MITEK INDUSTRIES LTD. CONDITIONS OF PURCHASE (GOODS)

IMPORTANT: THESE CONDITIONS CONTAIN PROVISIONS WHICH DEFINE THE
CONTRACTUAL OBLIGATIONS OF THE COMPANY AS TO PRICE AND PERFORMANCE AND
WHICH LIMIT THE AUTHORITY OF EMPLOYEES OR AGENTS OF THE COMPANY TO MAXE
STATEMENTS AND REPRESENTATIONS. BY YOUR ACCEPTANCE OF THIS ORDER, YOU
ACCEPT THESE CONDITIONS.

1. INTERPRETATION

1.1 In these Condilions "the Company™ means MiTek Industries Limied; "the Selter” means the
person, firm or company 1o whom the Order is addressed; "Order’ means a purchase order
submilted by the Company 10 ihe Seller incorporaling these Condilions; "Contract” means the
contract between the Company and the Seller for the sale and purchase of the Goods in accerdance
with these Conditions; “Goods", means the goods described in the Order and: "deliver’ and
“delivery” means physical transfer of aclual possession of the Goeds to the Company at the address
for defivery stated in the Order, which shall be datermined as the time at which a copy of the delivery
note accompanying the Goods is signed by a duly aulhorised employee or agent of the Company.
Delivery to a carrier shall not be delivery 1o the Company.

2. ORDER

2.1 These Conditions apply to the Contrac! to the exctusion of any other terms thal the Seller seeks
{0 impose or incorporate, or which are implied by trade, custom, or course of dealing.

2.2 The Crder conslilutes an offer by the Company to purchase the Goods in accordance with these
Condilions.

2.3 No purported afteration or variation of tha Contracl ¢hall be offective uniess it is in writing, refers
specifically to the Conlracl being vared or altered and is signed by a duly authorised Olficer of the
Company.

2.4 The commencing of any work by the Seller, the acceptance ol any deposil paid by the Company
or any other conduct of the Seller consistent with accepling or fulfilling the Order shall constitute
unqualified acceptance by the Seller of the Order, and is when the Contracl shall comg inte
exislence.

3. PURCHASE AND SUPPLY

2.4 The Seller shall s¢lf and deliver and the Company shall purchase and take the Goods (and any
services in relation thereto) described in the Order.

3.2 The Seller shail manufacture the Goods in accordance with any specification, drawing or
instruction provided or given by the Company and agreed to by the Seller and shall be liable tor alt
losses to the Company arising from the Seller’s failure to do s0.

4. PRICE AND PAYMENT

4.1 Lime tor payment shall not be of the éssence of the Contracl.

4.2 The price for the Goods shalt be as staled in the Order on the ferms thergin staled.  Unless
otherwise expressly agreed in writing by the Company, all payments for Goods pursuant to the
Contract shafl be made in sterling. The Company shafl only be fable for the price as expressly
authoiised herein unless otherwise agreed in writing by the Company. The price for the Goods as
slated in the Order shail unless olherwise stated be inclusive of packaging, Ireight and insurance
costs, delivery charges, customer's dues and charges for spedial tests requested by the Company
ahdd il 0 eveitt whalsuva will the Company be liable to make any payment for, or in respect of, the
Goods (including delivery) thereo! in accordance with Cinadition K ar serviees in relatinn thereln in
excess of such stated price.

43 The statutory and any express or implied right of the Seller to a lien over the Goods and to any
rightss of stoppage in transit are hereby expressiy excludad.

5. PACKAGING
The Saller shall ensure that the Goods are properly packed so that they are delivered in good
condition. Any packaging cases or materials may be retumed at the Seller's risk, cost and expense.

6. DELIVERY

6.1 The Seller shall defiver the Goods at the place and on the date or dates stated in the Order
during the Company's normal business hours. Time for delivery shall be of the essence. Where no
instructions are given on the Order, delivery shall be Delivered Duty Paid (DDP) Incoterms 2010 at
the Company's designated premises.

6.2 The Seller shall not deliver the Goods in inslalments without the Company's prior written
consent.

6.3 The Seller shall on the same day ihat the Goods are dispatched post to the Company a dispatch
note and an invoice (expect thal, unless otherwise agreed, Goods delivered in instaiments shall be
invoiced when all the Gooeds constifuting the Contract have been delivered) and ensure that a delivery
note accompanies the Goods.

£.4 The Company shall be entilled to posipone the date(s) for delivery of the Goads in the pvent of
an event, creumstance or cause beyond #s reasonable contrel, including any act of God, war, riots,
strikes, lock ouls, trade disputes, fires, breakdowns, mechanical faitures, dismuption of energy
supplies, interruplion of transport, government aclion.  The Company may, i the nolice suspending
delivery, stipulate a period of suspension of the expiry of which i the event slill prevails, the Contract
may, at the option of the Company, be terminaied,

6.5 Wilhout prejudice to Condition 6.4, the Seller shall pay for all storage costs for the Goods in lhe
event of any delay in delivery as wefi as insurance against damage or destruction.

7. TRANSFER OF TITLE AND RISK IN THE GOODS
Title and risk in the Goods shall pass to the Company on delivery.

8. THE GOORS
8.1 M within the period after defivery named in the Order {or i no period is specified, a period of 2
years {"the Guarantee Pericd”) the Company notilies the Selier of any defect in the Goods arising
under proper use from faulty manulacture or design {other than a design made, furnished, or
specified by the Company for which the Seller has in wriling disclaimed responsibility), materials or
workmanship, then ihe Seller shall immediatsly replace or repalr the Goods so as o remedy the
defects without cost to the Company.

8.2 Al Goods suppiied (including any packaging and labelling) shall:

8.2.1conform with any descriplicn, design or specification in or referred to in the Order or in any
literature (whether of a promotional characler or otherwise} issued in conneclion with Goods;

8.2 2conform with any instruclions of the Company and the terms of the Order and this Contract;

8.2.3be of salislactory quality, free from defects in materials and workmanship and fil for their
intended purpose {whether such purpose 18 implied or expressly stated in the, Crder};

8.2.4be free from delfects, whether latent or patient, in design, malerial or workmanship and be $o
designed and manufactured as 1o be sale when properly used;

B8.2.5meel any standard or inspection staled or referred to on the Order;

8.2.6be accompanied with accurate, complete and comprehensible instructions for the Irealment,
assembly, use and/for storage of the Goods;

8.2.7 comply with the requirements of any relevant United Kingdom or fareign stalute, statutary rule of
order regulation or slandard whether having the farca of law or not which may be in operation on
gelivery; and

B.2.8where a sampie is provided by the Seller, conform in all respects with the sample,

8.3 The Sefler shail on demand supply fe the Company the name and address of any person other

than the Seller who actually or apparently produced the Goods {or any part of component thereof) or

imporled them into the EEC or the United Kingdom or previously supplied them.

8.4 The Company's rights {including the Company's rights 1o reject the Goods) against the Selier

under the provisions of Condition 8.2 shall in no way be prejudiced if the Goods are nol inspected

until used or if the Goods are shown to be unsuitable or defective alter they are put into use. Any
such inspection shall not constitute acceptance of the Goods and Condilion 8.2 shali remain in fult
force and effect whether or not such inspection revealed, or should have revealed, any defect of the

Goods. The Company's righls and remedies under these Conditions are in addition to its rights and

remedies implied by statute and common law.

85 The Company has relied upon the skill and judgment of the Sefler in relation to the Googs.
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8.6 The Seller shall keep the Company indemnified against &l #akililies, costs, expenses, damages
and losses (including but not limited to consequential loss or damage and joss of profit), sufleved by
the Company as a resull of the supply of the Goods, any misrepresentation by the Sefler, detays in
production or l0ss orders or any other ioss caused by, or arising out of the Seller's failure 10 supply
Goods in conformity with the Confract or delay in detivery of the Goods.

9. REJECTION OF GOODS, REMEDIES AND TERMINATION

6.1 Without limiting its other righls or remedies, the Company may reject all or part of the Goods
and terminate the Conlract with immadiale effect if the Seller commils a material breach of any term
of the Contract.

8.2 It any execulion or distress shall be levied upon the Seller or it the Seller shall cease or
threaten to cease to carry on ils business, or enter into any negotiation for arrangements or
composition with its creditors or commit any act of bankrupicy or if any pelition in bankruptcy shall be
presented against it or, i the Seller is a corporate body, any resolution is proposed or petilion
presenled to wind up the Seller or il a recetver of the Seller's assels or underlaking or any part
thereof shall he appointed, the Company shall be entilled to terminate the Contracl immadiately,
withaul prejudice lo any other claim or right the Company might make 1o oxercise.

9.3 In lhe event of the exercise by the Company of the righl to reject the Goods or to lerminale or
cancel the Gontrac! or Order, any deposit paid by the Company shall be repaid within 7 days of ¢ach
rejection or terminalion and the Company shall in addition to alt ether rights and remedies it may
have, have the right to recover from the Seller all such costs and expenses {including increased
price} the Company may incur in obtaining alternalive supplies or the provision of alternative services,
any loss {including loss of profi) suffered by the Campany as a result of defays in production or lost
contracts, and any slorage, insurance, transpor! or other expenses the Company may incur in respect
of lhe Goods or services.

9.4 Where all or part of the Goods are rejected the Selfer shall, if requesied, collect the rejected
Goads during the Sompany's noimal tusiness hours at its own cost and expense. If the Seller fails to
collect the rejected Goods within 7 days of such request, the Company may relun the rejected
Goods to the Seller entirely at the risk and expense of the Seller. The Company shali have a lien
over lhe rejected Goods in respect of any amount paid by the Company for the rejected Goods.

8.5 Termination of the Conlracl, however arising, shall not aflect any of the parties' righls and
remedies that have accrued as al fermination. Clauses that expressly or by implication survive
termination of the Contract shall continue in fult force and effect.

8.8 During the term ol the Contiact, the Selier shall maintain in force, with a reputable insurance
cormpany appropriale insurance 1o cover the fiabiities thal may arise under or i conneclion with the
Centract, and shall, on the Company's request, proguce both the insurance cerlificate giving details of
cover and the receipt for the current year's premium in respest of each insurance.

10. CONFIDENTIALITY

10.1 Each party shall keap secret and confidential all information which is secrel or otherwise nol
publicly available belonging te the other parly disclosed or oblained as a resull of the relationship of
the parlies under this Contract,

t1, TITLE AND PATENTS

Withowt prejudice 1o, and in addition to, any lerms as to titte which may be implied by statute or
otherwise the Solior speaifioally warranta that it hae a right to coll tho Goods, that the Company shall
have and anjay. throughout tha use of the Goods quiet pessession of the Goods and that the Goods
are antd shall be hes hom any ckarge, Hen, pledge or encumbrancy i fuvour ol lhe Beller or any hird
parly. In the event of any claim being made or action brought or threatened against the Company in
respect of infingement or patents, rademarks, tradenames, registered designs or any other industrdal
propetty tights in respect of the Goads, the Selier shafl fully indemnify and keep the Company fully
indemnified from the against any costs, expenses, loss or damage incurred by the Company in
respect of any such claim made or such action being brought excepl where the Goods are
manulactured to a design supplied by the Company and such claim or action is direclly and
exclusively referable to such design.

12, IMPORT CONTRACTS
The Seller shall obtain ard maintain all necessary import and export licences in respect of the Goods.

13. MODERN SLAVERY

The Selter underakes, warrants and represents that it shall comply with the Modern Stavery Acl 2015
and shigll nobily the Company losiedialely in wiiting iF il beeonmes aware or has reason 10 believe hat
it, or any of is officers, employees, agenls or subcantractors have breached or potentially breaches
any of the Seller's obligation under this Conditien,

14. ANTI-BRIBERY

14.1 The Seller undertakes thal it has not commilted an offence under Sections 1,26 or 7 of the

Bribery Act 2010 (a “Bribery Offence"), nor has been notified that it is subject to an investigation

relaling 10 alleged Bribery Oflences, nor is aware of any circumstances ihat could give rise to an

investigation relaling to an allsged Bribery GHence or prosecution under the Bribery Acl 2010.

14.2 The Seller agrees thal it;

14.2.1 has in place, and shall maintain until termination of the Centracl, adequale docurmented
procedures designed 1o prevent persons associated with the Seller (including an employee, sul-
coptractor or agent or other third parly working on behall of the Seller or any group company)
{an "Assoclated Person"} from commilling a Bribery Offence;

14.2.2 shall comply with the Bribery Act 2010 and shall noi, and shall procure that no Associated
Person shall, commit and Bribery offence or any act which would conslilule a Bribery Otfence;

14.2.3 shall not do or permil anything to be done which woutd cause the Company or any ol the
Company's employees, sub-contraclors or agents to commit a Bribery offence or incur any
Hability in relafion o the Bribery Act; and

14.2.4 shail polify the Company immediately in writing if it becomes aware or has reason to believe

that it has, or any of the Associaled Persons have, breached or potentially treached any of the

Company's obligations under this Cendition {such notice to set out full details of the polential breach).

15, NOTICES

Any nolice sent under The Contract must ba made in writing, addressed {o thal parly at its registered
office and shall be delivered personally, or be senl by pre-paid first class post. Notice is deemed lo be
served on the date of personal delivery or on the second day afler posting if sent by post.

5. LAW AND JURISDICTION

16.1 This Contract and any issues, disputes or claime atising out of, or in connection with it (whether
contraciual or non-conlractual in nalure such as ckaims in it koo breach of statute or regulation or
olherwise) shall be governed by and construed in accordance with, the laws of England and Wales,
162 All disputes or claims arising out of or relating to the Comtract {including ron-contractual
dispules or claims),shall be subject to the non-exclusive jurisdiction of the English and Welsh Courls
10 which the parties irrevocably submit.

17. GENERAL

17.1 If any provision of the Cenracl is declared by any judicial or other competent authorily to be
void, voidable, flegal or otherwise unenforceable the remaining provisions shalt remain in full force
and effect unless the Company in its discretion decides that the effect of such declaration is to defeat
the original intention of the parties in which event the Company shall be entitied to terminate the
Contract immediately.

17.2 The Company may at any lime assign, transfer, mortgage, charge, subcontract or deal in any
other manner with any or alf of its rights or obfigations under the Gonlract.

17.3 The Selier may not assign, transier, mortgage, charge, subcontract, declare a trust over or deal
in any other manner with any or alf of its righis or abligations under the Contract without the prior
written consent of the Company.

17.4 A waiver of any right or remedy is only effective #f given in writing and shall not be deemed a
waiver of any subsequent breach or defawdi. A delay or failure to exercise, or the single or pantial
exercise of, any right or remedy shall not waive that or any other right or remady or prevent or restrict
the furlher exercise of 1hat or any other right or remedy.



