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Woodcock & Wilson Limited

Terms and Conditions of Sale of Goods

The Customer's attention is drawn in particular tothe provisions of clauses 7.10 and 7.11

BASIS OF THE SALE

We shall sell and you shall purchase the Produciedordance with our written quotation (if acceitg you), or your order (if accepted

in writing by us), subject in either case to th&sems, which shall govern the Contract to the esioluof any other terms subject to which 7.3
any such quotation is accepted or purported tabeped, or any such order is made or purportée tmade, by you.

No variation to these Terms shall be binding unkageed in writing between our authorised represives. 7.4
In entering into the Contract you acknowledge trat do not do so on the basis of or in reliancenugoy representation, warranty or
other term which is not confirmed in writing by usyt nothing in these Terms affects the liabilityy either party for fraudulent
misrepresentation.

Any advice or recommendation given by us or ourlegges or agents to you, or your employees or agesnto the storage, application or
use of the Products which we do not confirm in ingitis followed or acted upon entirely at the yown risk, and accordingly we shall 7.5
not be liable for any such advice or recommendatibich is not so confirmed.

Any typographical, clerical or other error or onfissin any sales literature, quotation, price lstceptance of offer, invoice or other
document or information issued by us shall be suhfecorrection without any liability on our part.

ORDERS, SPECIFICATIONS AND TECHNICAL INFORMATION

No Order submitted by you shall be deemed to beped by us unless and until confirmed in writiggolr authorised representative. 7.6
You are responsible to us for ensuring the accusdye terms of any Order (including any applieaBpecification) that you submit, and

for giving us any necessary information relatingtte Products within a sufficient time to enabl@aiperform the Contract in accordance
with its terms.

All Specifications, including drawings, and partirs of weights and dimensions submitted with awotgtions are approximate only, and

the descriptions and illustrations contained in catalogues, price list and other sales and adimgtiiterature are intended merely to 7.7
present a general idea of the Products descritedith and none of these shall form part of thet@oh After acceptance of your Order

in accordance with clause 2.1 a set ol cemflaﬂnmdrawmgs will be supplied free of charge equest as the Specification. 7.8
Technical and performar & writing, or by electronic means by or onhaif of us is provided for guidance 7.9
only and is subject to change unless spec\f\cnh.wporated by us in writing in the Contract, inie¥hcase (subject to the recognised
tolerances and rejection limits applicable to sfighres). You assume responsibility for the capaaitd performance of the Products 7.10
being sufficient and suitable for your purpose.

If the Products are to be manufactured or any méeto be applied to the Products by us in acrmel with a specification that you
submit, you shall indemnify us against all lossneges, costs and expenses awarded against oreidcayrius in connection with, or paid

or agreed to be paid by us in settlement of, aayrcfor infringement of any patent, copyright, @esitrade mark or other industrial or
intellectual property rights of any other personiahiresults from our use of your specification.

Where practicable, Products are subjected by wsregime of testing and analysis which we consigpropriate having regard to the
nature of the Product and the use to which we redip consider that it might be put. In the absestmanifest error, the results of any
such testing and analysis conducted by us shaibbelusive as to the nature of the Product condeamel its properties and shall take
precedence over any results of any testing angsisalonducted by you or any third party. We res¢he right to charge for carrying out 7.11
tests other than those specified in our quotatidioocarrying out tests in the presence of yoyaur appointed representative if required

by you. If you request to be present and fail terat any tests following 7 days notice from us steshs will be carried out in your
absence and shall be deemed to have been mader iprgsence.

We reserve the right to make any changes in theifgion of the Products which are required tafoom to any applicable statutory or
E.U. requirements or, where the Products are tesupplied to our specification, which do not matriaffect their quality or 8.
performance. 8.1
No Order which we have accepted may be with o in writing and ameethat you shall indemnify us

in full against all loss (including loss of profigosts (including the cost of all labour and miaterused), damages, charges and expenses
incurred by us as a result of cancellation.

PRICE OF THE PRODUCTS

The price of the Products shall be our written qdqprice set out in the Order. Unless otherwistedthy us in writing, all prices quoted

are valid for 30 days only or until earlier acceytaby you, after which time we may alter them withgiving you notice.

We reserve the right, by giving you written notiteany time before delivery, to increase the poicthe Products to reflect any increase in 91
the cost to us which is due to any factor beyond amntrol (such as, without limitation, any foreigrchange fluctuation, currency
regulation, alteration of dunes significant inase in the costs of labour, materials or otherscomanufacture), any change in delivery
dates, quantities or i 1s for the P ich is by you, or any delay causedryyof your instructions or your
failure to give us adequate information or instis.

Unless otherwise agreed in writing, all prices given by us on an ex works basis, and where weeagreeliver the Products otherwise
than at our premises, you shall be liable to paycbarges for transport, packaging and insurance.

The price is exclusive of any applicable value aidde or other tax or duty which you shall be addally liable to pay to us.

The cost of pallets and returnable containershbeilcharged to you in addition to the price of thedBcts, but full credit will be given to

you provided they are returned undamaged to usdéfie due payment date. 9.2
Where the Products are supplied for export fromWhe you shall be responsible for complying withydegislation or regulations
governing the exportation of the Products fromUtmited Kingdom or the importation of the Producttithe country of destination and

for the payment of any duties on them.

10.

TERMS OF PAYMENT 10.1
Subject to any special terms agreed in writing leetwyou and us, we may invoice you for the sumsmitespect of the Products on or at
any time after delivery of the Products, unless Rineducts are to be collected by you or you wrolgfiail to take delivery of the
Products, in which event we shall be entitled wmice you for the sums due at any time after weehantified the you that the Products
are ready for collection or (as the case may befave tendered delivery of the Products.
You shall pay the sums due on each invoice in theency stated on the invoice (without any withiiwgd deduction or set off on any
account whatsoever) within 30 days of the dateunfinvoice, and we shall be entitled to recoverptiee, notwithstanding that delivery
may not have taken place and the property in tbeiRts has not passed to you. The time of paynfeheqrice shall be of the essence of
the Contract. Receipts for payment will be issuglgf on request.
If the Products are delivered in instalments wdl siesentitled to invoice each instalment as angmtelivery thereof has been made and
payment shall be due in respect of each instalmésteof delivery has been made notwithstandingdwivery of other instalments or
other default on our part.
If you fail to make any payment on the due date,théthout limiting any other right or remedy awile to us, we may:
(@) cancel the Contract and any other contracts betyeerand us or suspend any further deliveries toymder the Contract and

under any other contracts between you and us oadgmayment of all outstanding balances owing feenyou to us, whether

then due or not;

(b) appropriate any payment made by you to such oPtbeucts (or the products supplied under any atbetract between the you
and us) as we may think fit \g angppated by you); 10.2
(©) charge the you interest (both before and afterjaigment) on the amount unpaid at the rate of 4¢#apaum above the base

rate for the time being of HSBC plc. Such intessall accrue on a daily basis and be compoundedetlya We reserve the
right to claim interest under the Late Payment ofrhercial Debts (Interest) Act 1998; and
(d) charge you for all costs and expenses, includigal leosts, incurred in the collection of overdueants. 11
You shall pay all amounts due under the Contrefull without deduction or withholding exceps$ required by law and you shall not be 11.1
entitled to assert any credit, set-off or countEnalagainst us in order to justify withholding paymh of any such amount in whole or in
part.
11.2
DELIVERY INSPECTION AND ACCEPTANCE
Delivery of the Products shall be made by you ctilig the Products at our premises at any timer aftehave notified you that the 11.3
Products are ready for collection or, if we agreme other place for delivery, by us delivering Breducts to that place (the “Delivery
Location”).
Delivery of the Products shall be completed on detign of the loading of the Products at the Defjveocation. 11.4
Any dates quoted for delivery are approximate anig time for delivery shall not be of the Contract unless previousl:

(d) the above warranty does not extend to parts, radgesi equipment not manufactured by us, in respieahich you shall only
be entitled to the benefit of any such warrantgaarantee as is given by the manufacturer to us.

Subject as expressly provided in these Terms, aitamties, conditions or other terms implied byugor common law are excluded to

the fullest extent permitted by law.

No warranty or representation is given by us:

(a) that the Products do not infringe any patent, cighyr design, trademark or other industrial or lletetual property right of any
other person; and
(b) as to the suitability of the Products for any martr purpose or use under specific conditions hdrebr not the purpose of

condition were communicated to us.
A claim by you which is based on any defect in glity or condition of the Products or their faéuto correspond with specification
shall (whether or not delivery is refused by yoe)rintified to us within seven days from the dateadivery or (where the defect or failure
was not apparent on reasonable inspection) withéaaonable time after discovery of the defectadurfe (but in any event no later than
12 months from the date of delivery). If delivesyriot refused, and you do not notify us accordingdy shall not be entitled to reject the
Products and we shall have no liability for sucliedeor failure, and you shall be bound to pay phiee as if the Products had been
delivered in accordance with the Contract.
Where a valid claim in respect of any of the Prasluhich is based on a defect in the quality ordétam of the Products or their failure
to meet specification is notified to us in accomawith these Terms, we will, where notice has tgeen in accordance with clause 7.5
and we have been given the opportunity to inspeefroducts, at our option, replace the Productthfopart in question) free of charge
provided that you return the same to us carriag, pa where it is not possible to return the Riztd, we will provide a service engineer
on site examine and to repair the Products aneadionable travel, lodging and subsistence experiiée charged to you.
Except as provided in this clause 7, we shall lvgability to you in respect of the Products'lfaé to comply with the warranty set out
in clause 7.1.
These Terms shall apply to any repaired or replacéfroducts supplied by us.
Where safety guards are supplied with the Prodgaitsaccept and agree that we shall not be liabiesdoh guards complying with any
law or regulations which may be in force.
Except in respect of: a) death or personal injury aused by our or that of our (as
applicable); or b) fraud or fraudulent misrepresentation; or c) breach of the terms of section 12 ohe Sale of Goods Act 1979; or
d) any matter in respect of which it would be unla/ful for us to exclude or restrict liability, we shall not be liable to you whether in
contract, tort (including negligence), breach of situtory duty or otherwise for any: (a) loss of proft; (b) loss of business; (c)
depletion of goodwill; (d) for any indirect, speci or consequential loss or damage, costs; (e) exjses; or (f) other claims for
compensation whatsoever (whether caused the negiwe of us, our employees or agents or otherwise)high arise out of or in
connection with the supply of the Products (includig any delay in supplying or any failure to supplythe Products in accordance
with the Contract or at all including a deliberate breach of the Contract by us, our employees, agents subcontractors) or their
use or resale by you
Subject to clause 7.10 our entire liability under oin connection with the Contract, whether in contract, tort (including negligence),
breach of statutory duty or otherwise, including a deliberate breach of the Contract by us, our emploges, agents or
subcontractors, shall not exceed the price paid fahe Products (or where the Products are delivereih instalments, the price of the
Products in the relative instalments), except as pxessly provided in these Terms.

FORCE MAJEURE

We shall not be liable to you or be deemed to Heéach of the Contract by reason of any delayeifiopming, or any failure to perform,
any of our obligations in relation to the Produdtshe delay or failure was due to any cause beéyour reasonable control. Without
limiting the foregoing, the following shall be redad as causes beyond our reasonable control: siap)diood, fire, accident, war or
threat of war, act of terrorism, regulations orhpbitions, import or export regulations or embargjcgtrikes, lock-outs or other industrial
actions or trade disputes (whether involving oupleryees or those of a third party), difficultiesdbtaining raw materials or supplies
(except at increased prices), power failure orKztean in machinery.

INSOLVENCY OF CUSTOMER

This clause 9 applies if:

@) you make a voluntary arrangement with your cresitar (being an individual or firm) become bankrapt(being a company)
become subject to an administration order or go iuidation (otherwise than for the purposes ofalyamation or
reconstruction); or

(b) an encumbrancer takes possession, or a rece@ppa@nted, of any of your property or assets; or

© you cease, or threaten to cease, to carry on mssine

(d) anything analogous to any of the events specifiediduses 9.1(a) to 9.1(c) occurs in relation ta wader the laws of any
applicable jurisdiction; or

() we reasonably apprehend that any of the eventsianedtabove is about to occur in relation to you aatify you accordingly.

If this clause applies then, without limiting anher right or remedy available you, we may canbel €ontract or suspend any further
deliveries under the Contract without any liabilityyou, and if the Products have been deliverachbupaid for the price shall become
immediately due and payable notwithstanding anyipus agreement or arrangement to the contrary.

INTERPRETATION

In these Terms:

“business day” means a day other than a Saturdagagsor public holiday in England and Wales;

“Contract" means the contract for the sale andhase of the Products in accordance with these Terms

“Customer" means the person, firm or company whepts the Company's written quotation for the sfliae Products or whose written
order for the Products is accepted by the Compadyeference to "you" or "your" in these Terms nsetwe Customer;

"Products” means the products (excluding any imstat of the Products) agreed in the Contract wkiighCompany is to supply in
accordance with these Terms;

“Company" means Woodcock & Wilson Limited registtie England and Wales under number 1353953 whegistered office is
Airstream Works, Blackmoorfoot Road, Crosland Hilliddersfield, West Yorkshire HD4 7AA and referemogwe", "us" or “our" in
these Terms means the Company;

"Order" means your order for the Products as seinogour purchase order form, your acceptanceuofquiotation, or overleaf, as the case
may be;
- 1 for the @ats, including any related plans and drawingat th supplied to us by you, or

" means any
produced by us and agreed by you;
“Terms" means the standard terms of sale set dhisrdocument and (unless the context otherwigeines) includes any special terms
agreed in writing between the Customer and the @osfrom time to time; and

“writing" and any similar ), includes fauke but not electronic mail and cangble means of communication.

In these Terms: (i) the headings are for converiemty and shall not affect their interpretatiai);ieferences to clauses, unless otherwise
provided, are references to clauses of these Teanaks(jii) a reference to a provision of a stashall be construed as a reference to that
provision as amended, re-enacted or extended atltheant time;

GENERAL

The Company is a member of the group of compantesser holding company is MatchExtra Limited, andoadingly we may perform
any of our obligations or exercise any of our righbder the Contract by ourselves or through ahgramember of our group, provided
that any act or omission of any such other memibeit be deemed to be the act or omission of the fl2om

The Company may but the Customer shall not astigmsfer or sub-contract the performance of argllaf its obligations and assign or
transfer any or all of its rights under or relattoghe Contract

These Terms, together with the Contract and angragims agreed inwriting between the parties fiime to time, constitute the entire
agreement between the parties, supersede an and may not be vexieebt in writing between the
parties. All other terms, express or implied byuttaor olherwlse are excluded to the fullesteoqermitted by law.

A notice required or permitted to be given by eitparty to the other under these Terms shall beriting addressed to that other party at
its office or principal place of buskes such other address as may at the relevanttive been notified pursuant to this

agreed by us in writing in which case our liabilitlyall be limited to such liquidated damages as spegifically be agreed at or before

that date. For the avoidance of doubt, we shalbedtable for any delay in delivery of the Produtitat is caused by an event provided for

in clause 8 below or your failure to supply us vatfequate delivery instructions or any other insions that are relevant to the supply of

the Products.

Where the Products are to be delivered in instaispeach delivery shall constitute a separate @onand failure by us to deliver any one 11.5

or more of the instalments in accordance with tfiesens or any claim by the Customer in respechgfane or more instalments shall not

entitle the Customer to treat the Contract as devlw repudiated. 11.6

If we fail to deliver the Products (or any instattjefor any reason other than any cause beyondeasonable control or your fault, and

we are accordingly liable to you, our liability #Hze limited to the costs and expenses incurregicayin obtaining replacement goods of 11.7

similar description and quality in the cheapestkeavailable, less the price paid by you in respéthe Products not delivered.

If at the time stated for delivery you fail to tadtelivery of the Products or fail to give us adequielivery instructions or fail to obtain any 11.8

consent, licence or authorisation which is requfcedhe acquisition, transportation or use of Breducts (the obtaining of which shall be

your sole responsibility), so as to enable delierpe effected (otherwise than by reason of outt)fahen, without limiting any other

right or remedy available to us (including our tighrequire payment in accordance with Clause, %@)may:

(a) store the Products until actual delivery and chgrgefor the reasonable costs (including insuranés}orage; or

(b) sell the Products at the best price readily obbainand (after deducting all reasonable storagesalfitig expenses) account to 11.10
you for the excess over the price under the Contracharge you for any shortfall below the priceler the Contract.

Inthe event of our or agents ir vegProducts at a site req by you, will apply.

RISK AND PROPERTY

Risk of damage to or loss of the Products shall pagou:

(@) in the case of Products to be delivered at our jsesnat the time when we notify you that the Potslare available for
collection; or

(b) in the case of Products to be delivered otherwiae it our premises, at the time of delivery oyoifi wrongfully fail to take

delivery of the Products, the time when we havelesd delivery of the Products.
Notwithstanding delivery and the passing of riskfie Products, or any other provision of these Berine property in and title to the
Products shall not pass to you until we have reckin cash or cleared funds payment in full for phiee of the Products and all other
products that we agree to sell to you for whichrpest is then due.
Until such time as the property in the Productseaso you, you shall hold the Products as oucikuy agent and bailee, shall keep the
Products separate from your and third party goodspmoperly stored, protected and insured and ifishtas our property, but you may
resell or use the Products in the ordinary coufsgoar business. You will immediately notify usyibu become subject to any of the
events set out in clause 9
Until such time as the property in the Productseaso you (and provided the Products are stikistence and have not been resold), we
may at any time require you to deliver up the Potsito us and, if you fail to do so forthwith, enbe any of your or third party premises
where the Products are stored and repossess ttiecBso
You shall not be entitled to pledge or in any wagrge by way of security for any indebtedness driy@ Products which remain our
property, but if you do so all moneys owing by yows shall (without limiting any other of our righor remedies) forthwith become due
and payable.

WARRANTIES AND LIABILITY

Subject to the following provisions we warrant ttre Products will correspond with their Specificatat the time of delivery and will be
free from defects in material and workmanship fpegod of 12 months from the date of delivery.

The above warranty is subject to the following dtads:

(a) we shaH be under no liability in respect of anfed in the Products arising from any drawing, desir specification supplied
by you
(b) we shall be under no liability in respect of anyed arising from fair wear and tear, inappropriaterage, wilful damage,

negligence, abnormal working conditions, failurefdlow our instructions (whether oral or in wrigh) misuse or alteration or
repair of the Products without our written approval

(c) we shall be under no liability under the above watly (or any other warranty, condition or guaranieehe total price for the
Products has not been paid by the due date for guatym

provision to the party giving the notice. Such oesi shall take effect: if delivered by hand, whefhat the address for service; if delivered
by first class pre-paid post to an address withenWK, 2 business days after posting; if delivebgdirst class registered post to a party
outside the country of posting, 4 business dayer gitsting; if given by facsimile, at the time cdrismission provided that a confirming
copy is set by first class post to the other padthin 1 business day of transmission.
No waiver by us of any breach of the Contract by gball be considered as a waiver of any subsedueath of the same or any other
provision.
If any provision of the Contract is held by a coartother competent authority to be invalid or Upereable in whole or in part the
validity of the other provisions of the Contractihe remainder of the provision in question shetlbe affected.
If any invalid, unenforceable or illegal provisiohthis Contract would be valid, enforceable arghléf some part of it were deleted, the
provision shall apply with the minimum modificatioecessary to make it legal, valid and enforceable.
Save for MatchExtra Limited, or any other membeitofgroup, a person who is not party to the Cantshall have no right under the
Contracts (Rights of Third Parties) Act 1999 toceoé any term of the Contract. This clause doesfect any right or remedy of any
person which exists or is available otherwise farsuant to that Act.
Any disputes arising in connection with the Cortrstwall promptly be referred to a Director of eqetity who shall co-operate in good
faith to resolve the dispute as amicably as passifithin 21 business days of being notified.
The Contract, and any dispute or claim arisingafubr in connection with it or its subject matterformation, shall be governed by the
laws of England, and you agree to submit to théusike jurisdiction of the English courts.
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