MIDWAY CONTRACT ELECTRONICS LIMITED -
CONDITIONS OF SALE

The Customer's attention is particularly drawn to the provisions of clause 12,

1.

INTERPRETATION
Definitons. In these Conditions, the following definitions apply:
Business Day. oy ciher i & Sanntay, Sunday o Ul ol I Englan when barks n London e

1 for busi

Commencement Date: has "ne meaning set outn lause 2.2

Conditions: ns as amended from time o time in accordance with clause 15.7.

Contract: e cormmcetwemn Midway and the Customer for the supply of Goods andlor Services in
accordance with these Conditions.

Customer: e prson o fim who pucases he Goods andr Sandees fom Wiy
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iverabl the delverables st outinhe O
Delivery Location:
Force Majeure Event

ha the meaning Set oul i Clause 4.2
tas he Tcaning guen o 1 n cluse 14.1
‘goods (or any part of them) set out i the Order.
any spesicaton o the Goods, mmumng any relevant plans or drawings, that is agreed in
g by the Customer and Mi
nventons, copyright an relted rghts,rade marks, business names and
n neeres, ighs n g, goocl o he gt 0 s (o passing of i I dsins,
ovapase rights, rights to_use, the confidentiality of, confidential information
ncluding krowhow).and al other m!eHecluaA roperty fihts, n each case whether regsired
1 unregistered and including all a ‘and rights 1o apply for and be granted,
exansions o, and ighs todam pritey o, Such ighs & all il o equalont nghls or
forms of protection which subsist or will subsist now o in the future in any part of the world
Midway Contract Electronics Limited registered in England and Wales with company number
11482624,
the Customers order for the supply of Goods andjor Senvices, as Set out in the document used
by the Customer to place an order for Goods and/or Services.
the senices, ncuding the Deferabis, suppled by Miday 1 the Customer a set ut i the
nice Specificaton below.
ot escrpion or specifcaton for he Senvices provided in wriig by Miduay 10 he Customer
(as itien agreement of the parties from tme o time)
has e meaning set out m lause 6.1

Construction. In these Conditions, the following rules apply:

a person includes a natural person, corporate or unincorporated body (whether or not having separate legal
personaiity);

areference 1o a party includes its personal representatives, successors or pemitied assigns;

a reference to a statute or statutory provision is a reference to such statute or statutory provision as amended or
re-enacted. A reference (0 a stalue of stalutory provision includes any subordinate legisiation made under that
state or statutory provision, as amended or re-enacted;
any phrase introduced by the tems including, include, in particular or any simiar expression shall be
construed as ilustrative and shall not limit the sense of the words preceding those terms; and
areference 1o writing or wrilten includes faxes and e-mails.
BASIS OF CONTRACT
The Order constitutes an offer by the Customer to purchase Goods and/or Services in accordance with these
Conditions.
The Order shall only be deemed to be accepled when Midway issues writlen accepiance of the Order at which
point and the Contract
e Contractconstutes the enire agreement between he paries. The Cusomer acknowledges tht  hes ot
relied on any statement promise, representaton, assurance or waranty made or given by or on behal of
Vichiay which s ot s ut i the Con
Any samples, craings, descriptive malte or advertsing issued by Midvay and any descripions o e Goods
or illusurations or descriptions of the Senvices contained in Midway's catalogues or brochur
Diblihed fo he S0l Pubose of hing an approsate dea of the Sendces andlor Goods descibed e,
They shall not form part of the Coniract or have any contractua force.
These Conditions apply to the Contract (o the exclusion of any other terms that the Customer seeks to impose or
incorporate, or which are implied by trade, custom, practice or course of dealing

Any quotation give by Miday shall ot conifute an offer and is oy vald for a period of 15 Business Days
from ils date of iss

A f tese Condion shall appy ( he sl of both Goods and Senics except where applcato o o or
the other s specfe
Goops
The Goods are described in the Goods Specification.
o he extent hat i Goods ars o be manufacured n accordarce wit 2 Goads Speccation supplied by the
Customer shalindemy Miduay sgainst l atilie, coss, exen ages and losse:
1mc\udmg any et meroct o conseduental lsses. 1t of oM. loce of repetaton and A bt pendes
 legaland oter reasonabl professiona csts g erpenses) suered or cured by Miduay n comecion
made against Midway for actual or alleged infringement of a lectual property
Tahis atsing out f orin comnecion Wit Midvay’ us o the Goods ‘Speciicaion. This Sause 3.2 shll surave
termination of the Cont
 resenves the Ngm o amend the specifcation of the Goods if required by any applicable statutory or
iy requrement,
DELIVERY OF GOODS
Midway shall ensure that:
each delvry of the Goods is accomparied by adelvery note whih shows the dte of the Orer,all eevant
Customer and Supplier reference numbers, the type and quaniity of the Goods (including the code number of the
Goods,whre appcable),specl irage nincions 1 ary)and i he Order i being delvered by stalments,
the outstanding balance of Goods remaining to be delivered; and
if Midway requires the Customer to retum any packaging material to Midway, that fact is clearly stated on the
delhry note The Customer shll make any such packaging maieis avlabe (o colleton at such tmes a5
Midway shall reasonably request. Retums of packaging materials shall be at customer's expense, unless
alherwe agreed by the partes
Unless agreed othenwise by the parties, Midway shall deliver the Goods o the location set out in the Order or
such other location as the parties may agree (Delivery Location) at any time after Midway notifes the Customer
that the Goods are ready.
Delivery of the Goods shall be completed on the Goods' arfival at the Delivery Localion.
ey dats auoted fordelvery ofthe Gaods ae sppromate on. and the i ofcelhry i ot ofthe essence
Midway shall not be liable for any delay in delivery of the Goods that is caused by a Forc Event or the
Customers (e (o prods My win aeduate debvary Insucions or any athe nghucions hat are
relevant to the supply of the Goods
X the Customer fas o accep o take deery o the Goads it 3 Business Days of Midway noifing e
ods are feue or delay is caused by a Force Msjeure Event
o by Migway e 1 comply wi 5 bl gatons under e Conactn respectof e Go
delivery of the Goods shall be deemed to have been completed at .00 am on the Sth Business Day following
the day on which Midway notified the Customer that the Goods were ready; and
Midway shall store the Goods unti delivery takes place, and charge the Customer for all related costs and
expenses (incuding insurance).
1f 30 Business Days after Midway notiied the Customer that the Goods were ready for delivery the Customer
has not taken or accepted delivery of them, Midway may disassemble and resell or otherwise dispose of part or
all of the Goods,

The Customer shall not be entitied to reject the Goods if Midway defivers up to and including 5 per cent more or
less than the quantity of Goods ordered.

Midway may deliver the Goods by instalments, which shall be invoiced and paid for separately. Each instalment
shall constitute a separate contract. Any delay in delivery or defect in an instaiment shal not entitle the Customer
to cancel any other instalment

QUALITY OF GOODS
Midway warrants that on delivery, the Goods shall:
conform

their description and any appl

be free from material defects in design, material and workmanship; and
be of satisfactory quality (within the meaning of the Sale of Goods Act 1979)
Subject 1o clause 5.3, f

the Customer gives notice in writing within a reasonable time of discovery that some or al of the Goods do not
‘comply with the warranty set out in clause 5.1

Midway is given a reasonable opporturnity of examining such Goods; and

the Customer (if asked to do o by Midway) returns such Goods to Midway's place of business at Midway's cost,
Midway shall, at its opton, repair of replace the defective Goods, or refund the price of the defective Goods in
full,

Midway shall not be liable for the Goods' failure to comply with the warranty in clause 5.1 if:
the Customer makes any further use of such Goods after giving a notice in accordance with clause 5.2;

o delect arses because the Customet fefed 0 follow Micays oalof writen nsruons 3 o the stoege,
e, ‘commissioning, use or maintenance of the Goods or (i there are none) good rade practic
the defect arises as a result of Midway following any drawing, design or Goods Specification suppiled by the
Customer;

Goods Specification;

the Customer alters or repairs such Goods without the written consent of Midway;
the defect arises as a result of fair wear and tear, wiful damage, negligence, or abnomal working conditions;

the Goods differ from their description as a result of changes made to ensure they comply with applicable
statutory of regulatory standards.

Except as provided in this clause 5, Midway shall have no liability to the Customer in respect of the Goods'
failure to comply with the warranty set out in clause

‘The terms of these Conditions shall apply to any repaired or replacement Goods supplied by Midway under
clause 5.2.

TITLE AND RISK
“The risk in the Goods shall pass to the Customer on completion of delivery.
Title to the Goods shall not pass to the Customer unti:

Midway receives payment in full (in cash or cleared funds) for the Goods: and

the Customer resells the Goods, in which case itle to the Goods shall pass to the Customer at the time specified
in clause 6.4.

Until ttle to the Goods has passed to the Customer, the Customer shal

store the Goods separately from all other goods held by the Customer so that they remain readily identifiable as
Midway's property;

ot remove, deface or obscure any identifying mark or packaging on of relating to the Goods;

maintain the Goods in satstacory condion and keep them insured against al fiss for thlr full pice on
Vidway benallom the date of

notify Midway immedately f it becomes sumem to any of the events listed in clause 13.1(0) to clause 13.1(m);
and

give Midway such information relating to the Goods as Midway may require from time to time.

Subject to clause 6.5, the Customer may resell or use the Goods in the ordinary course of ts business (but not
othenwise) before Midway receives payment for the Goods. However, f the Customer resels the Goods before
that time:

it does so as principal and not as Midway's agent; and

title 1o the Goods shall pass from Midway to the Customer immediately before the time at which resale by the
Customer occurs.

If before title 1o the Goods passes o the Customer the Customer becomes subject to ot ofthe eeris st i
clause 13.1(5) (0 Hause 13,10, hon, withot misng any otheright o remedy Midway

the Customer's right to resell Goods or use them in the ordinary course of its business ceases \mmemale\y, and
Midway may at any time:

require the Customer to deliver up all Goods in its possession which have not been resold, or irrevocably
incorporated into another product; and

if the Customer fails to do so prompy, enter any premises of the Customer or of any third party where the
Goods are stored in order (o recover them.

SUPPLY OF SERVICES
Midway shal provide the Services to the Customer in accordance with the Service Specification in all material
respects.

Midway shall use all reasonable endeavours to meet any performance dates for the Senvices specified in

Midway's oder scknowledgement but any such dates shal be esimates only and tim shal nt be of the
essence for the performance of the Senvi

idway shall have the right to make any changes 1o the Services which are necessary to comply with any.
aDDIl\:able law or safety requirement, or which do ot materally affect the nature or quality of the Senvices, and
Midway shall nolify the Customer in any such event,

Midway warrants to the Customer that the Senvices will be provided using reasonable care and kil
CUSTOMER'S OBLIGATIONS
‘The Customer shall

ensure that the terms of the Order and (if submitted by the Customer) the Goods Specification are complete and
accurate;

co-operate with Midway in all matters relafing to the Services;
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provide Miduay. ts employees, agents, consultants and suucumvacm, vith access to the Customers
premises, office other facties as Midway to provide the Senvices;

proude Miay vt such nomoon ol et 52 Mkvay may veasonamy require 1o supply the Senvices,
and ensure that such information is accurate in all material respect

prepare the Customer's premises for the supply of the Senices;

ottain and mainan al necessary fences, pernisions and cansen' whh may b reqired o he Senves
before the date on which the Senvces are to sta
keep and maintain all materials, equipment, documents and other property of Midway (Supplier Materials) at
e Customer's premises in safe custody at its own risk, mainiain Midway Materials in good condition untl
Tetumed 1o Micway, and no iepose of of use Mway Maienal Giher han it accorcance wih Mioway' wien
instructions or authorisation.
If Midway's performance of any of its obligations in respect of the Services is prevented or delayed by any act or
omission by the Customer or failure by the Customer to perform any relevant obligation (Customer Default):
Miduay shall ittt g i otvr ight o remecles have the ight o suspend peromance of the Senvices
until the s the Customer Default, and (0 r¢  Default 10 relieve it from the
pemumance oy o ablgaions o the- exiont the. Customer Dofaull prevents or delays Micway's
performance of any of its obligations;
Miduay shallnotbe lable for any coss o lsses sustained or incured by the Custoner arsing drecty or
indirectly from Midway's failure or delay to perform any of its obligations as set out in this clause 8.
the Customer shall reimburse Midway on written demand for any costs or losses sustained or incurred by
Vichway arsing dectly o mtecty o the Customer Default
CHARGES AND PAYMENT

‘The price for Goods shall be the price set out in the Order or, if no price is quoted, the price set out in Midway's
price st as at the date of delivery. The price of the Goods is exclusive of all costs and charges of packaging,
insurance, transport of the Goods, which shall be paid by the Customer when it pays for the Goods.

‘The charges for Senvices shall be on a time and materials basis:

the charges shall be calculated in accordance with Midway's standard daily fee rates;

Midway' standard daiyfee ates for each indiidual person e caleiated on the basi of an eightfour day
from 8.00 am 10 5.00 pm worked Monday to Thursday and 8.00 am to 2.00 pm worked Friday;
Midway shall be entitied to charge an overtime rate of 100 percent of the slandard daily fee rate on a pro-rata
basis for each part day or for any tme worked by individuals whom it engages on the Services outside the hours
referred 10 in clause 9.2(b); and
My shal be sttt carge the Cstomar o ny espeniss foasonath ncuned by the dissls whom
ith he Senices including, but no it t, taveling expen:

o the cost of servies provide by thid pares o vequweu oy
Witwayfor e pentarmante of e Senices, and for the cos of any matena
Midway reserves the right to:

increase the price of the Goods, by giving noice to the Customer at any time before delivery, to reflect any
increase in the cost of the Goods to Midway that is due to:

any factor beyond the control of Midway (including foreign exchange fluctuations, increases in taxes and dutes,
and increases in labour, materials and other manufacturing costs);

any request by the Customer to change the delivery date(s), quantites or types of Goods ordered, or the Goods
Specification; or

any delay caused by any instructions of the Customer in respect of the Goods or failure of the Customer (o give
Midway adequate or accurate information or instructions in respect of the Goods:

In espect of Goods, Midwayshallimeico the Custameron o atany tme ftercompleon of delvery. I espect
of Sences, Midway shallinvoice the Customer on monthly in arrears, unless agreed othenwise by the parti

‘The Customer shall pay each invoice submitted by Midway:
within 30 days end of month of the date of the invoice; and

Infulandin leared funds 1.3 bank sccount noinated i wriing by Midway,and
 for payment shall be of the essence of the Contract,

A encun paysble by the Customer underthe Contact e exclusive o smous i espectof velue added ax
chargeable rom tme to ime (VAT) Where any wiable supply for VAT purposes is made uner the Contract by
Miduay o the Customer. the Cusomer Shal on receipt of & vad VAT ioloe rom Midway. pay 0 Micway such
addifona amount nrespect o VAT a3 are chargeabieon the suppyof the Sences of Goods a the same time
< payment & Qo fo he SupP of e Sendces o Goock
If the Customer fails to make any payment due to Midway under the Contract by the due date for payment, then
the Customer shall pay interest on the overdue amount at the rate of 4% per annum above Bank of England's
base rate from time to time. Such interest shall accrue on a daly basis from the due date until actual payment of
the overdue amount, whether before or after judgment. The Customer shall pay the interest together with the
overdue amount
“The Customer shal pay all amounts due under the Contract in ull without any set-off, counterclaim, deduction or
withholding except as required by law. Midway may, without limiting its other rights or remedes, set off any
amount owing (o it by the Customer against any amount payable by Midway o the Customer.
INTELLECTUAL PROPERTY RIGHTS
Al ntellectual Property Rights in or arising out of o in connection with the Services shall be owned by Midway.
‘The Customer acknowledges that, in respect of any third party Intellectual Property Rights in the Services, the
Customers use of any such Intellectual Property Rights is conditional on Midway obtaining a written licence from
the relevant icensor on such terms as willentitie Midway to license such rights to the Customer.
Al Supplier Materials are the exclusive property of Midway.
CONFIDENTIALITY
pany (rscaving party) shalkesp i stit confidence all tschrical or commercil Know-tow. speciicatiors,
entoe proceesbe oy Ikttves wich o of & condenial naurs and havo been disiosed i e
pary by the cthe pary (dlscioaing pary), 15 empicyess, agen's of subcontacion, and any ather cnnrdenl\a\
information concerning me msc\osmq ety business, s producis and senices which the recehing party ma
oblain. The receiving party shall o thos " agens and
Cbeontaciors e teec 15 Khow 1 o 1 pese of acharing e rseiang Ay oblsons under he
Contrac and shall snsur that such empoysss, agent and subconractors comply it the abigatons st out
in s luse a3 Uolgh ey were a pary 1 the Convact The recenng party my o ic
ed o be discosed by law, any govermenalor reumam-y
auhorty f by & ccurtof competent usditon. Ths lause 11 shall Sunive erinaion of e Con
LIMITATION OF LIABILITY: THE CUSTOMER'S ATTENTION IS PARTICULARLY DRAWN TO THIS
CLAUSE

Nothing in these Conditions shallimit o exclude Midway's liabilty for:
death or personal injury caused by its negigence, or the negiigence ofts employees, agents or subcontractors;
fraud or fraudulent misrepresentation;

breach of the terms implied by section 2 of the Supply of Goods and Senices Act 1982 (ile and quiet
possession),

breach of the terms implied by section 12 of the Sale of Goods Act 1079 (il and quiet possession); or

defective products under the Consumer Protection Act 1987

Subject to clause 12.1:

Midway shall under no circumstances whatever be liable to the Customer, whether in contract, tort (including
negligence), breach of statutory duty, or otherwise, for any loss of proft, or any indirect or consequential oss
arsing under or in connection with the Contract; and

Widways v labity (0 e Customer i espec of ol othr losses g der o i connectn with the
Contract, whether in contract, tort (including negligence), breach of st duty, or otherwise, shal in no
Greimsiances sroeed the pae pad by 1 Susiamer t Midway fo delectve Gooc andor Saces 5 he
contract permits or contract prce.

The terms implied by Sections 13 0 15 of the Sale of Goods Act 1879 and the tems implied by Sections 3 10 5 of
the Supply of Goods and Services Act 1982 are, (0 the fullest extent permitted by law, excluded from the
Contract.

“This clause 12 shall sunvive termination of the Contract.
TERMINATION

Without limiting its other rights or remedies, each party may teminate the Contract with immediate effect by
giving written notice to the other party i

arty commits a material breach of its obligations under this Contract and (f such breach is
remediable) ails to remedy that breach within 30 days after receipt of notice in wiiting to do so;

the other party suspends, or threatens t0 suspend, payment of ts debis or is unable to pay its debs as they fall
jue or admits inability to pay its debts or (being a company or limited liabilty partnership) is deemed unable to
its debis wihin the meaning of section 123 of the Insolvency Act 1986 or (being an indivicual) is deemed
either unable to pay is debls or as haing no reasonable prospect of 5o doing, in ether case, within the meaning
of section 268 of the Insolvency Act 1986 or (being  partnership) has any partner to whom any of the foregoing
apply:

the otherperty commences negoaons with ll or anycless of s cradicrs with & vew to reschedlng any of s

febts, or makes a proposal for or enters ini di in (where
 compary) fr 1t e EUTPoSe o & scheTe K & Sovent emaKgamaion of het other pary iy ona o mere
o SorpATIes ar 1o sovent reconstnicton of et ethr pery:

a petiion is fled, a noice is given, a resolution is passed, or an order is made, for or in connection with the

winding up of the other party (being a company) other than for the sole purpose of a scheme for a soivent

amaigamation of the other party with one or more other companies or the Solvent reconstruction of that other

pany;

the other party (being an individual) i the subject of a bankruptey petiion o order;

a redior or encumbrance of the othr pany aaches of akes possession of, o a distess, execuon
esiraton or other such process is levied or enforced on or sued againsL, the whole or any part of s assels

203 Sch atachment o proCess 1 10 dschargeq witin 14 days:

an application is made to court, or an order is made, for the appointment of an adminisrator or f a notice of

intention to appoint an adminisirator is given or i an administrator is appointed over the other party (being a

company);

the holder of a qualifying charge over the assets of the other party (being a company) has become entiled to
appoint o has appointed an administrative receiver;

a person becomes entitled to appoint a receiver over the assets of the other party or a receiver is appointed over
the assets of the other party;

anyevent ocurs, o proceeing s taken, i espect 1 h aier paty Iy any usdton o Whh i ubjct
at has an effect equivalent o similar o any of the events mentioned in diause 13.1(0) o clause 13.1()

cuawer

the other pary suspends, threatens to suspend, ceases or threatens to cease o cary on, al or substantially the

whole of s business;

the other party' financial positon deferiorates 1o such an extent that in Midway's opinion the Customers

capability to adequately fulfil its obligations under the Contract has been placed in jeopardy;

ine othr pary (oeingan ndida) e or. by easo of ess o apacty (uhether mentl or prysica, '
apable of managing his own affairs or becomes  patent under any mental healthlegiiat

ot ki i e (g o emedes, Wiy may susend of teminte e Contact i inmedie

effect by giving writen noiice to the Customer i the Customer fais to pay any amount due under this Coniract

within 15 business days o the due date forpayment

Winou g s ther s o remedie, Nidway may susped e suppy o Secesor al vt deveries

of Goods under the Contract or any other contract between t istomer and Midway if the Customer fails to

pay any amnum due under this Contract on the due date for payment, the Customer becomes subject to any of

the events isted in clause 13.1(b) o clause 13.1(m), or Midway reasonably believes that the Customer is about

o become subject to any of them.

On termination of the Contract fo any reason

the Customer sha\l immediately pay to Midway all of Midway's outstanding unpaid invoices and interest and, in

respect of Senices supplied but for which no invoice has yet been submitted. Micay shall submit an invoice,

i shall e payacie y he Gustomer mmedately o recapt

the Customer shall retur all of Midway Materials and any Deliverables which have not been fully paid for. If the

Customer fais to do So, then Midvway may enter the Customers premises and take possession of them. Ui

they have been returned, the Customer shall be solely responsiie for their safe keeping and will not use them

for any purpose not connected with this Contract

the accrued rights and remedies of the parties as at temination shall not be affected, including the rght to claim

damages in respect of any breach of the Contract which existed at or before the date of termination or expiry;

and

y imp have effect after full
FORCE MAJEURE
For the purposes of this Contract, Force Majeure Event means an event beyond the reasonable control of
Midway including but not imited to strikes, lock-ots or other industrial disputes (whether involving the workforce:
of Miduay or any oier pany), filre of » ulty senvie or tansport netvor, act of God, war fo cil
commotion, malicious damage, compliance with any law or governmental order, rule, regulation or direction,
accident,bieakdown of pant o machnery.fre, oo, stomn or defaul of supplers r Tatbammciors
Midway shall not be liable to the Customer as a result of any delay or failure to perform its obligations under this
Contract as a result of a Force Majeure Event,
If the Force Majeure Event prevents Midway from providing any of the Services andor Goods for more than 45
Gy, vy shall, wishue iing I o ol or temedes, e e ght 0 teminais tia Cotact
immediately by giving witten notice to the Custom
GENERAL
Assignment and other dealings.
Midway may at any time assign, transfer, morigage, charge, subcontract or deal in any other manner with all or
any of its rights under the Contract and may subcontract or delegate in any manner any or all of its obligations
under the Contract to any thid pary.

e Customer shall not, without the prior written consent of Midway, assign, transfer, charge, subcontract,
Incire o e e o el any other manner with al or any of its ights or obligations under the Contract.
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15.6
15.7

15.8

15.9

Notices.

Any notice or other communication given to a party nder orin connection with this Contract shal be n writing,
addressed to that party at its registered office (if it is a company) or its Dnmmﬁl place of business (in any other
case) o such olhr afes s Ut pary may e spcifed o T ot pary i wrng  accordence wih (s
clause, and shal be deliered personally or sent by prepaid frt-ciass post or other next working day delfvery
senvice, or by cnmmel\:m\ courier, fax.
oraiercommricaionshallbedeemed 0 been ecived: | delveredpersonaly. when f at e

adinocs rlancd 1o n Cause 12500 1 Sem by pre-pald S 1 PO of over e wondng day davery
service, at 9.00 am on the second Business Day after posting; if delivered by commercial courier, on the date
and at the time that the couriers delivery receipt is signed or, f sent by fax or e-mail, one Businéss Day after
ransmission.

The provisions of this clause shall not apply to the service of any proceedings or other documents in any legal
acti

Severance.

If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be

deemed modified to the minimum extent necessary to make it valid, legal and enforceable. if such modification is

not possible, the relevant provision or part-provision shall be ‘Any modification to or deletion of

a provision or part-provision under this clause shall not affect the validity and enforceabilty of the rest of the
ontract.

one pany gives notce 0 the alher of the possibiy that any prosion o parprovsion of tis Contact i

invalid, ilegal or unenforceable, the parties shall negoliate in good faith o amend such provision So thal, as

amended. i Is legal, Vit and enforceabe. and, 1o e Greatest exnt possibie, achves e imonded

Commercial resutof e ogina provision.

Waiver. Awaiver of any right under the Contract of law is only effective if it is in wriing and shall not be deemed
ent breach or default. No faiure or delay by a party in exercising any right or

remedy under the Contract o by law shall consiitute a waiver of that or any other right of remedy, nor prevent or

restact i uther v f hat or any ot fht o remedy. Ho sigle orparal eercizeofsuch gt o

medy shall prevent or restrict the further exercise of that o any other right or remech

No partnership or agency. Nothing in the Contract is intended to, or shall be deemed ‘o, establish any

partnership of oint venture betuween any of the parties, nor consiitute either party the agent of another party for

any purpose. Neither party shall have authority to act as agent for, or o bind, the other party in any way.

Third parties. A person who is not a party to the Contract shall not have any rights to enforce its terms.

Veraton.Esoet e set aut n s Candors. oo of he Corses, ket e (mochcton of sy

acitonal e and conditons hall b efecive nless 15 agreed in witing and sgned by i

Governing law. This agreement and any dispte or claim arising out of or in connection with it or its subject

matter or fomnation (including non-contraclual disputes or claims) shall be govemed by and consirued in

accordance with the law of England and Wales.

Jurisdiction Each party iirevocably agrees that the courts of England and Wales shall have exclusive

Jursdicion to seltle any dispute or claim arising out of or in connection with this Contract or i Subject matter or

formation (including non-contractual disputes or claims).




