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STANDARD TERMS & CONDITIONS

“The Purchase Order” placed by Cold Clad is subject to the following Standard Terms and
Conditions unless otherwise agreed in writing. In the absence of such written acceptance, “The
Seller" shall be deemed to have withdrawn or waived their terms and conditions.

1. DEFINITIONS

1.01 COLD CLAD shall mean Cold Clad Ltd and/or Cold Clad Projects Limited and/or JPP
Holdings Group Limited.

1.01.01“The Purchase Order” is the document identifying “The Buyer”, “The Seller”, “The
Goods”, “The Quantities”, “The Unit Price”, “The Total Nett Amount”, “The Site Contact”, “The
Delivery Date” and ” The Delivery Location”

1.01.02“The Buyer” is Cold Clad

1.01.03“The Seller” is the trading entity to whom the “Purchase Order” is addressed under the
section titled “Supplier”

1.01.04“The Goods” are the goods or services (or any part of them) set out in the “Purchase
Order” under the section titled “Product Description”

1.01.05“The Quantities” are the quantities of “The Goods” required set out in the “Purchase
Order” under the section titled “Qty”

1.01.06“The Rates” are the agreed values of any single unit of “The Goods” set out in the
“Purchase Order” under the section titled “Unit Price”. The default currency for “The Rates”
shall be Pound Sterling (£)

1.01.07“The Total Nett Amount” is the full value of the “Purchase Order” accounting for “The
Goods, “The Quantities” and “The Unit Rates” The default currency for “The Total nett Amount”
shall be Pound Sterling (£)

1.01.08 “The Site Contact” is the Cold Clad representative authorised to take “Delivery”
of “The Goods” and/or revise “The Delivery Date”

1.01.09“The Delivery” is the change of ownership of “The Goods” from “The Seller” to Cold Clad

1.01.10“The Delivery Ticket” is a document issued by “The Seller” to “The Site Contact” at the
point of “The Delivery” identifying “The Goods”, “The Quantities”, “The Delivery Date” and the
“Delivery Location”. “The Delivery Ticket” is complete when “The Site Contact” signs and dates
the document.

1.01.10“The Delivery Date” is the date Cold Clad expect to take “The Delivery” of “The Goods”
at the agreed “The Delivery Location”

1.01.11“The Delivery Location” is the address where Cold Clad take “The Delivery” of “The
Goods”

2. PURCHASE ORDER
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COLD CLAD will not be liable for any orders unless given or confirmed on a letter headed
“Purchase Order” document identifying “The Seller”, “The Goods”, “The Quantities”, “The Unit
Price”, “The Total Nett Amount”, “The Site Contact”, “The Delivery Date” and” The Delivery
Location”, or alternative as confirmed in writing by a named director of COLD CLAD. Any
variation to “The Purchase Order” will only be accepted if approval in writing is given by COLD
CLAD.

3. ORDER ACKNOWLEDGEMENTS

Acknowledgement of the “The Purchase Order” must be sent by return of post giving definite
“Delivery Date” for the goods and quoting “The Seller’s” order reference number.

4. TERMS OF PAYMENT

No payment will be made in respect of an invoice unless “The Delivery” of “The Goods” has
been received on or before the end of COLD CLAD accounting period in which the invoice date
falls. Payments will be made subject to the above, at the end of the COLD CLAD accounting
period following that which the goods were received. Invoices must quote the relevant COLD
CLAD Order Number and shallinclude such supporting information required to verify the
accuracy of the invoice. No payment of or on account of an invoice shall constitute acceptance
of the performance of “The Seller”.

5. DELIVERY, ADVICE NOTES, CORRESPONDENCE, AND THE LIKE

5.01 “The Goods” must be delivered on the date specified as “The Delivery Date” to the
address identified as “The Delivery Location” unless changed by “The Site Contact” in writing.

5.02 “The Delivery” is complete when “The Site Contact” signs and dates “The Delivery
Ticket”

5.03 Acomplete copy of “The Delivery Ticket” must be appended to all invoices issued by
“The Seller” to Cold Clad

6. FAILURE TO DELIVER

Failure to deliver the goods or any instalment thereof of the quality and quantity within the times
specified shall at COLD CLADs option relieve COLD CLAD of any obligation to accept and pay
for such goods, or for any instalment, and upon failure to deliver as specified COLD CLAD may
buy elsewhere. Any failure by COLD CLAD to exercise this option with respect to any instalment,
shall not be deemed to constitute a waiver with respect to any subsequent instalment. Any loss
and expense incurred by COLD CLAD as a consequence of “The Seller’s failure to supply goods
or services in accordance with “The Purchase Order” or of satisfactory quality and fit for
purpose as made known to “The Seller” by or on the time and date stated on “The Purchase
Order”, will be charged to “The Seller”. “The Seller” is to cease production of any item should he
be required to do so by COLD CLAD such instructions will be given in writing.

7. PRICES

“The Rates” charged shall include the cost of packing, packaging, export and import licences,
insurance and carriage to “The Delivery Location” specified unless otherwise agreed. “The
Seller” shall not increase “The Rates” unless it is validly accepted by COLD CLAD and agreed in
writing before the execution of “The Purchase Order”
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8. DEFECTIVE ARTICLES

If “The Goods” supplied are not in accordance with the provisions of “The Purchase Order” or of
satisfactory quality and fit for purpose as made known to “The Seller”, COLD CLAD may accept
and rectify the goods and in such case shall be at liberty to charge “The Seller” with any loss and
expense incurred owing to such acceptance and rectification. Any rejected goods returned to
“The Seller” are to be at “The Seller's” expense.

9. EXCESS QUANTITIES

“The Quantities” of “The Goods” identified within “The Purchase Order” shall not be exceeded
without authority, signed by a duly authorised official of COLD CLAD, excess quantities will be
supplied at the expense of “The Seller”.

10. DELIVERY AND RETURNABLE PACKAGING

“The Goods” are accepted at the time of “The Delivery”. Shortage Reports will be issued to “The
Seller” on consignment accompanied by itemised packing list. COLD CLAD’s count shall be
accepted as final. Unless otherwise agreed returnable packaging will be returned at “The
Sellers” expense. If “The Delivery” takes place before “The Delivery Date” identified within “The
Purchase Order” without any written authorisation to do so by “The Site Contact”, COLD CLAD
may refuse “The Delivery” without any additional cost being levied for doing so.

11. FREE ISSUE MATERIAL

“The Seller” shall be liable for the value of any materials which COLD CLAD may send to “The
Seller” in connection with “The Purchase Order” and shall replace any that may be lost,
damaged or destroyed, free of charge.

12. CONFIDENTIALITY AND DISCLOSURE

“The Seller” shall treat all confidential information belonging to COLD CLAD as confidential and
safeguard it accordingly, and shall not disclose any confidential information without the prior
written consent of COLD CLAD. “The Purchase Order” shall not without COLD CLAD’s consent
in writing, be used in any way for the purpose of advertisements or publicity.

13. PATENTS

"The Seller” agrees to save and indemnify COLD CLAD against any and all loss, expense,
liability, and claims of liability arising by reason of the manufacture and sale of any machine,
apparatus, equipment, materials or supplies covered hereby, or any use thereof, in the
reasonable contemplation of the parties being or being claimed to be, an infringement of
patent, trade mark, copyright, or intellectual rights held by others.

14. GUARANTEE

"The Seller” guarantees that all articles, materials and work covered by “The Purchase Order”
will confirm with the specification, drawings and other description supplied by or adopted by
COLD CLAD and will be new, fit and sufficient for the purpose which they were intended, of
good material and workmanship and free from defects. “The Seller” undertakes to repair or
replace at the site of installation, free of cost to COLD CLAD any equipment or parts that shall,
in normal use and service under proper operation, fail because of faulty design, workmanship or
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defective material within twelve months after being placed in operation, or any longer period
agreed or quoted by “The Seller’s” literature. “The Seller” will provide all data sheets,
operational and maintenance requirements, inspections, guarantees, certificates and/or
warrantys within 7 days of written request to provide, COLD CLAD reserve the right to withhold
payment until all documentation is received to COLD CLAD’s satisfaction.

15. INDEMNIFY AND INSURANCE

“The Seller” shall hold suitable insurance to cover costs arising from and indemnify COLD CLAD
against all claims in respect of all actions, suits, claims, demands, losses, charges, costs and
expenses relating to damage or injury to property or persons including claims by an employee of
COLD CLAD in consequence of defective design, work or materials or any negligence of “The
Seller's”, their servants or agents in or about the execution of the order.

16. ASSIGNMENT

“The Seller” shall not without COLD CLAD'’s prior consent in writing, signed by an authorised
official of COLD CLAD assign, transfer or make over “The Purchase Order” or any part thereof or
may any sub-contract except for raw materials or minor details. Any such assignment shall not
relieve “The Seller” of any of its responsibilities under this contract.

17. CONFLICTING CONDITIONS

In case of conflict between “The Standard Terms and Conditions” and any condition provide on
Quotations Forms, Advice Notes, or similar documentation issued by “The Seller”, such
conditions not incorporated in the “Standard Terms and Conditions” shall be deemed not
accepted by COLD CLAD. In the event of conflict between “The Seller's” conditions and COLD
CLAD’s “Standard Terms and Conditions”, COLD CLAD’s “Standard Terms and Conditions” shall
prevail.

18. EXPEDITING AND INSPECTION

When deemed advisable by COLD CLAD the goods shall be subject to physical inspection and
expediting by COLD CLAD’s representative, who shall be guaranteed free access to any and all
parts of “The Sellers” or “The Seller’s” sub suppliers plant involved in manufacture or processing
of the goods. One unpriced copy of “The Seller’s” known Contract to sub suppliers, raised in
connection with “The Purchase Order” is to be forwarded to COLD CLAD if so requested in
writing.

19. CONSTRUCTION ARBITRATION

“The Purchase Order” shall be constructed in all respects in accordance with the Laws of
England, and any dispute as to the construction, meaning or effect thereof of the right and
obligations of the parties hereunder shall be submitted to arbitration under the rules for the
time being of the London Court of Arbitration.

20. PREVENTION OF CORRUPTION

If “The Seller” or any person on his behalf shall offer, give or agree to give any person any gift or
consideration of any kind for doing or forbearing to do any action in the obtaining or execution of
“The Purchase Order” or Contract with COLD CLAD or commit an offence under the Prevention
of Corruption Act (1899 - 1916) then COLD CLAD shall be entitled to cancel “The Purchase
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Order” or Contract and recover from “The Seller” the amount of any loss resulting from the
contract or from such cancellation.

21. SUB CONTRACTORS

Where “The Seller” is a sub-contractor within the terms of definition as laid down by the Finance
(No.2 Act) 1975,0r any subsequent legislation then orders are placed within the terms of the
aforesaid Act and payments will be made accordingly. It is the responsibility of “The Seller” to
supply COLD CLAD with evidence of tax exemption in good time before payment is made.

22. STAUTORY REQUIREMENTS

“The Seller” shall comply with all statutes, orders, regulations or bye laws applicable to the
performance of this “The Purchase Order” and shall indemnify COLD CLAD against all losses,
claims or liabilities, expenses or similar as a result of “The Seller’s” non-compliance.

23. TERMINATION

If at any time “The Seller” commits a material or persistent breach of the contract and fails to
remedy that breach within 7 days after receiving notice; passes a resolution that it be wound-up
or an application for an administration order or entering a voluntary arrangement with its
creditors; A receiver, liquidator or administrator be appointed; receives a court order that “The
Seller” be wound-up; is declared or adjudicated as bankrupt, then COLD CLAD may terminate
the contract with immediate effect.

24. SEVERANCE

If any provision or part of this contract shall be held to any extent as unlawful or unenforceable
under any enactment or rule of law, the remainder of the provisions (or part thereof) shall stand
in full force and effect.

25. THIRD PARTY RIGHTS

The contract is not intended to create any rights of any kind enforceable by any person who is
not a party to the contract, including any rights enforceable under the Contract Act 1999

26. LAW AND JURISDICTION

The contract and any dispute arising or in any way connected with the provisions contained
within shall be in accordance with English Law and governed exclusively by the jurisdiction of
the English courts.
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