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Norec Limited Standard Terms & Conditions for the Purchase of Goods
1. Interpretation
1.1 In these Conditions the following words shallé the following meanings:
“Buyer” meansNorec Limited registered and incorporated in England and Walés registered number 02307132 and having its regidtoffice at West Terrace, Esh
Winning, Durham, DH7 9PT.
“Conditions” means these Standard Terms and Conditions for seatf Goods together with any special terms agreediting by the Supplier and the Buyer.
“Confidential Information” means any and all infoation provided by either party under the Contrhat is either (i) marked as being confidentiali(othe case of verbal
discussions is later confirmed in writing to be fidential) or (i) information (however communicafethat is of a type that the other party couldsozmbly have been
expected to know that the information was confidént
“Contract” means any contract between the BuyerthedSupplier for the purchase of Goods includig®rder and incorporating these Conditions.
“Goods” means any goods which the Buyer is to lpage from the Supplier (including any of them oy part of them).
“Intellectual Property Rights” means any and aiéltectual property rights protected under the &wwhere in the world, including without limitatiopatents, designs,
copyright, trade marks, know-how, technical infotima, rights in data and database rights (whetbgistered or unregistered or any applicationsédgistration) whether
now known or in the future arising.
“Loss” means any and all loss, damage, penaltestsand expenses (including legal expenses abhdrd&ments) arising from any and all liabilitiebligations, awards,
actions, claims and/or proceedings whatsoever anddever caused or arising and whether or not ssies were reasonably foreseeable at the tim@dheact was
made.
“Order” means any order made by the Buyer for Gdoai® the Supplier.
“Quotation” the price offered by the Supplier to the Buyertfe supply of Goods.
"Supplier” the person(s), firm or company who sigpIGoods to the Buyer known as ..............and having its registered office/usual place udibess

1.2 The headings in these terms and conditionfoamnvenience only and shall not affect theierptetation.

2. Formation and Incorporation

2.1 These terms and conditions are the only canditupon which the Buyer is prepared to deal wiéhSupplier and they shall govern the Contrachéoentire exclusion
of all other terms or conditions subject to anyia@on under Condition 2.7. No terms and/or candi endorsed upon, delivered with or containeithénSupplier's
quotation acknowledgement or acceptance of orgegiication or similar document will form part tife Contract and the Supplier waives any right Witiotherwise
might have to rely on such terms and/or conditioAsy reference below or overleaf to such documeiilisnot be deemed to imply that any terms or ddads endorsed
upon, delivered with or referred to in such docutsevill have effect to the exclusion or amendmétrthe terms of the Contract.

2.2 The Buyer will contact the Supplier (eitherhagty or in writing) to request a Quotation for therchase of Goods and the Supplier will supplyBhger with a
Quotation.

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

2.4 No Quotation provided by the Supplier shalblbemed to be accepted by the Buyer until the Bplgees an Order.

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

2.6 Where the Buyer places an Order by telephdweeBtiyer will send a copy of the Order to the Sigpfdly fax, email or post within [five (5)] WorkinDays of placing
the Order. The Contract shall be deemed to be madee Seller's receipt of the written Order frdra Buyer.

2.7 Any variation to the Order or these terms ambi@tions shall have no effect unless expresslgedjin writing and signed by an authorised sigyadbthe Buyer.

3. Specification and the Right of Rejection

3.1 The quantity, quality and description of theo@® shall, subject as provided in these Conditibasas specified in the Order and/or in any appleapecification
supplied or advised by the Buyer to the Suppliee (Specification”).

3.2 The Supplier acknowledges that precise confgrafithe Goods (or any part thereof) with the Sfpeation is of the essence of the Contract andBhger shall be
entitled to reject the Goods if they are not infoomance with the Specification, however slight tiheach may be.

3.3 The Supplier shall comply with all applicablarslards, regulations and/or other legal requirésneancerning the manufacture, packaging, packiagdelivery of the
Goods.

3.4 The Goods shall be of the best available demighof the best material and workmanship and bigowi fault and shall conform as to the quality mfitgt and
description with the particulars and/or specifioas in the Contract and shall be new and unusegssigtherwise specified.

3.5 The Goods shall be fit and sufficient for thepmse for which such Goods are ordinarily usedfandny particular purpose made known to the Sapply the Buyer
and the Buyer relies on the skill and judgemenhefSupplier in the supply of the Goods and theeten of the Order.

3.6 The Buyer shall have the right to inspect @t the Goods at all times and the Supplier sllunreasonably refuse any request by the Buymsfect and test the
goods during manufacture, processing or storatieegiremises of the Supplier or any third partpiptd despatch and the Supplier shall provide thygeBwith all
facilities reasonably required for inspection agsting.

3.7 If as the result of such inspection or testirgBuyer is not satisfied that the Goods will céyrip all respects with the Specification and theyBr so informs the
Supplier within 30 days of inspection or testirtte Supplier shall take all steps necessary to erumpliance.

3.8 Notwithstanding any such inspection or testihg,Supplier shall remain fully responsible fog thoods and any such inspection or testing shallinunish or
otherwise affect the Supplier's obligations under €ontract.

3.9 Following delivery in accordance with Conditibnthe Buyer shall be entitled to reject any Go@igart thereof) which do not comply in full withe Specification.
3.10 The Buyer may return any rejected Goods aBthmplier’s risk and expense. The right to regetll extend to the whole or any part of a consigninof Goods.
Rejected Goods shall not be replaced unless therBgyrequires in writing.

3.11 In the event that the Buyer exercises itstioginejection under this clause, the Supplier agr® indemnify, keep indemnified and hold harmtessBuyer in full
against any and all Loss which the Buyer may imlue to the exercise by the Buyer of its right efection of the Goods and/or any additional expemelireasonably
incurred by the Buyer in obtaining other goodseplaice the rejected Goods.

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

3.13 The Buyer may at any time make changes inngrielating to the Contract including changeshie dirawings or specifications, method of shipmeuéntities,
packing or time or place of delivery. If such chasgesult in an increasing cost of, or time reqlfog, the performance of the Contract an equitadigstment shall be
made to the price, delivery schedule or both. Alaym or adjustment by the Supplier must be apptdyethe Buyer in writing before the Supplier preds with such
changes.

3.14 In the event that the parties are unable tleeagpon any such claim or adjustment, the pastiali agree on the appointment of an independeggreand the expert's
written decision on the matters referred to himidkefinal and binding on the parties in the alegeaf manifest error or fraud.

3.15 If the parties are unable to agree on an ewptin seven days of either party serving detafla suggested expert on the other, either paeil then be entitled to
request that the President of the Law Society apip@in expert with appropriate experience.

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

4. Delivery

4.1 The Goods shall be delivered carriage paitiedBuyer's place of business as named on the Godérsome other place of delivery is agreed g/ Buyer in writing
by delivery of the Goods to that place during they@&’s normal office hours. The Supplier shall lnf&d the Goods of its own risk as directed by thgeB.

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

4.3 Where access to the Buyer's premises is negassannection with delivery or installation dfet Goods, the Supplier and its sub-contractord Bhajranted a bare
licence to access the Buyer's premises on the tefthese Conditions. In exercising that right ofess, the Supplier and its sub-contractors shall @mes comply with
the reasonable requirements of the Buyer's Adnratiise Officer and the right shall be granted awlyhe extent necessary to enable the Suppliegroin its obligations
under the Contract. The Supplier also agrees tpbBoand to procure that its personnel and sub-egctdrs comply at all times whilst on the Buyer'smises with the
Buyer's health and safety policies then in force.

4.4 The Supplier shall ensure that each deliveaceompanied by a delivery note which is prominedisplayed and which shows, inter alia, the orlenber, date of
order, number of packages and contents and, icabe of part delivery, the outstanding balance igingito be delivered.

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



4.6 If the Goods are not delivered on the due thete, 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 deliverlyeo&oods which the Supplier attempts to make;

4.6.3 recover from the Supplier any expenditursgeably incurred by the Buyer in obtaining the Goodsubstitution from another supplier; and

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

4.7 The Buyer shall not be deemed to have accepge@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 becapparent.

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

4.9 The Supplier shall supply the Buyer on delivefithe Goods with all operating and safety indinrs, warning notices clearly displayed and othéarmation as may
be necessary for their proper use, maintenanceegadr and for the Buyer to accept delivery of Gaod

4.10 Unless the Buyer expressly agrees otherwiseifing, containers and packing must be suppliedoacost to the Buyer but will be returned to Sepplier, 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 bglimgnts, the Contract shall be construed as aatepeontract in
respect of each instalment. Nevertheless, fattudeliver any instalment shall entitle the Buyeitsoption to treat the Contract as repudiated.

4.12 If the Goods are delivered to the Buyer inesgcof the quantities ordered the Buyer shall adidund to accept or pay for the excess (and bbadhtitled to reject it)
and any excess will be and will remain at the Sepslrisk and will be returnable at the Suppliezgigense.

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

4.14 The Supplier will repair or replace Goods da@abor lost in transit or during off-loading oralting free of charge provided the Buyer gives writhotice to the
Supplier of the damage or loss within a reasoniie after receipt of a despatch note.

4.15 Goods which are repaired or replaced shadubgect to these Conditions in the same mannérose toriginally delivered under the Contract.

5. Risk/Ownership

5.1 Risk in the Goods shall pass to the Buyer ¢tinee€5oods have been delivered, unpacked, checkkdcaepted by the Buyer.

5.2 Ownership (with full title guarantee) of the @@is 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 foGibeds shall be as specified in the Order; and
6.1.2 once an Order has been made by the Buygriteefor the Goods shall be fixed.

6.2 The price stated in the Order shall be inclisif/all charges including, but not limited to, paging material, packing, shipping, loading, cayeiainsurance and
delivery of the Goods to the delivery address anddaities, imposts, levies or taxes other thanevalided tax.

6.3 No variation in the price nor extra charges lsamade (whether on account of increased mat&imdyr or transport costs, fluctuation in rategxdhange or
otherwise) without the prior written consent of Beyer.

7. Payment

7.1 The Supplier shall be entitled to invoice the/& on or at any time after delivery of the Goadd each invoice shall quote the number of the Ofittee Supplier shall
render a separate invoice in respect of each com&igt of Goods delivered under the Order.

7.3 Without prejudice to any other right or remetthg Buyer reserves the right to set off any cheuaggeother monies properly owing at any time frdwa Supplier (or any
member of the Supplier's group of companies) tdBilnger (or any member of the Buyer's group of conigs) under the Contract or any other contractresgany sums
payable by the Buyer to the Supplier (or a memibéne Supplier's group of companies) under the et

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 ifl.flthe parties shall
enter into good faith discussions to resolve suspude.

8. The Buyer's Property

8.1 All Intellectual Property Rights in or relatitg the Goods produced from or arising as a redulie performance of the Contract, so far as ieady vested, are
hereby assigned by the Supplier to the Buyer aall BBcome the absolute property of the Buyer. Sapplier shall do all that is reasonably necesgagnsure that such
rights vest in the Buyer by the execution of appidp instruments or the making of agreements thitl parties.

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

8.3 All property of the Buyer shall be held by thepplier in safe custody at its own risk and mairetd and kept in good condition by the Supplieiluaturned to the
Buyer and shall not be disposed of other than aoance with the Buyer’s written instructions, sball such items be used otherwise than as as#tbhy the Buyer in
writing.

8.4 The Supplier warrants that the Goods will maamy way infringe or violate any Intellectual Peoly Rights or Confidential Information, or any ¢@etual,
employment or property rights or other rights oy &mird 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 Bugéall have the right
to terminate the Contract forthwith but such teraion shall be without prejudice to any other rightction the Buyer may have.

9. Warranties and Indemnity

9.1 The Supplier warrants to the Buyer that thed3oo

9.1.1 will be of satisfactory quality within the ar@ing of the Sale of Goods Act 1979, and fit foy pnrpose 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, mateaiatl workmanship as well as supplied and (wherécafype) installed in accordance with the SupplyGaiods and
Services Act 1982;

9.1.3 will correspond in every respect with anycsfieations (including the Specification), drawingamples or descriptions provided by the BuyaherSupplier; and
9.1.4 will comply with all statutory requirementsdaregulations and voluntary codes of conductirgdab the Goods and their sale and supply.

9.2 The Supplier shall indemnify, keep indemniféedl hold harmless the Buyer in full from and agadisLoss incurred by the Buyer as a result ofinoconnection with:
9.2.1 breach of any warranty given by the Supptigelation to the Goods;

9.2.2 any claim that the Goods infringe, or theie,uresale or importation infringes any IntellecRm@perty Right of any other third party excepthie extent that the claim
arises from any specifications, drawings, sampltetescriptions provided by the Buyer;

9.2.3 any defect in packaging or containers ofGbeds or any misleading or inaccurate informatiodata supplied at any time by the Supplier, itvaets or agents; and
9.2.4 any injury (whether fatal or otherwise) ty g@rson which may result directly or indirectlprn any defect in the Goods or the negligent or wfalnact or omission
of the Supplier.

9.3. The Supplier shall effect with a reputableuiafice company a policy or policies covering adl thatters which are the subject of indemnities utftese Conditions
and shall at the request of the Buyer producedtevant policy or policies together with receiptther evidence of payment of the latest premitheseunder. At the
Buyer's request, the Supplier agrees to assigbehefit of such insurance to the Buyer.

10. Termination

10.1 The Buyer shall be entitled to cancel any ®©ilevhole or in part by giving notice to the Sugplat any time prior to delivery of the Goods ihigh event the Buyer's
sole liability shall be to pay to the Supplier faird reasonable compensation for work-in-progretiseatime of cancellation but such compensatiail stot include loss of
anticipated profits or any consequential loss.

10.2 The Buyer shall have the right at any timegylwng notice in writing to the Supplier to termteahe 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 mwi®levied upon any of the assets of the Supplier

10.2.3 the Supplier enters into any arrangemenbomosition with its creditors, commits any acbahkruptcy or (being a corporation) if an ordemiazde or an effective
resolution is passed for its winding up (excepttf@ purpose of solvent amalgamation or reconsomnig or if a petition is presented to court, foa receiver and manager,
receiver, administrative receiver or administrasaappointed in respect of the whole, or any parthe Supplier's undertaking or assets;

10.2.4 the Supplier ceases or threatens to ceaserioon its business;

10.2.5 the financial position of the Supplier dietertes to such an extent that in the opinion efBliyer the capability of the Supplier adequatelfutfil its obligations
under the Contract has been placed in jeopardy;

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

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

10.3 The termination of the Contract, however agswill be without prejudice to the rights and idatof either party accrued prior to terminatidrhe provisions of these
Conditions which expressly or impliedly have effafter termination will continue to be enforceabtwithstanding termination.

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



10.5 The Buyer shall have the right at any time fandiny reason to terminate the Contract in wioolan part by giving to the Supplier notice in vimg whereupon all
work on the Contract shall be discontinued. Theplar shall pay fair and reasonable compensatoithie work in progress at the time of termination such
compensation shall not include loss of anticipatedits or any consequential loss whatsoever.

11. Remedies

11.1 Without prejudice to any other right or remedyich the Buyer may have, if any Goods are nopBeg in accordance with or the Supplier fails tonply with any of
the terms of this Contract the Buyer shall be lentito avail itself of any one or more of the faliog remedies at its discretion, whether or not past of the Goods have
been accepted by the Buyer:

11.1.2 to rescind the Order;

11.1.3 to reject the Goods (in whole or in part) aeturn them to the Supplier at the risk and obsie Supplier on the basis that a full refundtfe Goods so returned
shall be paid forthwith by the Supplier;

11.1.4 at the Buyer's option to give the Supplie dbpportunity at the Supplier's expense eitheemmedy any defect in the Goods or to supply repiece Goods and
carry out any other necessary work to ensure kieaterms of the Contract are fulfilled;

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

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

11.1.7 to claim such damages as may have beerrgasta consequence of the Supplier's breachelseo€ontract

12. Health and Safety

12.1 Any Goods supplied or installed under the @mitshall be so formulated, designed, construdieidhed and packaged as to be safe and withskitai health and all
Goods will be supplied with full instructions fdreir proper use maintenance and repair and witmangssary warning notices clearly displayed.

12.2 The Supplier agrees before delivery to furtlighBuyer in writing with a list by name and destion of any harmful or potentially harmful propies or ingredients in
the Goods supplied whether in use or otherwisetla@after information concerning any changes @hguroperties or ingredients. The Buyer will relythe supply of
such information from the Supplier in order to sfytits own obligations under the Health and SagtWork Act 1974 and any other relevant legiskatio

12.3 In respect of all goods supplied the Suppliéirmaintain and observe quality control and sugptjuality assurance standards in accordancethathequirements of
the Buyer, its customs, relevant British Standastistutory and regulatory bodies.

12.4 1t is 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 indemnifged hold harmless the Buyer against all Loss wthielBuyer may suffer or incur as a result of ocamnection with
any breach of this Condition 12.

13. Assignment

13.1 This Contract is personal to the SuppliertiwedSupplier shall not assign or transfer or purfassign or transfer to any other person angsafghts or subcontract
any of its obligations under 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 dbtelivery or payment or to cancel the Contraatealuce the volume of the Goods ordered if itresspnted from or
delayed in the carrying on of its business throagj circumstances beyond its reasonable control.

14.2 Without prejudice to the generality of corwfitil4.1 the following shall be included as causs®hd the Buyer's reasonable control:

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

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

14.2.3 import or export regulations or embargoes;

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

14.2.5 inability to obtain or delay in obtainingpplies of adequate or suitable material, fuel,partachinery or labour; or

14.2.6 a power failure of breakdown of machinery.

15. Notices

Any notice given under or pursuant to the Order imgent by hand or by post or by registered polsy ¢he recorded delivery service or transmittgdazsimile
transmission of other means of telecommunicatiesslting in the receipt of a written communicatiompermanent form and if so sent or transmittetheaddress of the
party shown on the face hereof, or to such othdress as the party may by notice to the other kabstituted, shall be deemed effectively givenenday when in the
ordinary course of the means of transmission itld/ditst be received by the addressee in normainess hours.

16. Confidentiality

16.1 Both parties will and shall procure that thEgrsonnel and sub-contractors will, keep confi@éatl Confidential Information that it may acqgeiand will not use the
Confidential Information for any purpose other thiartomplete its obligations under the Contract.

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

16.2.1 is publicly available or becomes publiclyiable through no act or omission of either of plagties; or

16.2.2 either party is required to disclose by pafea court or regulatory body of competent juidsion.

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

17. General

17.1 Each right or remedy of the Buyer under thet€et 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 witlumeder any circumstances impose or seek to imadie® (whether general or specific), charge oepmcumbrance in
respect of the Buyer's property (including, whétte has passed, the Goods), whether in respemytlaims for outstanding sums under the Contraotherwise.

17.3 Nothing in these Conditions excludes or lirtfiis liability of either party for death or persbmgury caused by its negligence of any liabilfty fraud or fraudulent
misrepresentation or any other liability that carime restricted by law.

17.4 Any provision of the Contract which is helddgompetent authority to be invalid, void, voidghinenforceable or unreasonable (in whole or it) ghall to the
extent of such invalidity, voidness, voidabilitypenforceability or unreasonableness be deemedadseeand the other provisions of the Contract &ed¢mainder of such
provision shall not be affected.

17.5 Failure of the Buyer to enforce or partialiface 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 thgtad its terms will be enforceable by virtue oét@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 governeBrglish law and the parties submit to the exstigirisdiction of the
English courts.
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