damage or loss
within a reasonable time after receipt of a despatte.

4.15 Goods which are repaired or replaced shadlibgect to these Conditions in the same mannéraa® toriginally delivered under the Contract.

5. Risk/Ownership

5.1 Risk in the Goods shall pass to the Buyer ¢ine€Soods have been delivered, unpacked, checkedcaepted by the Buyer.



5.2 Ownership (with full title guarantee) of the @s shall pass to the Buyer upon delivery.

6. Price

6.1 Unless otherwise agreed by the Buyer in writing

6.1.1 the price and any additional expenses foGheds shall be as specified in the Order; and
6.1.2 once an Order has been made by the Buyeritteefor the Goods shall be fixed.

6.2 The price stated in the Order shall be inclisifzall charges including, but not limited to, kaging material, packing, shipping, loading, cayeiainsurance and delivery of the Goods to the
delivery address and any duties, imposts, levigax@s other than value added tax.

6.3 No variation in the price nor extra chargeslamade (whether on account of increased matkimiur or transport costs, fluctuation in rategxidhange or otherwise) without the prior written
consent of the Buyer.

7. Payment

7.1 The Supplier shall be entitled to invoice they& on or at any time after delivery of the Goadd each invoice shall quote the number of the Ofitee Supplier shall render a separate invoice in
respect of each consignment of Goods deliveredrithéeOrder.

7.2 Unless otherwise stated in the Order the Bslyali pay the price of the Goods within sixty (6@ys of receiving the Goods or the last day oftleath following the month of receipt by the Buyer
of a validly constituted invoice whichever is tlagelr, unless the parties agree otherwise in written

7.3 Without prejudice to any other right or remetig Buyer reserves the right to set off any chegeother monies properly owing at any time frdva Supplier (or any member of the Supplier's
group of companies) to the Buyer (or any membeheBuyer's group of companies) under the Contraahy other contract against any sums payablaéBuyer to the Supplier (or a member of the
Supplier's group of companies) under the Contract.

7.4 If there is any invoice which is in dispute tier in whole or part), the Buyer shall be erditie withhold payment of the relevant invoice ifi.flthe parties shall enter into good faith diséoss

to resolve such dispute.

8. The Buyer's Property

8.1 All Intellectual Property Rights in or relatitg the Goods produced from or arising as a resutie performance of the Contract, so far as tready vested, are hereby assigned by the Supplier
the Buyer and shall become the absolute propertiyeoBuyer. The Supplier shall do all that is reedsly necessary to ensure that such rights vebeiBuyer by the execution of appropriate
instruments or the making of agreements with thadies.

8.2 The Buyer shall retain ownership of any Intlel Property Rights in any additional specifioatfor Goods which the Supplier is supplying in@cance with the Specification.

8.3 All property of the Buyer shall be held by Sepplier in safe custody at its own risk and maea and kept in good condition by the Supplieiilueturned to the Buyer and shall not be disposed
of other than in accordance with the Buyer's wnitiestructions, nor shall such items be used otiserthan as authorised by the Buyer in writing.

8.4 The Supplier warrants that the Goods will moaiy way infringe or violate any Intellectual Pedly Rights or Confidential Information, or any e@ttual, employment or property rights or other
rights of any third parties.

8.5 Should the Buyer receive notice of any claiat the Goods infringe any Intellectual PropertytRigr any other right of any third party, the Bugkall have the right to terminate the Contract
forthwith but such termination shall be without jpréce to any other right of action the Buyer mayé

9. Warranties and Indemnity

9.1 The Supplier warrants to the Buyer that thed3oo

9.1.1 will be of satisfactory quality within the amging of the Sale of Goods Act 1979, and fit foy parpose held out by the Supplier or made knowthéoSupplier in writing at the time the Order is
placed;

9.1.2 will be free from defects in design, mateaiati workmanship as well as supplied and (wherécafyte) installed in accordance with the Supplyaafods and Services Act 1982;

9.1.3 will correspond in every respect with anycfieations (including the Specification), drawingamples or descriptions provided by the BuyeheiSupplier; and

9.1.4 will comply with all statutory requirementsdaregulations and voluntary codes of conduct irglab the Goods and their sale and supply.

9.2 The Supplier shall indemnify, keep indemniféedi hold harmless the Buyer in full from and agadiisLoss incurred by the Buyer as a result ofiaronnection with:

9.2.1 breach of any warranty given by the Supjitieelation to the Goods;

9.2.2 any claim that the Goods infringe, or theie uresale or importation infringes any Intellet®Ri@perty Right of any other third party exceptlie extent that the claim arises from any
specifications, drawings, samples or descriptionsigded by the Buyer;

9.2.3 any defect in packaging or containers of@beds or any misleading or inaccurate informatiodaia supplied at any time by the Supplier, ityasets or agents; and

9.2.4 any injury (whether fatal or otherwise) to aerson which may result directly or indirectlprn any defect in the Goods or the negligent or gfalract or omission of the Supplier.

9.3. The Supplier shall effect with a reputableinasice company a policy or policies covering al thatters which are the subject of indemnities utitEse Conditions and shall at the request of the
Buyer produce the relevant policy or policies tbgetwith receipts or other evidence of paymenheflatest premiums thereunder. At the Buyer's r&tgtiee Supplier agrees to assign the benefit of
such insurance to the Buyer.

10. Termination

10.1 The Buyer shall be entitled to cancel any ©mdevhole or in part by giving notice to the Supplat any time prior to delivery of the Goods ihieh event the Buyer’s sole liability shall be tayp
to the Supplier fair and reasonable compensatipwdwk-in-progress at the time of cancellation suth compensation shall not include loss of arateig profits or any consequential loss.

10.2 The Buyer shall have the right at any timegylvyng notice in writing to the Supplier to termteethe Contract forthwith if:

10.2.1 the Supplier commits a material breach gfafrihe terms and conditions of the Contract;

10.2.2 any distress, execution or other legal medcelevied upon any of the assets of the Supplier

10.2.3 the Supplier enters into any arrangemeobmposition with its creditors, commits any acbafkruptcy or (being a corporation) if an ordemiade or an effective resolution is passed for its
winding up (except for the purpose of solvent aaalation or reconstruction), or if a petition isgented to court, or if a receiver and manageeiver, administrative receiver or administrator is
appointed in respect of the whole, or any parthef,Supplier's undertaking or assets;

10.2.4 the Supplier ceases or threatens to ceaseryoon its business;

10.2.5 the financial position of the Supplier dietertes to such an extent that in the opinion efByer the capability of the Supplier adequatelfufil its obligations under the Contract has ee
placed in jeopardy;

10.2.6 the Buyer reasonably apprehends that atheafvents mentioned above is about to occur atioel to the Supplier; or

10.2.7 the Supplier does not pay any money due iréorthe Buyer.

10.3 The termination of the Contract, however agiswill be without prejudice to the rights and igstof either party accrued prior to terminatiarhe provisions of these Conditions which expressly
or impliedly have effect after termination will dimue to be enforceable notwithstanding termination

10.4 No concession or delay on the part of the Belell be construed as a waiver of any rightsranaedies.

10.5 The Buyer shall have the right at any time fandny reason to terminate the Contract in wiwl@ part by giving to the Supplier notice in vimg whereupon all work on the Contract shall be
discontinued. The Supplier shall pay fair and oeable compensation for the work in progress atithe of termination but such compensation shatlimclude loss of anticipated profits or any
consequential loss whatsoever.

[11. Remedies

11.1 Without prejudice to any other right or remedhich the Buyer may have, if any Goods are nopbeg in accordance with or the Supplier fails emply with any of the terms of this Contract the
Buyer shall be entitled to avail itself of any asremore of the following remedies at its discrefiaether or not any part of the Goods have beeeped by the Buyer:

11.1.2 to rescind the Order;

11.1.3 to reject the Goods (in whole or in part) egturn them to the Supplier at the risk and obgiie Supplier on the basis that a full refundtfer Goods so returned shall be paid forthwithHey t
Supplier;

11.1.4 at the Buyer’s option to give the Supplier opportunity at the Supplier's expense eitheetoedy any defect in the Goods or to supply repfere Goods and carry out any other necessary
work to ensure that the terms of the Contract wfgléd;

11.1.5 to refuse to accept any further deliverieth® Goods but without any liability to the Supepli

11.1.6 to carry out at the Supplier's expense aogkwecessary to make the Goods comply with thetr@oiy and

11.1.7 to claim such damages as may have beerimggsta consequence of the Supplier's breacheseo€ontract. i\ decision should be made as to whether or not this needs to be included.]

12. Health and Safety

12.1 Any Goods supplied or installed under the €umttshall be so formulated, designed, construdieidhed and packaged as to be safe and withskiteihealth and all Goods will be supplied with
full instructions for their proper use maintenaaoel repair and with any necessary warning notitesly displayed.

12.2 The Supplier agrees before delivery to furtighBuyer in writing with a list by name and déstion of any harmful or potentially harmful propies or ingredients in the Goods supplied whether
in use or otherwise and thereafter information eoning any changes in such properties or ingresliefihe Buyer will rely on the supply of such infation from the Supplier in order to satisfy its
own obligations under the Health and Safety at WAawk1974 and any other relevant legislation.

12.3 In respect of all goods supplied the Suppiiirmaintain and observe quality control and sigptuality assurance standards in accordancethéthequirements of the Buyer, its customs,
relevant British Standards, statutory and regujebmdies.

12.4 ltis the responsibility of the Supplier tayaaint itself with the purposes for which the Gosdpplied are to be used.

12.5 The Supplier shall indemnify, keep indemniféadi hold harmless the Buyer against all Loss wttietBuyer may suffer or incur as a result of ocannection with any breach of this Condition
12.

13. Assignment

13.1 This Contract is personal to the SuppliertardSupplier shall not assign or transfer or purassign or transfer to any other person arigsafghts or subcontract any of its obligationsien

the Contract.

13.2 The Buyer may assign the Contract or anytpareof to any person, firm or company.

14. Force Majeure

14.1 The Buyer reserves the right to defer the datelivery or payment or to cancel the Contraatealuce the volume of the Goods ordered if itresvpnted from or delayed in the carrying on of its
business through any circumstances beyond its meacontrol.

14.2 Without prejudice to the generality of corafitil4.1 the following shall be included as caussmhd the Buyer's reasonable control:

14.2.1 governmental actions, war or threat of wational emergency, riot, civil disturbance, sageter requisition;

14.2.2 Act of God, fire, explosion, flood, epidemsicaccident;

14.2.3 import or export regulations or embargoes;

14.2.4 labour disputes not including the work-foof¢he Supplier;

14.2.5 inability to obtain or delay in obtainingeglies of adequate or suitable material, fuel, pamachinery or labour; or

14.2.6 a power failure of breakdown of machinery.

15. Notices

Any notice given under or pursuant to the Order imagent by hand or by post or by registered polsy the recorded delivery service or transmittgdazsimile transmission of other means of
telecommunications resulting in the receipt of &@m communication in permanent form and if sot grtransmitted to the address of the party showthe face hereof, or to such other address as
the party may by notice to the other have substitushall be deemed effectively given on the dagmih the ordinary course of the means of transamsswould first be received by the addressee in
normal business hours.

16. Confidentiality

16.1 Both parties will and shall procure that thgrsonnel and sub-contractors will, keep configéatl Confidential Information that it may acqeiand will not use the Confidential Information for
any purpose other than to complete its obligatiomder the Contract.

16.2 The obligations of this Clause will not apply téarmation which:



16.2.1 is publicly available or becomes publiclaiable through no act or omission of either of plaeties; or

16.2.2 either party is required to disclose by oafe court or regulatory body of competent juidsidn.

16.3 This Clause 16 shall apply during the contiimezof the Contract and after its termination hasveo arising without limitation in time.

17. General

17.1 Each right or remedy of the Buyer under thaet@wt is without prejudice to any other right emedy of the Buyer whether under the Contract ar no

17.2 The Supplier hereby undertakes that it witluneder any circumstances impose or seek to imadise (whether general or specific), charge oeoincumbrance in respect of the Buyer's
property (including, where title has passed, thed3), whether in respect of any claims for outstapdums under the Contract or otherwise.

17.3 Nothing in these Conditions excludes or lirttitss liability of either party for death or persbimgury caused by its negligence of any liability fraud or fraudulent misrepresentation or aryeot
liability that cannot be restricted by law.

17.4 Any provision of the Contract which is helddgompetent authority to be invalid, void, voidghinenforceable or unreasonable (in whole or iit) ghall to the extent of such invalidity,
voidness, voidability, unenforceability or unreaableness be deemed severable and the other pravisiche Contract and the remainder of such pimvishall not be affected.

17.5 Failure of the Buyer to enforce or partialifadce any provision of the Contract will not benstrued as a waiver of any of its rights underGbatract.

17.6 The parties to a Contract do not intend thgitcd its terms will be enforceable by virtue ogt@ontracts (Rights of Third Parties) Act 1999 hy person not a party to it.

17.7 The formation, construction, performance,digliand all aspects of the Contract are goverrneHrglish law and the parties submit to the exetigirrisdiction of the English courts.
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