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SUPPLY ORDERS BETWEEN THE PARTIES SH DIATELY DUE AND PAYABLE. EXCEPT AS OTHERWISE PROVIDED THE
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EFFECTIVE AS OF THE DATE OF EXECUTION BY BOTH PARTIES.
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Supply Terms & Conditions

These Supply Terms & Conditions are the terms of business governing the Master Supply Agreement between
(COMPANY NAME) and the Customer and shall be incorporated by reference, deemed a part of, and govern
all Supply Orders and all matters for the supply of Products and Services between the parties. (COMPANY
NAME) and the Customer, intending to be legally bound, agree as follows:

1. DEFINITIONS
1.1. Inthese Conditions, unless the context otherwise requires:

“Acceptance Tests” means the test set out in the Supply Order (if anygato\establish whether the
Products meet the test criteria pertaining to them it ant Supply Order.

“Confidential Information” has the meaning assigned to it in Condl
Xhe Supply Order.

“Delivery” means delivery of the Products or
"Implementation Site” means the location identifi e Supply Order where the Products are to be
Delivered.

“Price” means the pa
Products and Se

due the Customer to (COMPANY NAME the
ices including software license fees (|f a in
upply Order.

cort@ﬂh th

“Products” gible deliverables specified in the Sup@

“Project Manager” ns the authorised representative of ei ed 1T the Supply Order.

“Services” ans installation and/or config @ f{Pro cts as specified in the Supply
Order.

“ means (COMPANY N 's docuent setting out the Products, Price and any
further detail concefgin pply to the Customer or to the Customers Order.

“Software” means the so if agy) in the Supply Order to be supplied to the Customer.

“Subcontractor” mea c@iitractor to whom the execution of any part of the Delivery is

“Variation Order” s'an agreement in the form required by (COMPANY NAME) and signed
he Parties’ Project Managers.



2. TERM & TERMINATION

2.1. The Master Supply Agreement shall remain in effect until all Supply Order purchases have been paid in
full and shall continue thereafter unless terminated by either party upon sixty (60) days prior written
notice or upon the occurrence of the circumstances set out in Condition 2 below.

2.2. Either party may terminate current Supply Orders and /or the Master Supply Agreement at any time without
notice if the other shall present a petition or have a petition presented for its winding up or shall have a
liquidator, receiver or administrative receiver or administrator appointed of the whole or any part of its
assets or business or an order or resolution is made for its dissolution or liquidation (or the dissolution or
liquidation of any of its affiliates), other than for the purpose of solvent amalgamatiogor reconstruction.

2.3. Termination by either party shall not prejudice any remedy that either partygna , at law, in equity or

in accordance with

under the Master Supply Agreement. If the Master Supply Agreemenisi
2.2, (a) all amounts owed to (COMPANY NAME) for time, expenges ts ihcurred by (COMPANY
NAME) shall immediately become due and payable and, (b t hall also pay (COMPANY
NAME) for any reasonable costs it incurs resulting from su i n.

2.4. If (COMPANY NAME) is in breach of any term of Supply Agreement the Customer shall:
2.4.1. notify (COMPANY NAME) @ g cludmg sufficient detail to permit (C

NAME) to identify the breach);

2.4.2. co-operate with (GOM NAME) and permit (COMPANY NAME) 30 ays in
which to make reas@ga orfimercial efforts to correct the breach; and
2.4.3. if, after the oW this time period and despite (CO ’s commercially

OMPANY NAME) has been una t the breach and fails to
{ may terminate the Supply

ris in breach of any term of the Master SuppMaAgreement (COMPANY NAME) shall be
pl ement) to suspend the supply of Products and
has corrected the breach. If the Customer fails to

rect any breach within 30 days of @ jcCBmfCOMPANY NAME) may, at its sole discretion,
immediately terminate the Supply Ordefge Master Supply Agreement by notice in writing. In the
event of any breach by the Cus erm of the Master Supply Agreement that is incapable of
remedy (COMPANY NAM led to terminate the Master Supply Agreement and/or all
Supply Orders with immgeli y giving notice in writing to the Customer.

3. PRODUCTSAND
3.1. (COMPANY N grees to:

3.1.1. provide the Products and Services set out in Supply Orders expressly accepted by (COMPANY
NAME) from time to time;

3.1.2.  Deliver the Products and Services at the Implementation Site in accordance with an approved
programme (if any);

3.1.3.  Obtain for the Customer the non-exclusive right to use Software (if any) in accordance with the
Supply Order or the applicable Software licensor’s license agreement.



3.2. The parties agree that the Products and Services to be supplied by (COMPANY NAME) are limited to
those specified in the Supply Order only, and do not include hardware and/or software repair,
maintenance and support services. Receipt of Software upgrades, revisions, bug-fixes, patches and other
similar Products and Services shall be the responsibility and at the expense of the Customer.

4.  IMPLEMENTATION

4.1. The Customer shall prepare the Implementation Site in accordance with (COMPANY NAME)’s
requirements to enable (COMPANY NAME) to Deliver and shall, upon notice from (COMPANY
NAME), correct any deficiencies in such preparation. All costs of preparing and correcting deficiencies
in the Implementation Site (such as construction, electrical and cabling) will be te responsibility of the
Customer.

4.2. If during or before Delivery (COMPANY NAME) encounters at the IOM Site any conditions
which would result in an increase in the cost of performing its oilig der the Supply Order, then

(COMPANY NAME) shall give the Customer’s Project Mdfa jg€¢ of the conditions and of
(COMPANY NAME)’s anticipated additional charge und isfsubsglause as soon as practicable after

becoming aware of the unforeseen conditions.
4.3. It shall be a condition precedent to any P se his clause that (COMPANY NAME) gives
( :

written notice. Provided such notice is § PANY NAME), then any additional cos
by (COMPANY NAME) in performingN€” obligations under the Agreement in conseq
conditions specified in such notice,_plus a reagonable profit thereon, shall be paid tQ(C
in addition to the Price.

5. SITE ACCESS Q\

[

5.1. The Customer MPANY NAME) (including its em sub-contractors, and their
vehicles an acgess to the Implementation Site esito asSistPelivery.

5.2, @) ME) shall permit the Customer (includin Project’ Manager, servants and agents) to
enter t lementation Site at all reasonable hgurs. (CAMPANY NAME) shall also permit other

or suppliers engaged by the Cusgome,

elig®r goods at all reasonable hours, but unle
ME) shall not be required to allow the

its performance of the Approved Pr

ghter the Implementation Site and execute work or
dement expressly provides otherwise, (COMPANY
access or facilities as would unreasonably impede
r Delivery. (COMPANY NAME) shall otherwise take

6.1. Each party rg€ogni ough the dates set forth in the Supply Order are approximate only, the
ts*and Services contemplates and requires the continuing co-operation of both
parties. Accord each party shall use its commercially reasonable efforts to accomplish the tasks
required for the Delivery of the Products and Services on a timely basis. All dates for Delivery of
Products and Services (in whole or in part) shall be extended by a reasonable period if delay is caused by:

6.1.1. any act or omission by the Customer, their servants or agents; or
6.1.2. any cause beyond (COMPANY NAME)’s reasonable control.

6.2. (COMPANY NAME) shall arrange at the Customer 's expense for transportation and Delivery of each
Product to the Implementation Site substantially in accordance with the Approved Program (if any), it
being recognised that shipping and Delivery dates are approximate only.



6.3. The Customer shall be responsible for the accuracy of information provided by it or on its behalf. If any
such information proves to be inaccurate and in consequence (COMPANY NAME) incurs any increase in
the cost of Delivery or otherwise in performing its obligations under the Master Supply Agreement, then
(COMPANY NAME) shall be entitled to be paid those costs immediately on invoicing the Customer.

6.4. If at any time (COMPANY NAME)'s performance falls behind an approved program (if any), then the
Customer may require (COMPANY NAME) either to take such steps as may be practicable in order to
achieve the Approved Program or to revise the Approved Program in the light of the circumstances.

7.  PAYMENT

7.1. (COMPANY NAME) shall invoice the Customer for the price of the Products a
Customer (as set out in the Supply Order) and any related additional
Customer shall pay (COMPANY NAME) the invoiced sum (including
the invoice date.

vices provided to the
r Delivery and the
ithn thirty (30) days of

7.2. Written notice of any disputed price and/or charge must i by (COMPANY NAME) within
twenty (20) days of the date of the invoice in questl tomer shall forfeit its right to dispute
such price and/or charge. Such notice shall |nclu ber of the disputed invoice, the items and
amounts disputed and a full description g Customer withholding payment. Not' e of
any disputed price and/or charge doe$ ea the Customer from the obligation of p any

remaining balance of the invoice. Upo olution”of the disputed price and/or charge, O
NAME) may issue a credit note or if (COMRANY NAME) determines that full pa¥me e, the
Customer shall pay the t outstanding to (COMPANY NAME). \ AME)

reserves the rights to accrue mght interest for the disputed Price.

7.3. Without prejudice_to @b ertrights it may have, (COMPANY NA S the right to charge
interest at twqg @”per month above the prevailing base& Bank on all overdue
i un

amounts, s gents to run from the due date g##ayme ment in full is received (as
well b aSiafteMany judgment) and/or to suspend the p g of Rgoducts and Services or Delivery of
dugt S8pvices until payment in full, including any aG@fUed interest, is received.

7.28 e Qustomer shall indemnify (COMPAN r and against all costs and expenses incurred by
PANY NAME) in recovering any sum CQMPANY NAME) from the Customer in the event
that the Customer fails to pay in accord ondition 7 above.

8. PASSING RISK & TITLE

8.1. Liability for loss or da ts shall pass to the Customer upon Delivery to the Implementation
Site.

8.2. Title to Prod ts in Software (if any) shall be retained by (COMPANY NAME) until, and
shall only pass Customer as far as is permitted by law upon payment of the Price in full to
(COMPANY NA

8.3. The Customer agrees that in the event of default in any payment and failure to cure same within a
reasonable time, (COMPANY NAME) shall have, in addition to its rights under the law, the right to
repossess all products without further operation of law and without notice to the Customer.

9. ACCEPTANCE

9.1. Following the Delivery of the Products, (COMPANY NAME) may if required by the Purchase Order and
in the presence of the Customer, carry out the Acceptance Tests to satisfy itself that the Products are
compliant with the acceptance criteria (if any) pertaining to them.



9.2. The Products and Services shall be deemed to be accepted by the Customer 3 working days following
completion of the Acceptance Tests (if any) or alternatively within 3 working days of Delivery if written
notice to the contrary has not been received by (COMPANY NAME) in the Supply Order.

9.3. If in the course of the Acceptance Tests the Customer discovers that a Product does not comply with the
documentation, the Customer shall notify (COMPANY NAME) in writing within 3 days and such notice
shall include sufficient detail to allow (COMPANY NAME) to identify and address any non-conformity.
After investigation and correction by (COMPANY NAME) (if necessary) the Acceptance Tests shall be
re-performed immediately.

10. SOFTWARE

10.1. If the Products include Software, the Customer shall enter into all Softwaregic equired by licensors
of the Software. .

10.2. In the event of any conflict between the terms of the applicable arglicgnsor’s licence agreement and
these Conditions, the Software licensor’s conditions shall o r@vailgelation to the Software.

11. PROJECT MANAGER

11.1. The parties recognise that the successfu
supervision, and each party therefore agreg
upon whose written orders and deC|S|ons the

ry\@f the Products and Services will require cgutindious
desigftate a project manager (each, a “Proje ')
pther party may rely.

12. WARRANTY
12.1. (COMPANY NAME ‘ at any Products provided pursuant to upply Agreement, at
the time of Deli ree from any and all liens and encu any party. The Customer
P provided to the Customer

acknowledgeg ) NY NAME) acts as a reseller Qgivnaf
c 5, lishes nor manufactures any of the
gny and®all warranties as to the year 2000

com @F any Products and Services and, unless otherwige specifically agreed to in writing between
g8, (COMPANY NAME) shall havg.no i with Yespect to the failure of any Product to be
eag?000 compliant. The Customer acknovWed ha its sole warranty, if any, as to the year 2000
pliance of any Product, is limited to nty given by the manufacturer or publisher of the

Product, as the case may be.

12.2. (COMPANY NAME) warr
manner; provided, howe
to the year 200 phia

s shall be performed in a professional and workmanlike
warranty shall not be deemed to be a representation or warranty as
f any Products.

12.3. EXCEPT A SET FORTH IN ANY APPLICABLE SUPPLY ORDER, THE
PRECEDING | PANY NAME)’'S ONLY WARRANTY CONCERNING THE PRODUCTS
AND SERVICE ANY) PROVIDED TO CUSTOMER UNDER THESE CONDITIONS, AND IS
MADE EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES AND REPRESENTATIONS,
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY IMPLIED WARRANTIES OF
SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR PURPOSE OR OTHERWISE. NO
WARRANTIES ARE CREATED BY ANY COURSE OF DEALING BETWEEN THE PARTIES,
COURSE OF PERFORMANCE, TRADE USAGE OR INDUSTRY CUSTOM.

12.4. (COMPANY NAME) is not responsible for the Customer ’s loss of data. The Customer is responsible for
maintaining current backups of all data. Any warranty does not cover infection of any customer system
with a virus.  All work necessary for (COMPANY NAME) to remove a virus will be billed to the



Customer. (COMPANY NAME) will not be responsible for service or work arising from abuse, misuse,
illegal use or modification of the Products by anyone other than by (COMPANY NAME).

12.5. For the purposes of this Section, “Year 2000 Compliance” and "Year 2000 Compliant” mean that any
designated item of software, firmware, microcode, computer hardware, or other automated device
containing any microprocessor or microcontroller, individually or configured together as a system, will
correctly:

12.5.1. recognise, accept, compare, sequence, store, retrieve, display, compute and process date-data
relating to century and day-of-the-week recognition, including single century formulas and multi-
century formulas, leap years;

12.5.2. exchange date-data and interface with other software, firmware uter hardware with
which it interacts, provided, that such interacting software, fi mputer hardware is

itself capable of properly and correctly exchanging accurate d ;a
12.5.3. accept and respond to two-digit date-data input in nefghat resolves any ambiguities as to
nner.

the century in a defined, predetermined and ap ja

13. (COMPANY NAME)’S LIABILITY &
13.1. The parties agree that it is reasonable in t umstaftces that in no event shall any failure ofanyaRig@ on

the part of (COMPANY NAME) give ris liability exceeding the Price for loss o 0SS’ of
business, loss of anticipateghsavi any other direct loss or damage arising for® hatSoever,
save that nothing contained Mt ditions seeks to limit (COMPANY NAMBE)’S{idaglityfor death or
personal injury arising gent act or omission of (COMPANY NAE)S adepts or employees.

ent and selection of the
es only that in giving such
ully misleading

13.2. (COMPANY N Ip Customers to select Products, but
Products ar tOmeRs sole responsibility (COMPAN :

us
advice/agsistamce (W any) it'has acted in good faith and ha§§

(including loss or damage suffeged b ustomer as a result of an action brought by a third
even if such loss was reasonably forégee o (COMPANY NAME) had been advised of the

13.4. (COMPANY NAME) shall not b
bills of quantities or specificati

perfect work caused by any inaccuracies in any drawings,
the Customer.

13.5. The Customer j
i ising due to the death, personal injury or damage to the property of
ANY NAME)'s sub-contractors whilst on the Customer’s premises for the
d which arise due to the negligence, acts or omissions of the Customer, its agents

employees, a
or employees.
14. FORCE MAJEURE

14.1. (COMPANY NAME) may, without liability, delay performance or cancel any Supply Order on account
of force majeure or other circumstances beyond its control including, but not limited to, acts of God, war,
riot, fire, earthquake, explosion, flood, strike, lockout, injunction or telecommunications, electrical or
source of supply failure, or the unavailability of services, personnel, products or materials.

15. CONFIDENTIALITY



15.1. Confidential Information shall mean all information identified in writing as being confidential, which is
obtained from the Customer by (COMPANY NAME), or from (COMPANY NAME) by the Customer or is
generated by (COMPANY NAME) in connection with the Agreement, other than information:

15.1.1. which becomes generally available in the public domain other than by the unauthorised actions of
either of the parties to the Master Supply Agreement; or

15.1.2. which has or may come into the possession of one party otherwise than in breach of a duty of
confidence to the other party; or

15.1.3. which is already in the possession of a party with the right to disclose.

15.2. (COMPANY NAME) shall not, without the previous written consent of the er, use, publish or
disclose to any person, nor cause nor permit any of its servants, agents - actors to use, publish or
disclose any Confidential Information otherwise than for the perforfhan duty under the Agreement.

15.3. The Customer shall not, without the previous written consengof (€O Y NAME), use, nor cause nor

permit any of its servants or agents to use any Confiden@ jon received by the Customer otherwise

than for the operation of the Products.
16. ASSIGNMENT ‘
16.1. The Customer shall not, without (COMPANY NAME)’s prior written consent, assi e

or
otifying the Customer in writing, suRcontactte performance of

aster Supply Agreement as (COMPA cohsiders expedient.
PANY NAME) of any of the benefits g s under the Agreement in
t

whole or in tYelieve (COMPANY NAME) in a f its responsibility for due
perform ent in accordance with its term
17, N

a
17.1. Thesg Conditions, the Master Supply Agree @pply Orders entered into from time to time, set
the entire understanding between thesgarties upersede all prior agreements, arrangements and
spect to the Supply of Products and Services. Any

communications, whether oral or wri %
additional Supply Orders issued b pyer shall be for its administrative purposes only and none of

obligation under the Agreergent taher p8tson in whole or in part. A g

16.2. (COMPANY NAME)
any of its obligations

>

shall suppleme e
engagement gfffy. No o Areements, representations or warranties, whether oral or written, shall be
deemed to bi » NAME) with respect to the subject matter of these Conditions. Neither these
Conditions nor ply Order may be modified or amended except by the mutual written agreement of
the parties. No er of any provision of the Master Supply Agreement shall be effective unless it is in
writing and signed by the party against which it is sought to be enforced.

17.2. If any provision of these Conditions is found by any court of competent jurisdiction to be invalid or
unenforceable, the invalidity of such provision shall not affect the other provisions of these Conditions,
and all provisions not affected by such invalidity shall remain in full force and effect.

17.3. The Customer may not commence a suit or legal action on account of a default by the other party in the
performance of any of its obligations under the Master Supply Agreement, unless it has given
(COMPANY NAME) written notice of the default, specifying the nature and circumstances thereof. The
Customer shall give notice at least thirty (30) days prior to the commencement of the suit or legal action.



17.4.
17.5.

17.6.

17.7.

S

The waiver by (COMPANY NAME) of a breach or default in any of the provisions of the Master Supply
Agreement by the Customer shall not be construed as a waiver of any succeeding breach of the same or
other provisions; nor shall any delay or omission on the part of either party to exercise or avail itself of
any right, power or privilege that it has or may have hereunder operate as a waiver of any breach or
default by the other party.

Any notice to be served under the Master Supply Agreement shall be in writing and served upon the
recipient at its address set out above, either by hand or by first class post or facsimile transmission and
shall be deemed served 48 hours after posting if sent by post, on Delivery if delivered by hand, on receipt

of a successful facsimile transmission sheet if confirmed in writing within the following two working
days.

In the event of a conflict between any Supply Order and these Conditions t ions shall prevail.

These Conditions shall be governed by and construed in accordaﬁ e law and the parties
submit to the exclusive jurisdiction of the courts. \
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