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GENERAL CONDITIONS OF PURCHASE
1. GENERAL

(a) All goods and/or services are purchased subject to the following terms and conditions which unless and to the extent otherwise agreed in writing by our authorised officer
(which for the purpose of these terms and conditions shall mean Chief Buyer or one of our Directors) shall prevail to the exclusion of all terms and conditions put forward
by the supplier which shall be of no contractual effect whatsoever. Acceptance of this order by the supplier after receipt of this document which is consistent with the
supplier’s confirmation of the relevant transaction shall constitute unqualified acceptance by the supplier of the terms and conditions as specified herein.

(b) Unless previously agreed in writing by our authorised officer no verbal, written or other addition hereto or variation or waiver hereof shall be effective.
(c) Where statements have been made, whether orally or in writing, by or on behalf of the supplier, in relation to the goods, we shall be entitled to rely thereon and such

statements will be deemed to form part of the contract to which these terms and conditions apply.
2. INSPECTION AND ACCEPTANCE

The goods and/or services supplied must conform in all respects with the requirements contained in the order, including the specification, description, finishes and applicable
quality standards, and each consignment must pass our inspection tests to ensure such conformity before we are deemed to have accepted such goods and/or services. We
reserve the right to reject part of whole of any batch or consignment of goods which fails these tests and/or where the proportion of defects in goods delivered exceed the limits
established by our sampling plan. Goods thus rejected will be returned to the supplier at his expense for immediate replacement by him, in default of which we shall be entitled
to cancel the whole order or the balance remaining undelivered without incurring any liability and without prejudice to any other rights we may have.

3. PROPERTY AND RISK
(a) Property in the goods shall not pass to us until they have been accepted by us as having passed our inspection tests in accordance with Clause 2. Provided however that

where the contract includes provision for payment by instalments one or more of which is payable before delivery of the goods, the goods shall vest in us and become our
absolute property as from the time of their manufacture and shall thenceforth be in the possession of the supplier for the sole purpose of undertaking the contract and shall
not be within the ownership control or disposition of the supplier.

(b) The goods shall remain in all respects at the supplier’s risk until delivery thereof has been acknowledged on our behalf by our authorised officer signing the delivery note
provided always that if we have cancelled the contract pursuant to Clause 5, or if we have exercised any right of rejection pursuant to these conditions the risk will remain
with the supplier.

4. EARLY DELIVERY
We reserve the right to return, at the supplier’s expense, any goods delivered to us more than one week ahead of the current delivery schedule(s) notified by us with regard to
the order.

5. DELIVERY
(a) “Delivery” shall mean delivery at our works or such other place as our authorised officer shall notify in writing to the supplier and delivery to a carrier shall not be delivery to

us.
(b) Time is the essence of the contract and delay in delivery of all or part of the goods subject of this order shall at our discretion constitute cause for cancellation of the

balance remaining undelivered without any liability being incurred by us and without prejudice to any rights we might have.
(c) We reserve the right, without incurring any liability, or giving written notice to the supplier, to order execution of the work to be suspended or to postpone the date for

delivery or suspend deliveries of the goods the subject of this order, at any time, and for such a period as in our absolute discretion we may consider expedient. No
payment shall be made by us for goods thus delayed until they are accepted by us. In the event that the delivery date is so postponed the provisions of paragraph (b) of
this Clause shall apply to such postponed date.

6. ADVICE NOTES
The supplier shall on the same date that the goods are despatched post to us and Advice Note as to such despatch and ensure that a delivery note accompanies the goods.
Advice Notes must be dated no earlier that the day upon which goods are despatched and Invoices should follow within three days of despatch. Invoices will not be passed for
payment unless the Purchase Order number and the Advice Note number are shown. No liability whatsoever is accepted in respect of goods sent without Advice Note and
Invoices.

7. PACKAGING
The supplier shall ensure that all goods shall be delivered to us in perfect condition and packed or otherwise protected in such manner as will ensure that if the goods are stored
in the state in which they are delivered they will remain in such perfect condition.

8. INDEMNITY FOR GOODS SUPPLIED
(a) Any goods which are delivered to the supplier by us or on our behalf for the purpose of this order shall remain our property and the supplier shall indemnify us against any

loss or damage to such goods or arising in respect thereof while such goods are in the possession of the supplier or before re-delivery to us at our works.
(b) All drawings, diagrams, patterns and specifications supplied, or paid for by us, are or, as the case may be, shall be our property and they shall be returned to us in good

condition forthwith on request and they and our order shall be treated by the supplier as confidential and shall not be made known, communicated, nor shall copies be
supplied to any other person nor used by the supplier other than in connection with our order.

9. WARRANTY
Goods supplied against this order shall be warranted by the supplier to conform in all respects to any description in our order and to, be of good quality and free from defects in
materials, design and workmanship. We rely on the skill and judgement of the supplier in relation to the goods. Should a breakdown or failure to perform to specification result
from any such defects within a period of 12 months from our acceptance of the goods, the supplier will replace such faulty goods free of charge within such period as we shall
determine.

10. PRICES
Prices shall not be increased without our express agreement in writing by way of an official order amendment. Any invoice including such increased price, prior to our signing
such an amendment, will not be accepted for payment.
Prices will be for “goods delivered to our works” and no additional amounts will be paid for packing and/or carriage unless specifically specified on our order.

11. PATENT INDEMNITY
The supplier warrants that neither the sale not the use of the goods will infringe any British or foreign patent, trade mark, trade name or registered design, and the supplier shall
indemnify us from all actions, costs, claims, demands, expenses and liabilities whatsoever resulting from any actual or alleged infringement and at the expense of the supplier
shall defend or assist in the defence or any proceedings which may be brought in that connection.

12. INDEMNITY FOR CLAIMS
The supplier shall indemnify us from all actions, costs, claims, demands, expenses and liabilities whatsoever in respect of personal injury to or the death of any person or in
respect of any loss or destruction of or damage to property not attributable directly to any act or neglect of ourselves or of any person for whom we are responsible, but which
shall arise directly or indirectly in connection with any work executed by the supplier against this order or shall be alleged to be attributable to some defect in the goods.

13. DEFAULT
In the event that the order is not executed by the supplier in accordance with the terms of order and these condition and our related delivery schedule(s), then the supplier shall
be deemed to be in default of the contract. Under such circumstances we reserve the right to cancel or rescind the order and reject all or any part of the goods and to purchase
a like quantity of goods of similar specification and quality from an alternative source in which event the supplier will be liable to reimburse to us immediately all additional
expenditure (including increased price) incurred by us in the cancellation and replacement of goods and any loss (including loss of profit) suffered by us as a result of delays in
production or lost contracts.

14. TERMINATION
(a) If the supplier shall fail to observe or perform any of its obligations to us under the terms of the contract or these conditions or if any distress or execution shall be levied on

the supplier or if the supplier shall enter into any agreement or composition with its creditors or commit any act of bankruptcy or if any petition in bankruptcy shall be
presented against it or, if any resolution is proposed or petition presented to wind up the supplier or if a receiver of the suppliers assets or undertaking or any part thereof
shall be appointed, we shall be entitled to determine forthwith any contract then subsisting without prejudice to any other claim or right we might make or exercise.

(b) Without prejudice to sub-clause (a) above we reserve the right to terminate the order at any time by giving one month’s notice in writing. In the event of such termination
our liability; shall be limited to the acceptance of such goods as represent our total requirements for the period of notice at the rate specified on the order or current
delivery schedule. Any deliveries already made in advance of our express written requirements will be treated as forming part or all, as the case may be, of all
requirements over the period of notice.

15. GOVERNMENT CONTRACTS
If goods or services, the subject of this order, are to be used in carrying out, otherwise in connection with a government contract or sub-contract as stated overleaf on this order,
the such goods shall be subject to the standard contract conditions stipulated by the government department concerned, details of which will be supplied by us on request,
provided however that these terms and conditions shall continue to apply except in so far as they are inconsistent with such standard contract conditions stipulated.

16. GENERAL
These terms and conditions shall not affect any condition or warranty (express or implied) or other right or remedy to which we may be entitled in respect of the goods or
services, the subject of this order, by virtue of any statute or custom or any general law or regulation all of which shall be in addition to our rights hereunder.

17. NOTICES
Any notice to be given by us shall be deemed to be given upon its being posted or sent telex, cable or telegram to the supplier’s registered office.

18. ASSIGNMENT
The supplier shall not assign or transfer or purport to assign or transfer any contract to which these terms and conditions apply or the benefit thereof, to any other person
whatsoever.

19. LAW
The construction validity and performance of this order shall be governed by the Law of England and the parties submit to the jurisdiction of the English Courts.

20. PAYMENT TO THE SUPPLIER
Shall be made 60 days from the date of invoice or the later of receipt of goods.

21. MANUFACTURING LOCATION
The Supplier is required to notify TDK-Lambda UK Limited, minimum 60 days in advance, of any change to the supplier’s manufacturing or stores/warehouse location.

22. GENERAL
All stock to be ROHS (Restriction of Hazardous Substances) compliant. Any stock that is not ROHS compliant cannot be shipped to TDK-Lambda UK Limited without prior
written agreement from TDK-Lambda UK Limited.

22a All suppliers to meet all the current regulations of the REACH directive, and as such a supplier agrees that all products delivered either do not contain SVHCs to the LATEST
version of the Candidate List and or Annex XIV, or have informed TDK-Lambda UK by letter that the product supplied contains an SVHC above 0.1% w/w.
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