MALTBY COLLIERY LIMITED

GENERAL CONDITIONS OF CONTRACT: CONSULTANCY
1.
In these Conditions of Contract unless the cortgx¢rwise requires:-
1.1 '"Maltby Colliery" means Maltby Colliery Limited (Company registoat number 06057412) with the registered addresstWerrace, Esh Winning, Durham, County Durham, D8P or the subsidiary
company and defined by section 1159 of the Congsafict 2006 or ancillary organisation of Maltby (@@l on whose behalf the Contract is made;
1.2 "The Consultant" means the person, firm, company or other entiti whom the Contract is made.
1.3 'The Contract” means the agreement between Maltby Colliery &eddonsultant for the execution of the Servicespsimg either:-
1.3.1 The invitation to tender issued by Maltby ligoy, the Consultant’s tender (together with amcuiments and drawings referred to therein) and ylaBolliery's acceptance thereof or, in the casa térm
contract, any call-off order by Maltby Colliery &tcordance therewith; or
1.3.2 Maltby Colliery's offer and the Consultardtceptance thereof;
whether made (wholly or in part) orally or in wrigi and together in either case with these ConditminContract, any special conditions and any $peation or other document incorporated in the Cactt by
express reference.
1.4 "The Services' means the services set out in the Scope of Warrkietailed on the purchase order provided by taé&hy Colliery to the Consultant, to be suppliedtiy Consultant under the Contract.
1.5 "Contract Rates' means the rates stated in the Contract, or awibe determined by the Supervising Officer incadance with these Conditions of Contract, to bd pg Maltby Colliery to the Consultant for
the Services.
1.6 'Personal Data" has the same meaning as the term 'personalutatef the Data Protection Act 1998.
1.7 "Supervising Officer" means the person for the time being or from timéme nominated by Maltby Colliery to supervibe Contract.
1.8 "'The Site" means the area on, through, under or over witietServices are, from time to time, to be carried o
1.9 'Works' means all records, reports, documents, papeas/idgs, designs, transparencies, photos, gragb@ss, typographical arrangements, software, anotlaér materials in whatever form, including boet n
limited to hard copy and electronic form, prepaogdhe Consultant in the provision of the Services.
1.10 'Intellectual Property Rights' means any and all intellectual property rightstpcted under the law anywhere in the world, inicigdvithout limitation, patents, designs, copyrigttade marks, know-how,
technical information, rights in data and databiégiets (whether registered or unregistered or gpjieations for registration) whether now knowrfature.
1.11 'Loss' means any and all loss, damage, penalties, emstexpenses (including legal expenses and dighergs) arising from any and all liabilities, obligeas, awards, actions, claims and/or proceedings
whatsoever and howsoever caused or arising ancheihet not such losses were reasonably foreseaatiie time the Contract was made.
1.12 'Hargreaves Group" means Maltby Colliery and its subsidiaries frame to time and the ultimate holding company (if)eof Maltby Colliery and every other subsidiarytbé same ultimate holding company
(if any) from time to time (and “holding companyfic“subsidiary” shall have the meaning given tantie section 1159 of the Companies Act 2006);
1.13 'Variation Order" means a written order made by the Supervisingc@fiunder Condition 9.
The headings of these Conditions of Contract stailaffect the interpretation thereof.
A reference to any statute, enactment, order, agigul or other similar instrument shall be consiras a reference to the statute, enactment, aelgslation or instrument as amended by any subsectatute,
enactment, order, regulation or instrument or asained in any subsequent re-enactment thereof.
2.
The Contract and the documents referred to hergiost the entire Contract between the partieglation to the subject matter hereof and supersadgprevious agreement relating to the subjectemaf this
Contract, whether written or oral. For the avoof doubt, this Contract shall expressly excladg standard terms and conditions of purchasethieaConsultant may purport to apply under this @it Each
party acknowledges that in entering into this Caxcttit is not relying upon any representation, waty, promise or assurance made or given by thex pgirty or any other person in any form whatsoexrgch is not
expressly set out in the Contract.

The Supervising Officer may from time to time delegany of the powers, discretions, functions arntiaities vested in him by appointing a represgrgdo watch and supervise on his behalf the dagrgut of the
Services. Any such appointment shall be made itingrto the Consultant and signed by the Supergi€fficer and shall specify the powers, discretidnnctions and authorities thereby delegatedta@gersons
appointed.

4

4.1 The Consultant shall carry out the Serviced wlt due skill, care, diligence and ability in acdance with the Contract and to the satisfactibthe Supervising Officer. The Consultant shall hée best
endeavours to promote the interests of Maltby €olli

4.2 The Consultant shall use reasonable endeatmerssure that he is available at all times onaeaisle notice to provide such assistance or infaomas Maltby Colliery may require.

4.3 Unless specifically authorised to do so by balolliery in writing, the Consultant shall not:

(a) have any authority to incur any expenditureéhzaname of or for the account of Maltby Collieoy;

(b) hold himself out as having authority to bind iNdg Colliery.

4.4 The appointment of the Consultant shall commédram the date agreed in the Contract or in treeate of such an expressed date/time, from théidaevhen the Consultant shall have begun to perfior
Maltby Colliery any of the Services.

5.

5.1 The Consultant hereby assigns to Maltby Qull#l existing and future Intellectual PropertygRis in the Works and all materials embodying sughts to the fullest extent permitted by law. Ifescas they do
not so vest automatically by operation of law odemthe Contract, the Consultant holds legal titlsuch rights and inventions on trust for Maltbyli@ry.

5.2 The Consultant undertakes:

(a) whenever requested to do so by Maltby Collarg in any event on the termination of the Contraimptly to deliver to Maltby Colliery all corresndence, documents, papers and records on albrtet all
copies or abstracts of them), recording or relatingny part of the Works and the process of ttreiation which are in the Consultant's possessiastpdy or power;

(b) not to register nor attempt to register anghefIntellectual Property Rights in the Works, ssleequested to do so by Maltby Colliery; and

(c) to do all acts necessary to confirm that alteditle in all Intellectual Property Rights in tki¢orks has passed, or will pass, to Maltby Colliery

5.3 The Consultant warrants to Maltby Colliery that

(a) he has not given and will not give permissiomny third party to use any of the Works nor afthe Intellectual Property Rights in the Works;

(b) he is unaware of any use by any third partgrof of the Works or Intellectual Property Rightshie Works; and

(c) the use of the Works or the Intellectual PropRights in the Works by Maltby Colliery will nafringe the rights of any third party.

5.4 The Consultant waives any moral rights in therk® to which he is now or may at any future tineeeltitled under Chapter IV of the Copyright Desigmd Patents Act 1988 or any similar provisiongafin
any jurisdiction, including (but without limitatigrihe right to be identified, the right of integriand the right against false attribution, and egneot to institute, support, maintain or permi aotion or claim to the
effect that any treatment, exploitation or useusfrsWorks or other materials, infringes the Comsls moral rights.

5.5 The Consultant acknowledges that no furthes égecompensation other than those provided foleénContract are due or may become due to the @ansin respect of the performance of his obligasi under
this Condition 5.

5.6 The Consultant undertakes, at the expense afbiColliery, at any time either during or aftbe term of the Contract, to execute all documentke all applications, give all assistance andltiacts and things
as may, in the opinion of Maltby Colliery, be nesay or desirable to vest the Intellectual PropRights in, and to register them in, the name oftiaColliery and to defend Maltby Colliery agairdaims that
works embodying Intellectual Property Rights ordntions infringe third party rights, and otherwisegprotect and maintain the Intellectual Properighf®s in the Works.

5.7 The Consultant hereby irrevocably appoints Me@olliery to be his attorney to execute and dp such instrument or thing and generally to usenkise for the purpose of giving Maltby Collieryits nominee
the benefit of this Condition 5.

5.8 The Consultant warrants to Maltby Colliery ttmthe extent it processes any Personal Datarinamtion with the provision of the Contract, it klsamply with the provisions of the Data Proteatiact 1998.

6.

6.1 The Consultant shall be required to take oofegsional indemnity and public liability insuraricerespect of the professional services to beigem Where values are not expressly stipulatedarContract such
levels of professional indemnity and public liayilinsurance reasonably expected of that type sin@ss generally, shall be inferred.

6.2 The Consultant shall indemnify, keep indemdified hold Maltby Colliery harmless against angt alhLoss suffered or expenditure incurred by thhaColliery arising out of the death of or injuxy any person
or out of the damage to any property, includinghwitt limitation property of Maltby Colliery or arfird party, to the extent that such death, injarglamage is caused by breach of contract, negiggenbreach of
statutory duty by the Consultant, his employeegnegor sub-contractors or breach of statutory durythe part of Maltby Colliery to the extent thiatesults from any such mitigation act or omissimthe
Consultant, his employees, agents or sub-contsactor

6.3 The Consultant shall not be liable under tlevigions of Condition 6.2 for any loss of profitsaf contracts sustained by Maltby Colliery and liaeility of the Consultant to indemnify Maltby Giery in respect
of damage to the property of Maltby Colliery or ahjrd party shall be limited to £5,000,000 (Fivélion pounds sterling) in respect of any one caoisacident.

6.4 The Consultant shall insure his liabilities en€ondition 6.2 with an insurer approved by Mal@ylliery in a sum of not less than £5,000,000espect of any one incident or matter and shakdtired by
Maltby Colliery from time to time produce satisfagt evidence that the policy or policies of insuramave been effected and maintained in force. Gdresultant shall ensure that such insurance poligylicies
are taken out with reputable insurers acceptabMattby Colliery and that the level of cover andhet terms of insurance are acceptable to and adgmeddaltby Colliery. The approval by Maltby Colligof the
insurance of the Contractor shall not in any wayitlor relieve the Consultant of his liabilitiesder the Contract.

6.5 Damage to property for the purpose of this @6 includes without limitation any Loss ariginut of or caused by the release of contaminangekutants.

7.

The Consultant shall at his own expense observeparfdrm the Services in accordance with all reab@nstandards of safety and comply with Maltbyli€ol's health and safety procedures from timeirtetin
force, including without limitation the conditioset out in the document Health & Safety Provismapply to all Contracts on Maltby Colliery's priees/Company Directive 7/64, and shall report tdtiyeColliery
any unsafe working conditions or practices.

8.

8.1 The Contract Rates, as varied by Conditioner@df, shall be used to calculate the value oBérvices supplied in accordance with Condition 8rigasurement of the work done or by referencedartaterials
supplied and hours worked (as applicable).

8.2 Except where agreed by Maltby Colliery in writi the Contract Rates shall be inclusive of:-

8.2.1 All services, plant, equipment, cost of matsy packing, transport (including loading, unlway freight, insurance and labour charges);

8.2.2 All overtime payments necessary to completeServices by the stated time for completion;

8.2.3 All payments in respect of labour, includimgere applicable lodging and travelling allowanceexessary to recruit and maintain an adequateitdboce.

9.

9.1 At the end of each Accounting Period (as sefroBorm of Tender Part IV or as otherwise notftey Maltby Colliery to the Consultant) the Conaattshall be entitled to claim payment in respé¢he Services
provided. The Consultant shall submit an invoicétaitby Colliery for the Services provided duringcl Accounting Period calculated pursuant to CailB.

9.2 Maltby Colliery shall pay the sum to which theoice relates no sooner than thirty (30) days mmdater than forty-five (45) days of the end loé tmonth following the month in which the propemiyndered
invoice was received by Maltby Colliery.

9.3 Maltby Colliery shall be entitled to deductrfreghe sums due under the Contract (and any otines)sdue to the Consultant any sums that the Camguitay owe to Maltby Colliery at any time.

9.4 If there is any invoice which is in dispute @tiher in whole or part), Maltby Colliery shall betiéled to withhold payment of the relevant invoicefull. The parties shall enter into good fadiscussions to
resolve such dispute.

9.5 If Maltby Colliery fails to make payment to tR®nsultant of any sums owed, the Consultant maygehinterest to Maltby Colliery on such sums &dte of 2% (two per cent) above the base lenditgfram

time to time of the Bank of England until such payinhas been made. Interest shall not be payatdeyunnpaid sums under Conditions 9.3 and 9.4 above

9.6 Payment of the price for the Services shallcoostitute acceptance by Maltby Colliery of thev@es.

10.

10.1 The Supervising Officer may require to vamy 8ervices to be provided under the Contract. Bheevof any Variation Order shall be added to @ludged from the price payable under the Contrawt,shall be
calculated in accordance with the Schedule of BrateForm of Tender Part Il or as otherwise agieetsveen the parties. No variation shall invaliddte Contract nor shall it entitle the Consultantaroy

compensation for loss of profit in respect of waitkich may no longer be required nor to any othgngent except as provided for in the Variation Order



10.2 Maltby Colliery shall not entertain any claimmatsoever from the Consultant for payments othan those provided for in the Contract, unless payments are authorised by Maltby Colliery by &oin
Order.
10.3 Wherever possible a fixed price Variation @mstell be agreed prior to the commencement ofvanigd Services and the Consultant shall provideadte details, in substantiation of any proposeition.
11. The Contract Rates are deemed to exclude VAT thiyi&olliery shall pay in addition to the Contr&ttes such VAT as is properly chargeable on thplgup Maltby Colliery of the Services under therract.
12.
12.1 If the Consultant shall fail either to proceeth due diligence in the provision of the Sergicer to carry out any reasonable orders giverinobly the Supervising Officer and the Supervisirffic@r shall give
the Consultant notice, in writing, of such failuaed if within 14 days of such notice having beevegithe Consultant or shall not have taken adecstefss to rectify such failure in Maltby Collierysasonable
opinion, then without prejudice to any other rigbtsValtby Colliery:
12.2 Maltby Colliery shall be entitled to complée Services or remedy the defective Services tales or have the Services completed or remediexthiyd party; and
12.3 Maltby Colliery shall not be liable to makey&uarther payments to the Consultant in respe¢hefdefective or outstanding Services and may ctethe cost of remedying the defective Servicesaonpleting
the Services from any price due to the Consultaactordance with Condition 13; and
12.4 all additional expenditure properly incurrgd\taltby Colliery in connection therewith shall kecoverable by Maltby Colliery from the Consultant.
13. Whenever under the Contract any sum of mone\cisverable from or payable by the Consultant, tiieesenay be deducted from or reduced by the amouantysum then due or which at any time may become
due to the Consultant under the Contract or angratbaling with Maltby Colliery.
14.
14.1 The Consultant shall indemnify, keep indenedifand hold Maltby Colliery against any and all 4@ arising from or incurred by reason of any imgfeiment or alleged infringement of Intellectual ey
Rights by the use of sale of any article or matexigoplied by the Consultant to Maltby Colliery mutch indemnity shall not cover any use of sucielaror material otherwise than for the purposeciatéd by or
reasonably to be inferred from the Contract.
14.2 Maltby Colliery warrants that any design atinction from furnished or given by Maltby Colljeshall not be such as will cause the Consultamftinge any Intellectual Property Right in theeextion of the
Services.
15.
15.1 The Consultant agrees that he will not attang hereafter use, divulge or communicate to amgroperson, nor allow to be used, divulged or comigated, save with the consent of Maltby Collieagy
information concerning any aspect of this Contractthe contents of any drawings, reports, spetific, bill of quantities, calculations or othemdar documents relating to the Services or angwotiealings,
transactions or affairs of Maltby Colliery, whichagncome to his knowledge or into his possessiontlaaiche shall use his best endeavours to prelenublication or disclosure of any such itemshédrimation.
15.2 The obligations of the Consultant containe@amdition 15.1 do not apply to any Confidentigfbimation which is:-
15.2.1 already known to the Consultant prior todbmimencement of the Services (but, for the avaidaif doubt, this exception shall not apply to @erftial Information which becomes known to the Sldtant
during the course of any previous discussions, tiggms or relationship with Maltby Colliery); or
15.2.2 published or otherwise comes into the puddimain otherwise than in consequence of a bretittese terms and conditions by the Consultanttmeach of confidence by a third party; or
15.2.3 received from a third party lawfully entitleo supply the same; or
15.2.4 developed by the Consultant at any timegadéently of the Confidential Information disclogedt by Maltby Colliery.
16. The Consultant shall not, without the previoustten consent of Maltby Colliery, publicly annourmeadvertise in any form that he supplies goodseovices to Maltby Colliery.
17.
17.1 Maltby Colliery shall have the right at anyéi by giving notice in writing to the Consultantté@minate the Contract forthwith:-
17.1.1 If the Consultant commits a material breafichny of the terms and conditions of the Contract;
17.1.2 If the Consultant repeatedly breaches #mlyeoterms of the Contract in such a manner asasonably justify the opinion that its conducinisonsistent with it having the intention or alyilio give effect to
the terms of the Contract;
17.1.3 the Consultant, irrespective of its standia any jurisdiction:
(a) suffers actions analogous to those describ&bimditions 17.1.4 to 17.1.7;
(b) suspends or ceases, or threatens to suspeedse, to carry on all or a substantial part dfutsiness;
17.1.4 the Consultant, being an individual or @rgaship:
(a) suspends, or threatens to suspend, paymetg débts or admits inability to pay its debts odéemed either unable to pay its debts or as hawngeasonable prospect of so doing, in either vagen the
meaning of section 268 of the Insolvency Act 1986;
(b) makes, or proposes to make, an arrangememngpasition with its creditors, or otherwise takies benefit of any statutory provision for the tibeing in force for the relief of insolvent debtors;
(c) is, or proposes to become, the subject of &rogicy petition or order; or
(d) dies or, by reason of illness or incapacity €itier mental or physical), is incapable of managmgwn affairs or becomes a patient under anytatdrealth legislation;
17.1.5 the Consultant, being a company or limitebility partnership:
(a) has a petition filed, a notice given, a resolupassed, or an order made, for or in conneatitinits winding up or such other circumstanceserhich entitle a court of competent jurisdictiormake a winding-
up order in respect of the Consultant;
(b) has an application made to court, or an orcedlenfor the appointment of an administrator, & &aotice of intention to appoint an administraiven by the other Party or its directors or alifyiag floating
charge holder (as defined in paragraph 14 of Sdaegilito the Insolvency Act 1986) or has an adriaisr appointed over it;
(c) has a receiver appointed over any of its agsetsdertaking or circumstances arise which engtcourt of competent jurisdiction or a credimm@appoint a receiver or manager of the Consultaiftany other
person takes possession of or sells the Conssliasgets;
(d) has a floating charge holder over its asseterbéng entitled to appoint or has an administrateeeiver appointed;
(e) makes, or proposes to make, any arrangemexangposition with its creditors or makes an appi@ato a court of competent jurisdiction for thefarction of its creditors in any way;
(f) commences negotiations with all or any clasigso€reditors with a view to rescheduling anytefdebts, or makes a proposal for or enters injacampromise or arrangement with its creditors;
(9) is, or is reasonably considered by Maltby @olito be, unable to pay its debts when they fadl ds defined in Section 123 of the Insolvency 886 (on the basis that the words "it is provethéosatisfaction of
the court that" are deemed omitted from sectior&1)2e) and 123(2) of that Act);
17.1.6 any distraint is levied against the Consultat its property by any third party provided aywahat such event is material in nature and noedded or corrected within a reasonable periodhud;t
17.1.7 a creditor or encumbrancer of the Consulitathes or takes possession of, or a distressygan, sequestration or other such process isdew enforced on or against, the whole or any pkits assets and
such attachment or process is not discharged wathéasonable period of time; or
17.1.8 Maltby Colliery, acting reasonably, hasmasidoubts as to the Consultant's solvency.
17.2 Maltby Colliery may terminate the Contracaay time by giving 14 days notice in writing to tBensultant.
17.3 The rights of Maltby Colliery under this Cotinli 17 are without prejudice to any other rightattit might have at law to terminate the Contracto accept any breach of the Contract on the gfatihe
Consultant as having brought the Contract to an &ng delay by Maltby Colliery in exercising itgtits to terminate shall not constitute a waiverebgé
18
18.1 Upon termination of the Contract for whatereason the Consultant shall deliver up to Maltlfii€ry all records reports documents papers aheéromaterials whatsoever originated by or on betfathe
Consultant during the performance of the Servigeball items in which copyright subsists and copfeeof in his possession power custody or comttrdhat time and shall do all such acts and thangs shall
execute all such deeds and documents as MaltbjeGdl legal advisers may require to transfer es®igm to Maltby Colliery the property and intelleat property in such items and the Consultant statlthereafter
utilise or exploit the same in any way whatsoever.
18.2 Termination of the Contract for whatever reasiall not affect the accrued rights of the paréigising in any way out of the Contract as atd& of termination and in particular without liatibn the right to
recover damages against the other and all prowsidnich are expressed or implied to survive thmiteation of the Contract shall remain in force afigict.
19.
19.1 The Consultant shall not assign the wholengrprt of the Contract or any interest in it with@rior written consent of Maltby Colliery.
19.2 The Consultant shall not sub-contract the @ti@t of the whole or any part of the Contract withthe prior written consent of Maltby Collierydasuch consent shall not relieve the Consultamh faay liability
or obligation under the Contract.
20.
20.1 Any notice to be served on Maltby Colliery anthese Conditions of Contract shall be in writémgl shall either be sent by recorded delivery,dassimile or email to or left at the address frainich Maltby
Colliery's offer of contract was issued.
20.2 Any notice to be served on the Consultant utidese Conditions of Contract shall be sent bgnaed delivery post facsimile or email or left la¢ tast known address of the Contractor.
20.3 Any notice sent under this Condition shaldbemed to have been served as follows:-
20.3.1 In the case of a notice left at or facsimmil@mail sent to Maltby Colliery or the Consuttaremises on the first business day following sdelivery; and
20.3.2 In the case of a notice sent by recordededglpost on the third business day after theatayhich it was posted.
20.4 For the purpose of this Condition the exprmessbusiness day" means any day other than a $gtusdinday or any other day which is a public fafith the place to which such notice is sent dr lef
21. The Contract, and any non-contractual obligat&nsing out of or in connection with it, shall be
governed by and construed in all respects in aecmwel with the laws of England, and the English tsosinall have exclusive jurisdiction in all matteefating to the Contract (whether of a contractwralortious
nature or otherwise).

22.
22.1 The Consultant will ensure that the contefithhese Conditions of Contract where relevant aceight to the attention of and observed by his egg#s, agents and sub-contractors and their engdoged
agents.
22.2 If any provision of the Contract is held byawurt or other competent authority to be voidinenforceable (in whole or part), the other pravisiof the Contract and the remainder of the aftegrrovisions
shall continue to be valid.
22.3 The rights and remedies provided in the Cenaige cumulative and not exclusive of any rightsemedies otherwise provided by law.
22.4 The failure of a party to exercise or enfang right under the Contract shall not be deemdzta waiver of that right nor operate to bar tker@ise or enforcement of it at any time or tinfesreafter.
22.5 Other than members of the Hargreaves Groperson who is not a party to this Contract hasiglat under the Contracts (Rights of Third Partias) 1999 to enforce any of its terms. Maltby Calfienay
perform any of its obligations or exercise anytsfrights hereunder through any member of the Hangrs Group. Notwithstanding that members of thejtdaves Group shall be entitled to enforce certgints
under this Contract which have been given for theirefit, the parties to this Contract may entey any agreement or arrangement varying or ameratiygof the terms of this Contract, or compromisingsettling
any claim under this Contract (including in respefcsuch rights), without reference to the intesest or the consent of, the other members of thgyte¢aves Group not party to this Contract.
22.6 Save as expressly set out elsewhere in the@nnno variation of this Contract shall be bimglupon the parties unless the same shall be tng/signed by a duly authorised representativeath Matlby
Colliery and the Consultant and such variationldhparticular to the circumstances mentionedumhsvriting and shall not be regarded as a generation.
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