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TEL 01698 351888 FAX 01698 351999




Purchase Order

SPIlE

Name of supplier: Order No. MO00816/79952

Rainbow Blinds & Fabrics Limited (TR)
54 Canyon Road

Order Date: 26 February 2020

Contract Ref: M00816

Excelsior Road

Contract Name: South Lanarkshire Schools (PFI)

Wishaw

Delivery address: Holy Cross High

ML2 OEG

Please supply and deliver the following:

Part Code/Description Qty

Project Works - New Installation 1
Name of Contractor
Rainbow blinds & fabrics

Price
£3,097.00

Location
Holy Cross High G097 / Drama Classroom

Description of Scope of Works

To supply and install 4 nr single 5.5 width curtains in the
Black Bolton Twill with ties to the top and chain
weighted bottom hems.

Reference to any site visit or drawing used to generate
the quote

Works agreed as specified in the quote provided by
Rainbow (attached)

H&S Documentation
All RAMS to be issued and accepted 7 days prior to
works commencing.

Programme

Project works to commence by 11th March 2020, to
ensure full completion by 15th March 2020.
Access arrangements to be agreed with the School
Facilities Manager, Mr Martin Hunt.

Martin Hunt

Facilities Manager

Mob +44(0)7891 953224

Martin.hunt@spie.com

Reference to Over-Arching Agreement Terms

All works to be carried out under the terms and
conditions contained within the SPIE over-arching sub-
contract.
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51 New Park Street
Hamilton.ML3 0BN

Unit Rate Disc. % VAT Total
£3,097.00 £0.00 £619.40 £3,097.00

Delivery Date
11/03/2020
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THE TOTAL ORDER VALUE CANNOT BE EXCEEDED. Total NET: £3,097.00
Total VAT:

£619.40
Total Order Value: £3.716.40
Date Required: 11/03/2020

All invoices and credit notes to be sent to: financespieuk@spie.com
All queries in respect of this order to be sent to: sls.helpdesk@spie.com

Payment:

1.From 1 April 2015 SPIE standard payment terms are end of the invoice month plus 60 days, subject to the terms and conditions attached.

2.All invoices and credit notes must quote the order number in full and the place of delivery of goods/services.

3.Allinvoices and credit notes should be addressed and sent in duplicate to : -Group Accounts Payable, 224-232 High Street, Erdington, Birmingham, B23 6SJ. A detailed statement should be
sent to this address by the 25th of each month.

4.An advice note must be forwarded to the site immediately the goods are dispatched.

Conditions:

Only orders on this form, signed by an authorised person will be recognised by the Company. Unless expressly agreed otherwise in writing with the Company, this Order is subject to the
attached :

SPIE Limited Terms and Conditlons — Ref: April 2015, Version 1,(coples of which are also available on request) and these conditions will apply notwithstanding the terms of any order
acknowledgment, subsequent correspondence or other documentation that you may provide to SPIE Limited. SPIE Limited staff are only authorised to sign for deliveries on the basis that the
conditions of this order prevall.

SPIE Limited Registered office
224 - 232 High Street 2nd Floor
Erdington Gracechurch Street
Birmingham L.ondon

B23 6SJ EC3V 0BT

Registered in England no. 6275653
VAT No.945 7811 89
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SPIE Limited
STANDARD TERMS AND CONDITIONS
OF PURCHASE

1. Definitions

In these Terms and Conditions:

‘Conditions’ shall mean the terms and conditions contained herein numbered as clauses 1 - 28
and any additional conditions specifically incorporated into the Purchase Order in writing by the
Purchaser.

‘Contract’ shall mean these Conditions, the Purchase Order and the documents listed in clause
2(c) only,

‘Dellvery Date' shall mean the date or dates for physical delivery of the Goods as specified in
the Purchase Order.

‘Goods' shall mean the goods and sarvices described in the Purchase Order (Inciuding any
replaced goods, spare parts, rework, repair and rectification of defects ) and the term ‘the
Goods' shall whenever the context permits include without limitation all components and
materials, services, labour, items or any other thing as ordered by the Purchaser.

‘Intellectual Property Rights’ shall mean all intellectual property rights (including without
limitation, patents, trademarks, designs, design rights, copyright, inventions, trade secrets and
confidential Information), and all appiications for protection of any of the same.

‘Purchase Order shall mean a document headed ‘Purchase Order' and attaching these

Q) remedies the Purchaser may have under the Contract or otherwise for and in
connection with the supply of the Goods by the Supplier.

6.  Dalivery

(a) The Goods shall ba securely and properly packed by the Supplier and, if applicable, in
accordance with any Instructions given by the Purchaser and delivered to the address specified
on the Purchase Order (hereinafter called the ‘Place of Delivery’) by the Delivery Date. The
Supplier shall give reasonable notice to the Purchaser of the time of delivery of the Goods.

(b)  The Purchaser shail be entitled to amend the Delivery Date or the Place of Delivery
without any fiability for any costs whatsoever which may be incurred by the Supplier as a result
of the amendment to the Delivery Date or the Place of Delivery.

{c) it is a condition of the Contract that the Suppfier shall, subject to the provisions of
Clauses 8, 9 and 18 hereof, dellver the Goods by the Defivery Date stipulated in the Purchase
Order.

(d)  Subject to Sub-clause (c) above, the Supplier shall give the Purchaser immediate notice
of any potential delay in delivery.

(e)  Without prejudice to any of the Supplier's obligations under the Contract, the Supplier

Conditions, together with any amendment thereto signed by or on behalf of the Purchaser, and shall at all times allow persons duly authorised by the Purchaser to enter upon the premises
Issued to the Supplier by a person authorised by the Purchaser, and which incorporates these where the Goods or any part thereof are being manufactured and shall provide such
Conditions. programmes, schedules, reports and other information as the Purchaser may require to
‘Purchaser’ shell mean SPIE Limited (company number 06275653) and any other member of monitor the progress of the manufacture of the Goods and to satisfy the Purchaser that all

the SPIE Group of companies.

‘Suppller’ shail mean the person or persons or firm or company to whom the Purchase Order is
issued.

‘Works' shall mean the works for and in connection with which the Goods are required and are
Incorporated.,

A reference to one gender includes a reference to the other gender.

practicable measures have been and are being taken to meet the Defivery Date.

(N Delivery of the Goods in instalments or separate consignments shall be permitted only
with the prior consent in writing of the Purchaser and only in accordance with the terms of such
consent and permission. If such consent or permission is given this shall not entitie the
Supplier to claim payment prior to delivery of the whole of the Goods, unless the Purchase
Order provides otherwise.

Headings do not affect the interpretation of these Conditions, (@)  The Supplier shall off-load the Goods at the Place of Delivery at Its own cost and risk as
directed by the Purchaser and in accordance with all Heaith and Safety requirements (including
2.  Contract Terms any site requirements) at the location of delivery.
(a) The acceptance of the Purchase Order by the Supplier shall be subject to these
Conditions. Any amendment or variation of the Purchase Order or these Conditions shall only 7.  Risk and title
be by an agreement entered into batween the parties prior to the issue of the Purchase Order (a)  In no circumstances shall the risk of damage to or loss or destruction of the Goods pass
and signed on behalf of the Purchaser by a board director, or any person authorised pursuant to the Purchaser prior to delivery of the Goods to the Place of Delivery.
to a power of attorney issued by the Board of the Purchaser to enter into such an agreement.  (b)  Title in the Goods or any part thereof shall pass to the Purchaser on delivery of or on
(b)  If any term or condition of the Contract is heid to be unenforceable, invalld or illegal by payment for the Goods or any such part, whichever is the sooner. Any Goods for which the
any court or tribunal, it shall be deemed severable and shall not affect any other term or Purchaser has paid but which have not been defivered shall be clearly identified as the property
condition of the Contract which shall otherwise remain In full force and effect betwsen the of the Purchaser and stored in safe and suitable conditions and in accordance with any
parties. instructions given by the Purchaser.

(¢}  Where the Purchaser issues materials or other items free of charge to the Supplier,
In the event of any ambiguity or conflict between any of the Contract Documents, the order of such materials and other items shall be and remain the property of the Purchaser and shall be
precedence will be (i) any agreement entered into pursuant to clause 2(a); (i) these used by the Supplier solely in connection with the Contract. The Supplier shali, (unless within

Conditions; (H)
the Purchase Order; and, (iv}
any documents attached to the Purchase Order,

3. Notices and Communications

Any notice or communication required or permitted to be given by either party to the other
under the Purchase Order shail be in writing addressed to the other party at its registered
address or principal place of business, or such other address as stipulated. Such notice or
communication shall be given by hand, first class post or recorded dslivery. Notice given by
hand shall be effective immediately. Notice by recorded or postal delivery shall be effective two
working days after the date of posting.

4. Guarantee and Indemnity

The Supplier shall forthwith upon the request of the Purchaser;

(a)  procure that the Supplier's holding company (as defined by section 1159 Companies Act
2006) shall guarantee to the Purchaser the due performance by the Supplier of its obligation
hereunder, and indemnify the Purchaser against all losses, claims and liabillties arising from a
breach thereof, such guarantee and indemnity to be given as a deed In a form satisfactory to
the Purchaser; and

(b)  grant to the Customers of the Purchaser who subsequently acquire the Goods such
warranties conceming the fitness and quallty of the Goods as the Purchaser may be required
to provide to its Customers under Its contract with them.

5.  Pricing and payment

(a) The price of the Goods shall be as stated in the Purchase Order and except as
otherwise agreed in any agreement entered Into pursuant to clause 2(a) shall be the total
compensation payable to the Supplier under the Contract.

{b)  Unless otherwise stated in the Purchase Order , the price shall include as appropriate (I)
secure and proper packaging acceptable to the Purchaser, (il) the cost of delivery and
unloading to the address specified under Clause 6 hereof, and (lii} unioading (in compilance
with all applicable site health and safety requirements) to the point at the address specified by
the Purchaser. Where services are being provided the price, unit price or hourly rate shall
include transport of labour and staff to the Works, pay or salary, overtime, natlonal insurancs,
private medical insurance, employers Hability insurance, holiday pay, pension provision, and an
aflowance for redundancy, sickness, training, tools and equipment,

(c)  Where the supply of the Goods is subject to the addition of Value Added Tax, the price
of the Goods and the amount of Value Added Tax shall be stated separately.

(d)  The Purchaser reserves the right to set off any sums In respect of which the Supplier
may be indebted or in default to the Purchaser whether or not In connection with the sale or
supply of the Goods under the Contract or otherwise,

(e) Unless any agresment entered Into pursuant to clause 2(a) provides otherwise, the
Supplier shall not invoice the Purchaser until performance of the Contract has been completed.
(N Unless any agreement entered into pursuant to clause 2(a) provides otherwise, payment
of amounts correctly invoiced by the Supplier shall, subject to sub-clauses (d) and (g) of this
Clause 6, be made within 60 days of the end of the month In which the invoice Is received. Any
payments where the 60 day period ends within the month of December may be made by the
purchaser in the following January.

No payment made by the Purchaser shall in any way be construed as acceptance of any of the
Goods supplled by the Suppiier and no payment shall in any way Impair or restrict any rights or
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three working days from receipt thereof the Supplier notifies the Purchaser in writing to the
contrary setting out appropriate detalls), be deemed to have satisfied Itself as to the suitabllity
of such materials and other items for their intended use and to have received same in good
order and condition and in the quantities specified in the Contract. The Supplier shall thereafter
be responsible for and accountable to the Purchaser for any loss of or damage thereto
(inciuding without limitation any waste thereof arising from any fault or neglect of the Supplier)
untll safe delivery of the completed Goods Incorporating the said materials and/or other items
Is effected in accordance with Clause 6 hereof and any scrap or surplus arising from free-issue
materials and/or other items as the Purchaser may at its option have decided and Instructed
the Supplier is/are (I} safely delivered with the Goods as aforesaid or (ii) sold by the Supplier by
competitive tender and the amount so obtained paid or credited to the Purchaser.

(d)  The Supplier warrants that It has good title to the Goods and that the Goods are free
and clear of any lien, encumbranca or rights of any third party. The Supplier shall indemnify the
Purchaser from and against all losses, costs, damages or expense suffered or incurred by the
Purchaser as a result of any breach of this warranty.

(8)  The Supplier shail have no rights to claim or retake possession of the Goods once
delivered to, or paid for the Purchaser (whichever s the earlier).

8. Storage
If the Purchaser is not able to accept delivery of the Goods on the Delivery Date:

(a) the Supplier shall at its own risk, (store the Goods at suitable premises until the good
are required for delivery by the Purchaser.

(b) the Suppller shall insure the Goods for their full replacement value on ‘all risks' terms
acceptable to the Purchaser In the joint names of the Supplier and the Purchaser and shall
notify the Purchaser of such insurance cover.

(c)  When the Purchaser is able to accept delivery of the Goods, the Purchaser will store the
Goods at the Place of Delivery in accordance with such storage requirements as included in
the Contract. Where the Contract is slient on storage requirements for the Goods then the
Supplier warrants that the Goods may be stored without deterioration in the open on the
ground whilst in the condition general to the Place of Dellvery.

9.  Variations

(a) The Suppller shall not make any varations in the design, materiais or method of
manufacture, or performance of the servicas of the Goods, nor substitute other parts or
fitments for any proprietary or speclal parts or fitments ordered by the Purchaser without the
prior written consent of the Purchaser.

(b)  If the Purchaser refuses its consent under Sub-clause (a) above, and the Supplier is for
any reason unable to perform the Contract without making the variation or substitution as
requested, the Purchaser may terminate the Contract in accordance with the provisions of
Clause 15(b)(i) hereof.

(c)  Where the Contract or any part thereof Is terminated under Sub-clause (b) above, any
payments already made by the Purchaser shall be returned to the Purchaser.

(d)  The Purchaser shall have the right, from time to time during the performance of the
Contract, by notice in writing to direct the Supplier to add to or omit, or otherwise vary the
Goods (including without limitation any required changes in any drawings, specifications,
instructions or directions) and the Supplier shall camry out such variations and be bound by the
same terms and conditions so far as applicable, as though the said variations were stated in
the Contract.

Page 3 of 5



SPIE Limited
STANDARD TERMS AND CONDITIONS
OF PURCHASE

(e}  Anyadjustment to the Contract price accasioned by any variation shall be ascertained
and determined at the same lavel of pricing as that stated in the Purchase Order, The
Suppfier shail within five working days from receipt of the Purchaser's direction and if that
direction so instructs prior to proceeding with the required variation advise the Purchaser in
witing of its estimate of the amount of any such adjustment to the Contract price.

() It In the opinion of the Supptier, any such direction is likely to prevent the Supplier from
fulfiting any of its obligations under the Contract, the Supplier shall within flve working days
from the receipt of the Purchaser's direction 8o notify the Purchaser and the Purchaser shall
decide with all possible speed whather or not the same shalt be carried out and shalt confirm
his direction in writing and modify the said abligations to such an extent as in the Purchaser's
opinion may be justified. Until the Purchaser so confirma his instructions they shall be deemed
not to have been given. If the Supplier falls to notify the Purchaser as aforesaid then the
Supplier shall forfalt any right to modification of any of its obligations under the Contract by
reason of or in connection with the aforementioned Purchassr's direction,

(g) Varlations shall be confirmed by amendment to the Purchase Order, signed by or on
behalf of the Purchaser and Issued to tha Suppiler.

(h)  The Supplier shall be deemed to have full knowledge and to have made full allowanca in
respect of all matters whatsoever (including without fimitation any local conditions) that may be
refevant to the proper performance of its obligations under the Contract. The Supplier shall in
no event be antitied to any additional compensation or any modification to any of its obligations
under the Contract by reason of or in connection with any fallure on its part under this Sub-
clause 8(h).

10,  Quality

(a) Alt Goods (including raw materials and unfinished goods) shall be provided and/or
made in a professional manner using all due care and skill and shall, on delivery to the
Purchaser, be of satisfactory quality, fit for the purpose for which the Purchaser requires them
and, where applicable, in accordance with the Purchaser's specifications, and of first class
materials, workmanship and design and to the satisfaction of the Purchaser. All Goods shall
comply in all respects with the terms of the Contract, all statutory requirements and regulations
relating to the supply of the Goods and where British Standard specifications are referred to, or
are relevant, in accordance with the relevant British Standard, and all warranties or
representations given or made on behatf of the Supplier or implied at taw. For the avoidance
of doubt, any express warranty or guarantes given by the Supplier shait extend to parts and
labour and shall apply until expiry of a period of twenty four months from the date the Works
Incorporating the Goods are completed or the period required by the Customer of the
Purchaser in accordance with clause 4(b), whichever Is the longest.

(b} The Supplier shall satisfy itself that It understands the Purchaser's requirements in
order to comply with the obligations contained In Sub-clause (a) above and also to prevent
delay caused by any work which may be necessary to meet the Purchaser’s requirements, The
cost of any such work shall be borne by the Suppier.

(] For the purpose of salisfying the Purchaser that the obligations contained herein are
being observed, the Supplier shall at all times allow persons duly authorised by the Purchaser
to make any inspections or tests which the Purchaser may require and/or witness any
inspections or tests camied out by the Supplier pursuant to Sub-clause (e) of this Clause 10
and shail afford to the Purchaser all reasonable facllities and assistance which shall be free of
cost to the Purchaser unless specifically agreed in writing to the contrary.

(d) The Supplier shall operate a quality system In accordance with the relevant parts of BS
EN I1SO 8000 or equivalent.

(o) Without prejudice to the provisions of Sub-clause (c) of this Clause 10, the Suppiler
shall at its own expense catry out such inspections and tests of the Goods as may be required
for the purposes of ensuring that the Goods are (1) safe and without risks to health when
properly used and (il) in full compliance with the Contract.

11.  Defects

(a) If, on inspection or test, (whether at any time prior to or after delivery) in manufacture or
use, any Goods are found to be faulty in quality, damaged, defective, or not to comply with
these Conditions (including Goods damaged In transit), the Purchaser may, at its option, (1)
reject the whole or any part of the Goads in which event any payment previously made therefor
shall be refunded to the Purchaser or (ii) require the Supplier at its own cost either to repiace
the Goods or to rectify any defect or (iii) undertake or procure at the risk and expense of the
Supplier the replacement of the Goods or the rectification of any defect and the Supplier shall
indemnify the Purchaser for all costs and expenses it incurs in doing so. The twenty four month
period specified in paragraph (il) of Clause 10(a) shall, in respect of Goods replaced or rectified
as aforesaid, be renewed from the date such replaced or rectified Goods are put into use by
the Owner.

(b) In addition to its remedies under Sub-clause (a) above the Purchaser shall be
indemnified by the Supplier agalinst all loss, damages, costs, charges, expenses or claims
(including without limitation any claims by third parties) arising by reason of any faliure of the
Goods to comply with Clause 10(a) or any other terms of these Conditions whether express or
implied by statute, common law, custom or otherwise or by reason of any act or omission of the
Supplier, its servants, agents or sub-contractors in the performance of the Contract.

(c) Where the Purchaser requires the Supplier to rectify a defect: (i) the cost of coliecling
the Goods from and returning them to the Purchaser shall be borme by the Supplier; () the
cost of any additional inspection or testing of the replaced or repaired Goods and the cost of
any further inspection or testing of other Goods as may be reasonably required by the
Purchaser having due regard to the nature of the defect found in the Goods being replaced or
repaired shall be borne by the Supplier; and (i) the Supplier shall pay to the Purchaser a sum
equal to the cost of any additional insurance considered necessary by the Purchaser.

(d) Any inspection, test, checking or approval by or on behalf of the Purchaser (or any
failure to inspect, test, check, approve or make any complaint to the Supplier), shall in no event
be construed as acceptance of any of the Goods suppiied and shall in no way relleve the
Supplier from any obligation or liabllity under the Contract or otherwise.

(e) Any specification supplied by the Purchaser to the Supplier or produced by the Supplier
for the Purchaser in connection with the Contract, together with the copyright, design rights or
any other Intellectual Property Rights in the specification, shall be the exciusive property of the
Purchaser. The Suppiier shall not disclose to any third party or use any such specification
except, or as required, for the purpose of the Contract.

The rights set out in this Clause 11 are without prejudice to all other rights which the
Purchaser may have, whether at common law, statute or otherwise, in connection with the
supply of Goods which are defective, which do not comply with their description, which are not
fit for purpose, or which may have latent defects,
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12. Assignment and sub-contracting

(a) The Supptier shall not sub-contract or assign the whole or any part of the Contract or
the benefit thereof without the written consent of the Purchaser. In particular, but without
limitation to the foregoing, the Supplier shall not be entitied to assign the benefit of, or to factor,
any debt owed to It by the Purchaser under the Contract to any third party. Any consent given
by the Purchaser under the foregoing provisions of this Sub-clause shall not relleve the
Supplier from any obligation or liability under the Contract.

{b) When the Purchaser has consented to the placing of sub-contracts copies of each sub-
contract or sub-order shall be sent to the Purchaser immediately they are issued unless the
Purchaser has specifically requested or approved in writing otherwise,

(c) The Purchaser shall, without consent from the Supplier, have the right to assign the
whole or any part of the Contract or the benefit or burden thereof to any of its parent,
subsidiary or associated companies, and, with the Supplier's written consent, which shall not
be unreasonably withheld, to any other party.

13.  Health and safety

{(a) The attention of the Suppiler is drawn to the obligations imposed by the Health and
Safety at Work Act 1974, on designers, manufacturers, importers, suppliers, erectors and
installers of articles and substances for use at work to ensure, so far as s reasonably
practicable, that such articles and substances are so designed, constructed or installed to be
safe and without risks to health at all times when they are being set, used, cleaned,
maintained, handled, processed, stored or transported.

(b) Where by reason of its obligations under the said Act or any modification or re-
enactment thereof or otherwise the Supplier has carried out or arranged for the carrying out of
testing and examination of Goods to be sold hereunder for the purpose of ensuring that they
are safe and without risks to health at the times mentioned above, the Supplier shall provide
the Purchaser whare appropriate on or before delivery of the Goods with proper documented
results of such tests or examinations or, in default thereof, certificates issued by a duly qualified
and authorised person that the tests and examinations proved satisfactory.

(©) Without prejudice to the obligation contained In Sub-clause (b) above, on or before
detivery of the Goods to the Purchaser, the Supplier shal provide to the Purchaser in
connection with the Goods information about the use for which such Goods have been
designed and tested, and about any conditions necessary to ensure that when instalied,
commissioned and put to use the Goods will be safe and without risks to health.

(d) Nothing contained in the foregoing provisions of this Clause 13 shall be construed as
relieving the Supplier or in any way detracting from any obiigation or liability the Supplier may
have under the Health and Safety at Work atc. Act 1974 or any modification or re-enactment
thereof, or under any other statute, statutory instrument or regulation applicable to the Goods
and the use thereof,

(e) Without prejudice to the generality of the foregoing, in the event that the Supplier is
required to supply personnel to perform any services of whatsosever nature at the site or a
location other than the Supplier's place of business the Supplier hereby warrants and
represents absolutely that all such personnel shall be in a good and sufficient state of health so
as to perform such services without hazard to others.

n In the performance of the Supplier's obligations under the Contract the Supplier, its sub-
contractors, tradesmen or artisans shail not supply to the Purchaser, or use any product which
may or doas contain a substance or substances which is or are hazardous to heaith within the
meaning of Regulation 2(1) Control of Substances Hazardous to Health Regulations 1988 (or
any amendment thereto).

(0) The Supplier shall supply promptly, but no later than seven days following the
Purchaser’s written request, any other supporting documentation or information relating to the
product which the Purchaser may reasonably request.

(h) In considering whether any product contains a substance which falls within the above
Regulations, the Supplier shall include any substance which may be comprised in the product
and which may be released either by cutting, grinding, spreading or bumning the product or by
mixing or using the product with other products or by any other means.

14,  Suspension

The Purchaser shall, by notice in writing to the Supplier, be entitled 1o suspend the Contract or
any part thereof. If the Suppiier shall be delayed In the performance of any of his obligations
under the Contract by any suspension order (other than a suspension order given by reason of
the Supplier’s own breach of the Contract) then any additional cost or expense directly and
unavoidably incurred by the Supplier as a result of such order shall be added to the Contract
price. The Purchaser, however, shall in no event be liable to the Suppfier for any loss of profit,
loss of use or loss of trading revenue, whether arising in connection with or as a result of such
suspension or otherwise.

15. Termination of the Contract

(a) In addition and without prejudice to the Purchaser’s right to terminate the Contract or
any part thereof under any other provision in these Conditions, the Purchaser shall have the
right at its sole discretion to terminate the Contract or any part thereof at any time prior to
discharge of the Contract by performance by giving notice in writing to the Supplier under this
Sub-clause (a).

(b) The Purchaser shall have the right to terminate the Contract or any part thereof
forthwith:

(1) if the Suppfier shall be in breach of any of the obligations set out in these Conditions or in
the Purchase Order and (if the breach is capable of being remedied) shall not have remedied
such breach to the complete satisfaction of the Purchaser within seven days (or within such
longer period as the Purchaser may have agreed in writing), after notice thereof in writing (ii) in
the event that the Supplier, not being a body corporate, becomes bankrupt, or compounds or
makes any arrangements with his creditors, or commits any act of bankruptcy, or where the
Supplier, being a body corporate, goes into liquidation, whether compulsory or voluntary (save
for the purpose of reconstruction or amalgamation while solvent), or has a receiver,
administrator and/or manager appointed of its undertaking or assets or any part thereof.

(c) Termination of this Contract or any part thereof for any reason shall be without
prejudice to the rights and remedies of either party hereto accrued up to and including the date
of such termination.

(d) Unless the Purchaser’s termination notice otherwise provides, upon receipt of such
notice the Supplier shall promptly cease any further work (except on any part not terminated by
the Purchaser) and shall instruct its sub-contractors if any, to similarly do so, and shall comply
with all reasonable instructions from the Purchaser in regard to termination.

The Supplier hereby agrees that notwithstanding anything contained elsewhere in the
Contract to the contrary, whether expressly or by implication, the Supplier's sole remedy in
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the event of termination pursuant to Sub-clause (a) of this Clause 15 is to receive payment
from the Purchaser of (1) such part of the Contract price as represents the value of Goods (if
any) completed, delivered and accepted in accordance with the Contract prior to the date of
receipt of such termination notice, less any monies previously received under the Contract (ii)
any direct costs and expenses reasonably and necessarlly incurred by the Supplier in
complying with the provisions of sub-clause (d) of this Clause 15 as substantiated to and
agreed by the Purchaser or (ill) In lieu of (i) and (i) such sum as the Purchaser and the
Supplier may agree as full and final settlement. The Purchaser, however, shall in no event be
liable to the Supplier for any loss of profits, loss of use or loss of trading revenus, whether
arising in connection with or as a result of such termination or otherwise.

16. Patents, copyrights etc

The Suppiler warrants that the supply by the Supplier and the use by the Purchaser or any
other user of the Goods does nat and will not infringe the Intellectual Property Rights of any
third party, and the Suppiier shall indemnify the Purchaser and the Owner against all claims,
demands, damages, penalties, costs, expenses or liability arising as a result of the breach of
this warranty by the Suppller.
17. Confidentiality
(a) Any items provided to the Supplier by the Purchaser (including without prejudice to the
generality of the foregoing, specifications, plans, drawings, designs, samples, patterns, dies,
moulds, gauges, equipment, material and computer programmes, whether by way of free issue
or not) for use In connection with the Contract, whether for incorporation in the Goods or not,
shall be and remain the property of the Purchaser, and the Supplier shall (1) bear the risk of
loss of or damage to such items and be generally responsible and accountabls to the
Purchaser therefor in accordance with Clause 7(c) hereof; (i) affix and keap affixed a clear
sign upon each such item indicating that it s the property of the Purchaser; (iil) not without the
Purchaser's prior written consent use or allow the use of any such items for any purpose
whatsosver, other than the supply of the Goods and the carrying out of any associated work
under the Contract; (Iv) not without the Purchaser's prior written consent disclose or aliow the
disclosure of any such item or information relating thereto to any person whatsoever save for
the purposes of the proper performance of the obligations owed to the Purchaser by the
Supplier under the Contract; and (v) upon completion by performance or termination of the
Contract, or earller at the Purchaser’s request, retum to the Purchaser alf such items.
{b) The Supplier shall not publish any information in connection with the Works, or the
Contract, or the Goods supplied or to be supplied hereunder without the prior written consent
of the Purchaser,
(c) The provisions of this Clause 17 and Clauses 16, 20 and 24 shall remain in effect
notwithstanding any discharge by performance, termination or suspension of the Contract,
howsoever arising.

18. Force Majeure

(a) If either party is prevented or hindered from carrying out its obligations hereunder by
Force Majeure (as defined in Sub-clause (b) of this Clause 18), then the performance of such
obligations shall be suspended for such time as the Force Majeure circumstances last and the
party affected shall not be liable for any loss or damage caused to the other by the delay, but
shall however resume performance of the suspended obligations as soon as the Force Majeure
circumstances cease to exist uniess the Contract has prior thereto been terminated by the
Purchaser pursuant to Sub-clause (c) of this Clause 18.

(b) ‘Force Majeure’ shall, for the purpose of the Contract mean any circumstances which
were not reasonably foreseeable and which were beyond the control of the Purchaser or the
Suppiier or the Supplier's sub-contractors and which by the exercise of reasonable diligence
the Purchaser or the Supplier or the Supplier's sub-contractors would have been unable to
prevent or provide against and shall in any event be limited solely to act of god or the public
enemy, war, rebellion, civil disturbance, compltance with any order, act or regulation of any
govemment or government agency.

(c) In the case of Force Majeure extending beyond a reasonable time (which term for the
purposes of the Contract shall in any event include any period in excess of sixty days) the
Purchaser may by notice in writing to the Supplier terminate the Contract, with no liabllity on
either party for loss or damage thereby occasioned.

19. Labelling and Instructions

{(a) The Supplier warrants that the design, construction, quality, packaging and labeling of
the Goods shall comply in all respects with any requirements of any statute, order or other
Instrument having the force of law, which may be in force at the times when the Goods are

supplied.

(b) All marking and labeiling of the Goods (I) necessary to ensure safe and proper
handiing, processing, storage and transport and (li) as particularly required by the Purchaser
shall be carried out by the Supptier.

20. Liens and claims

The Suppfler shall indemnify and hold the Purchaser and the Owner harmless from all liens
and other encumbrances against the Goods or any property belonging to or in the possession
of the Purchaser on account of debts or claims afieged to be due from the Suppller or its sub-
contractors to any person, including sub-contractors, and on behalf of the Purchaser, and in the
Purchaser's name shall defend at its own expenss any claim or litigation in connection
therewith and shall follow any reasonable Instructions issued by the Purchaser in connection
therewith.

21. Late delivery

If the Goods or any part thereof are not delivered by the Delivery Date, the Purchaser may
at its option and without prejudice to any other rights or remedies it may have; elther:
(a) refuse to take delivery of or reject the Goods or any part thereof as it may choose, and
the Purchaser shall have no Hability for the payment thereof, or,
(b) take delivery of and subject to Clause 11 hereof keep the Goods or any part thereof as it
may choose, in which event the Supplier shall pay to the Purchaser liquidated damages, if any,
as may be specified in the Purchase Order or if no liquidated damages are specified in the
Purchase Order, such sum as the Purchaser may claim for any costs, losses, damages and
expenses suffered or incurred by the Purchaser as a result of or in connection with such late
delivery.
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22. Liability and Insurance
(a)  The Supplier shall indemnify the Purchaser in full against all liabilities, losses (including
loss of profit), damages, costs and expenses (including legal expenses) incurred or paid by the
Purchaser as a result or in connection with:

(i)  abreach by the Supplier of any term or condition of the Contract or of any warranty
given by the Supplier in relation to the Goods; or

()  any claim that the Goods infringe, or their importation or use or resale infringes, the
Intellactual Property Rights of any other person; or

(i)  any act or omission of the Supplier or its employees, agents or sub-contractors in
supplying and dellvering the Goods.
(a)  The Supplier shail at Its own expense effect and maintain throughout the performance of
the Contract (i) such insurances as the Supplier may be required to effect and maintain by law;
(i) “all risks” insurance for the full replacement value of the Goods and other items while they
remain at the Supplier's risk; (iil) insurance in respect of liability for death of or injury to third
parties or loss of or damage to third party property for an amount of not less than £1,000,000,
any one occurrence, unlimited in the aggregate; and (iv) adequate insurance for such other of
the Supplier's Insurable obligations under the Contract (including in particutar its obligations
under Clauses 10 and 11) as a prudent and competent person entering into the Contract would
effect and maintain.
(b}  The Supplier shall provide the Purchaser upon request with details of all insurance cover
for the time being held by it in relation to the Goods and the Supplier's obligations under the
Contract.

23. No waivers

No failure on the part of the Purchaser at any time or from time to time to enforce or to
require the strict adherence and performance of any of the terms or conditions of the Contract
or these Conditions shall constitute a waiver of such terms or conditions and/or affect or impair
such terms or conditions or these Conditions in any way or the right of the Purchaser at any
time to avall itseif of such remedies as it may have for each and every breach of such terms or
conditions or these Conditions.

24, Ethical conduct

(a)  The Supplier undertakes to protect the Purchaser's standards of business practice at all
times and to act in such a way as to uphold the Purchaser's good name and reputation, and
not to do or attempt to do any act or thing which is intended and/or which in fact causes any
damage to or brings discredit upon the Purchaser and/or which amounts to any offence under
the Bribery Act 2010.

(b)  The Purchaser shall be entitled by immediate written notice pursuant to Clause 15 to
terminate the Contract or any part thereof If, in refation to the Contract or any contract in place
between the parties, the Supplier or any persons employed by the Supplier or acting on the
Suppller's behalf, shall have committed an offence under the Bribery Act 2010.

(b)

a.  source or use any raw materials, goods or products in any Goods or Services it may
provide to the Purchaser that have originated from, being located in or are in any other way
connected with Cuba, North Korea, Iran, Sudan, Syria or any other country subject to UN, EU
or UK sanctions; and/or,

b.  have any association with any Specifically Designated National listed on the OFAC
website or the UK Govemment as being subject to any sanctions or any other person subject
to sanctions in the production or supply of any of the Goods or Services being provided by the
Supplier to the Purchaser.

(c) The Supplier shall at all imes in connection with this agreement and any Goods or
Services supplied pursuant to it comply with the SPIE Suppller Charter, a copy of which is
available on the SPIE website and on request.

The Supplier shall not:

25.  Conditions

No servant or agent of the Purchaser has any authority to agree to any variation of or
addition to these Conditions, unless such variation or addition is expressed in writing and
spacifically agreed and signed on behalf of the Purchaser by a director or other person duly
authorised by the Purchaser. Subject to the foregoing provisions of this Clause 25, nothing
contained in any document issued by the Supplier (irrespective of whether same is referred to
In the Purchase Order) shall in any way madify or vary these Conditions.

26.  Disputes

If any dispute arises out of the Contract the parties will attempt to settle it through negotiation
between the partles.

27.  Third Party Rights

No provision of the Contract is intended to or does confer upon any third party any benefit
or right enforceable at the option of that third party or any liabliity whatsoever on any third
party.
28.  Entire Agreement

The Contract shall constitute the entire agreement between the Supplier and the Purchaser
on the subject matter hereof and shall cancel and supersede all prior written or oral
representations or understandings between the Supplier and the Purchaser other than as
expressty included in the Contract.

28. Goveming Law

Unless otherwise agreed in writing the Contract shall in all respects be construed and
governed by the laws of England and subject to Clause 26 the parties agree to submit to the
exclusive jurisdiction of the English Court.
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