TERMS & CONDITIONS OF SALE

These terms and conditions (“Terms”) are the Terms that apply to the supply of Goods and provision of Services by HAYLEY
GROUP LIMITED, ADVANCED MAINTENANCE SUPPLIES LIMITED, BEARING MAN LIMITED, HAYLEY
BEARING LIMITED, MERCURY BEARINGS LIMITED, HAYLEY DIRS LIMITED or HAYLEY DEXIS (“Company”)
and/or its Affiliates. For the purposes of all relevant documentation, Hayley Group Limited may be stated as the supplying entity,
regardless of which Company group member or Affiliate is actually supplying Goods or performing Services.

1. Interpretation

In these Terms these definitions shall apply:

Applicable Law: means all applicable laws, statutes, regulations, guidelines and codes in force from time to time, including any
amendments or re-enactments, which are relevant to the performance of the Contract.

Affiliates: Hayley 247 Engineering Services Limited, Lamond & Murray Limited and WMH Transmissions Limited.

Business Day: a day, other than a Saturday, Sunday or public holiday in England, when banks in London are open for business.
Claim: any claim, action, proceeding or demand of any kind (whether arising in contract, tort (including negligence), breach of
statutory duty, misrepresentation, under an indemnity, or otherwise).

Confidential Information: information, written or electronic, that is disclosed or made available by one Party (the Disclosing Party)
or its Affiliates or Representatives to the other Party (the Receiving Party) or its Affiliates or Representatives before or after the date
of this Contract including:

(i).the fact that discussions and negotiations are taking place and the status of those discussions and negotiations;

(ii).all information that is marked as, or expressly stated to be, "confidential" at the time of disclosure;

Information is not Confidential Information if:

(a) it is, or becomes, generally available to the public other than as a direct or indirect result of the information being disclosed by
the Receiving Party or its Representatives in breach of this Contract;

(b) it was available to the Receiving Party on a non-confidential basis prior to disclosure by the Disclosing Party;

(c) it was, is, or becomes available to the Receiving Party on a non-confidential basis from a person who, to the Recipient's actual
knowledge, is not under any confidentiality obligation in respect of that information;

(d) it was lawfully in the possession of the Receiving Party before the information was disclosed by the Disclosing Party;

(e) it ought reasonably to be considered to be confidential information;

(f) it is developed by or for the Receiving Party independently of the information disclosed by the Disclosing Party; or

(g) the Parties agree in writing that the information is not confidential.

Contract: means the contract for the sale of the Goods and/or the provision of the Services or Serviced Goods by the Company to
the Customer which shall incorporate only these terms and conditions and the Company’s Quotation (if any).

Contract year: means each consecutive 12-month period commencing on the earlier of (i) the date the Customer’s Order is accepted,
(i1) the Services Commencement Date (if applicable), or (iii) where a written agreement exists between the parties, the date of the
last signature to that agreement (or other such date stated in the written agreement if different),. and each subsequent anniversary
of that date.

Customer: the person, business, company or organisation to whom the Company agrees to supply the Goods and/or Services.
Data Protection Legislation: the UK General Data Protection Regulation as amended or updated from time to time, and any
successor legislation to the UK GDPR or the Data Protection Act 2018 and all other applicable statutes, directives, or regulations
which may supplement, amend, or replace the same and relate to data privacy.

Deliverables: any documents, products and materials created or developed by the Company or its behalf as part of or in connection
with the provision of the Goods or Services.

Delivery Date: the date set out in the Order Acknowledgement.

Delivery Location: the address or addresses for delivery of the Goods or provision of Services as set out in the Order
Acknowledgement or such other address that the Company agrees.

Force Majeure Event: means an event beyond the Company’s reasonable control including strikes, lock-outs, other industrial
disputes (whether involving the Company’s workforce or that of any other Party), failure of a utility service or transport network,
act of God, epidemic or pandemic, accident, war, riot, civil commotion, act of terrorism, malicious damage, compliance with any
law or governmental order, rule, regulation or direction, accident, breakdown of plant or machinery, fire, flood, transport delays,
explosion, storm, difficulty obtaining supplies or default of suppliers or subcontractors.

Goods: the products, articles, equipment or goods (including any instalment of the goods or parts of the goods and any replacement
parts to be supplied by the Company in connection with provision of the Services or Serviced Goods).

Goods Specification: any specification for the Goods agreed in writing by the Company.

Insolvency Event means if a Party goes into liquidation or a winding up petition is presented in respect of the Party (other than for
the purpose of a solvent bona fide reconstruction) and such petition is not discharged within 7 days of its presentation or an order is
made for the appointment of an administrator or documents are filed for the appointment of an administrator or notice of intention
to appoint an administrator is given by the Party, its directors or a qualifying floating charge holder, or a receiver or administrative
receiver is appointed over the whole or any part of the assets of the Party’s business or the Party proposes to enter or make any
arrangement or composition with its creditors or make an application to a court for the protection of its creditors in any way, are
otherwise unable to pay its debts (within the meaning of any relevant insolvency law) or is the subject of any similar event in any
jurisdiction.

Intellectual Property Rights: patents, copyright, moral rights, trademarks and service marks, business names and domain names,
rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in
computer software, database rights, rights to use, and protect the confidentiality of, know-how and trade secrets and all other
intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and
be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of
protection which subsist or will subsist now or in the future in any part of the world.

Mandatory Policies: The Company’s policies and codes of conduct relating to such things as anti-bribery, modern slavery, ethics,
corporate and social responsibility as notified by the Company to the Customer from time to time.
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Maintenance: routine inspection, cleaning, and minor adjustments performed by the Company to ensure continued operation of
equipment, excluding major repairs or replacements.

Manufacturer: any entity engaged in the production of goods that is not the original equipment manufacturer (OEM) of the
products.

Non-Core item: bespoke or special materials, tools, products, goods or components which may support maintenance and repair
functions but do not directly contribute to the core business of the Company. Non-Core items may include general-purpose tools,
electrical items, office supplies, or consumables.

OEM: Original Equipment Manufacturer, meaning a company that produces parts and equipment that may be marketed by another
manufacturer.

Open Source licence: any licence meeting the Open Source Initiative definition or similar licence requiring source disclosure or
imposing copyleft obligations.

Order: any request, purchase order, or instruction issued by the Customer (including via electronic means approved by the
Company) for the supply of Goods and/or Services, which is subject to acceptance by the Company in writing, and which, upon
such acceptance, forms part of the Contract and is governed exclusively by these Terms to the exclusion of any other terms or
conditions proposed by the Customer.

Order Acknowledgement: the email that the Company sends the Customer acknowledging the Customer Order.

Our: means the Company and may be used interchangeably with "the Company" throughout these Terms.

Party/Parties: the Company and/or the Customer or both as applicable.

Payment Terms: the payment terms agreed by the Company and if no such terms are agreed, then goods and services are supplied
on a proforma basis.

Person: includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).

Price: shall be the price specified in the Order Acknowledgement.

Personnel: any individual employed by the Company in the provision of the Services under this Contract.

Quotation: the written quotation that the Company supplies to the Customer detailing the price of the Goods or Services.

Recall: any field corrective action, withdrawal, recall or retrofit relating to Goods or Serviced Goods.

Repair: any action taken by the Company to restore a component to basic working condition, which may include adjustment,
replacement of minor parts, or other remedial measures as determined solely by the Company. The Company is not obligated to
restore the component to like-new condition or to address cosmetic or non-functional issues.

Security Incident: a breach of security leading to accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or
access to, data, systems, networks, Goods or Serviced Goods.

Serviced Goods: any Goods in respect of which the services are to be or, as appropriate, have been provided by the Company.
Services: the Deliverables, Repair, modification, Maintenance or installation of other services that the Company agrees to provide.
Services Commencement Date: the date set out in the Order and accepted by the Company it its Order Acknowledgement.

Term: has the meaning set out in the Order Acknowledgement.

1.2 Clause and Schedule headings will not affect the interpretation of this Agreement.

1.3 Unless the context otherwise requires, words in the singular include the plural and, in the plural, include the singular and
references to a gender include all genders.

1.4 A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time.

any phrase introduced by the terms "including," "include," "in particular," or any similar expression shall be construed as illustrative
and shall not limit the sense of the preceding words.

2. Basis of Contract

2.1 Orders for Goods and/or Services placed with the Company may be placed in person, in writing, by telephone or by email, or
via the Company’s website, but in all cases will be subject to the Company’s written acceptance. The Contract between the Customer
and the Company will become legally binding only when the Company has sent the Customer an Order Acknowledgement. All
accepted Orders will be deemed to incorporate these terms and conditions and will form the Contract with the Customer. Once an
Order has been accepted by the Company, the Customer cannot cancel the Order unless the Company consents.

2.2 The Company reserves the right to amend these Terms at its sole discretion. Any amendments shall apply to this Contract and
shall be binding upon the Parties from the date on which the amendments are agreed in writing by the Parties.

2.3 The Contract overrides any other previous statements, promises, representations and undertakings given or made by the Company
in relation to the subject matter of the Contract which are not set out in the Contract including brochures, its websites, specifications
and advertising and the Contract excludes all such items and all other terms not set out in the Contract, including those implied by
trade and/or custom and practice (and the Customer acknowledges and agrees that it has not relied on the same).

2.4 In the event of any conflict or inconsistency between these Terms and any other terms and conditions, the following order of
precedence shall apply: (a) the Contract and any Schedules; then (b)any quotation expressly incorporated, all other terms are
expressly excluded.

2.5 In the event of any supply chain issues, including shortages or problems encountered with supply, the Company may replace the
Goods with a product of similar style, quality and price.

2.6 The Company reserves the right to make changes to the Goods and/or Services so that it may comply with any Applicable Law
or safety requirements, or which do not materially affect the nature or quality of the Goods and/or Services.

2.7 No servant or agent of the Company has authority to vary these terms orally or to make any statement or representation about
the Goods and/or Services offered, their fitness for any purpose or any other matter whatsoever. If any statement or representation
has been made to the Customer by the Company its servants or agents upon which the Customer relies other than in the documents
enclosed with the Company’s quotation then the Customer must set out that statement or representation in a document to be attached
to or endorsed on the Customer’s order and in any such case the Company may confirm, reject or clarify the point and submit a new
quotation.

2.8 No amendment to these terms shall be effective unless it is made in writing and signed by a Director of the Customer.

2.9 By entering into the Contract, the Customer agrees that it shall not act in any way that denigrates or causes harm to the Company.
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3. Quotations and Tenders

3.1 No Quotation or tender issued by the Company shall be valid unless it is signed by an authorised representative of the Company.
3.2 Quotations and tenders shall only be valid for the period specified in them and if no period is specified, for 30 days from the date
of the Quotation or tender.

3.3 Quotations and tenders may be withdrawn or cancelled by the Company at any time within the period set out in clause 3.2.

3.4 Quotations and tenders are for the whole of the Goods and/or Services stated and the Company reserves the right to refuse
acceptance of any order which is for only part of the Goods and/or Services forming the subject of the Quotation or Tender.

4. Price

4.1 The price for the Goods and/or Services will be as specified on the written Quotation, Order Acknowledgement. Unless otherwise
itemised on the Order Acknowledgment (in which case delivery shall be payable as itemised), the price quoted includes delivery to
one mainland address in the United Kingdom unless otherwise agreed in writing. VAT will be charged in addition at the rate applying
at the time of delivery of the Goods and/or performance of the Services.

4.2 All Prices are, unless otherwise stated, net ex works and are exclusive of VAT, sales tax, duties, levies and other taxes or similar
charges of any kind. All such additional payments to be the sole responsibility of the Customer.

4.3 Prices are subject to change, at the Company’s sole discretion, in the event of any increase in the cost of labour, materials,
overheads, transport, taxes, duties, exchanges rates, tariffs or any other costs whatsoever affecting the manufacture or delivery of
the Goods and/or Services. Any increase during the period of the Contract will be notified to the Customer.

4.4 In the event that the Customer requests any alteration or modification in design, quantity, specification or other matters, where
accepted by the Company, the Company shall be entitled to make an appropriate adjustment to the Price to correspond to such
alternation or modification.

5. Payment and Credit Terms

5.1 Unless agreed otherwise in writing by the Company, all invoices are payable within 30 days of the invoice date, in full and in
cleared funds, without set-off, counterclaim, deduction or withholding (other than as required by law

5.2 The Company shall be permitted to request that a deposit be paid, in advance of the supply of any Goods and/or provision of
Services and may at any time during the performance of the contract request that payment be made by instalments.

5.3 The Company may allow the Customer to have an approved credit account and this will be on such terms as the Company
specifies. Some of the Goods supplied may require proforma or stage payments and would not be covered by the credit facilities.
The Company will notify the Customer of this at the time an Order is placed.

5.4 The Company may in its absolute discretion, decline any application for a credit account and it is not obliged to give any reason
for such decision.

5.5 In the event that the Company agrees credit terms with , the Company may in its absolute discretion, and without liability to the
Customer, at any time and without notice:

(a) withdraw the credit account;

(b) reduce the credit limit; or

(c) bring forward the due date for payment.

5.6 By placing an Order with the Company or applying for a credit account, the Customer:

(a) consents to the Company carrying out such credit referencing and other due diligence as it considers appropriate on an ongoing
basis; and

(b) agrees that the Customer shall, at the Company’s request, provide all information reasonably requested by the Company in
relation to the Customer’s creditworthiness.

5.7 Without prejudice to any other right or remedy, interest accrues on overdue amounts from the due date until payment in full at
4.0% per month above the Bank of England base rate, compounded monthly. The Company may also recover its reasonable costs
of collection (including legal fees). The Company expressly reserves the right to set-off any amounts owed by the Customer to the
Company against any amounts payable by the Company to the Customer, whether arising under this Agreement or otherwise. This
right of set-off may be exercised at any time and without prior notice to the Customer, and shall be in addition to, and not in limitation
of, any other rights or remedies available to the Company under this Agreement or at law.

5.8 If any amount is overdue by more than 7 days, the Company may, on written notice, suspend further deliveries, Services, and
performance (including any consignment replenishment) until all overdue sums and accrued interest are paid, and may require
advance payment or security as a condition to resumption.

5.9 The Company reserves the right, at its sole discretion and at any time, to require the Customer to provide advance payments,
deposits, parent company guarantees, or other forms of security as the Company may deem appropriate, whether or not any amounts
are overdue. Failure to provide such requested security may result in suspension or termination of deliveries, Services, or
performance.

5.10 In the event that any payment made by the Customer is dishonoured, returned, or otherwise not successfully processed, the
Company reserves the right, at its sole discretion, to re-invoice the Customer for the relevant amount and/or to immediately suspend
further supply of Goods, Serviced Goods, or Services until full payment is received and cleared. The Company may also require
advance payment or security as a condition for resumption of supply.

5.11 The Company reserves the right to withhold warranty support for any Customer account that is in arrears, until such time as all
outstanding amounts are paid in full and the account is brought up to date.

5.12 Where sums remain unpaid 21 days after due date, the Company may enter the Customer’s premises during normal business
hours to recover Goods to which title has not passed, without prejudice to its other rights. The Customer shall cooperate to facilitate
recovery and shall be liable for reasonable recovery, transport and restocking costs.

5.13 The Company reserves the right, at its sole discretion, to conduct background, financial, or credit checks on the Customer at
any time as a condition of entering into, continuing, or renewing this Contract or any supply of Goods Serviced Goods or Services
under it. The Customer agrees to cooperate fully with such checks, including providing all reasonably requested information and
authorisations. The Company may suspend or terminate supply, or refuse to contract, if the results of such checks are unsatisfactory
or if the Customer fails to cooperate.
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5.14 If, at any time, the Company determines that the Customer has failed to maintain creditworthiness to the Company's satisfaction,
the Company may, at its sole discretion, withhold or suspend further supply of Goods, Serviced Goods, or Services without liability,
until such time as the Customer's creditworthiness is restored or satisfactory assurances are provided.

6. Delivery

6.1 The Company will use reasonable endeavours to meet any performance dates and times specified but any such dates and times
including all delivery times are estimates only and time shall not be of the essence for delivery of Goods and/or performance of the
Services.

6.2 If the Customer accepts delivery of the Goods or performance of the Services after any estimated delivery or performance time
given by the Company, delivery or performance will be deemed to have been in accordance with the Contract.

6.3 The Company may deliver the Goods in instalments. Each instalment is to be treated as a separate contract.

6.4 If delivery of the Goods or performance of the Services does not take place because the Customer is at fault, does not accept
delivery or for reasons beyond the Company’s control, the Company may charge for any wasted time and costs incurred by it in
respect of the failed delivery or performance and the Company may store and insure the Goods at the Customer’s expense. The
Company will use reasonable endeavours to attempt to deliver the Goods, but, other than Goods made to the Customer’s
Specification, the Company has the right to sell them after a period of 14 days has passed since the original delivery attempt. The
Company may recover from the proceeds of such sale, its costs of storage and insurance, its costs of attempting to deliver the Goods
together with the unpaid balance of the sale price of those Goods as at the day of failed delivery. In the event that the sale proceeds
are insufficient to cover the costs and sale price, the Company may invoice the Customer for the shortfall.

6.5 The Company may decline to deliver the Goods or perform the Service if they or their carriers believe that it would be unsafe,
unlawful or unreasonably difficult to do so or the premises, or the access to them, are unsuitable for the delivery vehicle. Any
unforeseen additional costs resulting from any requirement to make repeated or abortive delivery attempts as a result of delivery
issues may be invoiced separately and must be paid for by the Company in accordance with clause 5.

6.6 In the absence of agreement to the contrary delivery of the Goods shall be made by the Customer collecting the Goods at the
Company’s premises as soon as practicable following notification from the Company that the Goods are ready for collection or, if
some other place for delivery is agreed by the Company, by the Company delivering the Goods to that place.

6.7 The Company will give the Customer notice of the planned delivery date of the Goods and Services. If the Customer cancels the
delivery or requests an alternative delivery date less than 24 hours in advance, the Company shall be entitled to charge for any cost
incurred in rearranging the delivery.

6.8 Where the Company delivers directly to the Customer’s Customers or end users, the Company will make one attempt to deliver
the Goods to the location that the Customer requests. The Company does not accept any responsibility for incorrect delivery
addresses that the Customer gives or for the Customer or end user not accepting delivery. If the Customer requires the Company to
make any further attempts to deliver the Goods, the Company may agree to do so at an additional cost.

6.9 No claim for short delivery of Goods or Goods damaged in transit can be entertained unless either a receipt is given to the carrier
detailing the shortage or damage at the time of delivery or alternatively notification of the shortage or damage is given to the
Company within three days of the date of delivery of the Goods to the Customer.

7. Title and Risk

7.1 Where the Company provides Goods, title to the Goods shall pass to the Customer when the Company has received all
outstanding amounts due to it from the Customer.

7.2 The Goods are at the Customer’s risk from the time of delivery in accordance with clause 6.

7.3 Until the date on which title to the Goods passes to the Customer in accordance with clause 7.1, all Goods shall remain the
Company’s property and:

(a) the Customer shall store them at the Customer’s own cost separately from all other Goods so that they are clearly identifiable as
the Company’s property; and

(b) the Customer shall insure them and keep them insured for the full amount due to the Company and if the Goods are destroyed
by an insured risk, hold the insurance proceeds, separately from all other monies, on trust for the Company.

7.4 If, at any time before title to the Goods has passed to the Customer, the Customer advises the Company, or the Company
reasonably believes, that the Customer is subject to an Insolvency Event and the Goods remain in the Customer’s possession or
control the Company may (without limiting any of its other rights and remedies):

(a) require the Customer, at the Customer’s expense, to redeliver the Goods to the Company: and

(b) if the Customer fails to do so promptly, enter any premises where the Goods are stored and repossess them.

8. Specifications and Customer Goods

8.1 Where the Company supplies Goods or Services in accordance with the Customer’s specifications, drawings, instructions,
information or design outputs ("Specification"), the Customer shall ensure that the Specification is in writing, is accurate and is
provided in good time in order for the Company to fulfil its contractual obligations. If the Customer does not do so, the Company
will not have any liability in respect of any delay caused by the Customer’s failure.

8.2 Where the Company provides any design in relation to the Goods or Services, the Customer must also check and confirm that
its instructions have been interpreted correctly and, in such instances, the Company may request that the Customer signs and returns
a copy of the Specification to confirm that it has ensured that the agreed design meets its Specification or requirements. The Customer
acknowledges and agrees that no further Services will be provided, and no Goods delivered in accordance with its Order until the
Company has received the returned signed copy of the Specification. The Company shall have no liability for errors in any
Specification or details supplied and/ or approved by the Customer.

8.3 Where the Customer supplies any Goods or materials to the Company or where any Goods or materials which are or become the
property of the Customer or which are otherwise left or placed in the possession of the Company whether for servicing, modification,
repair, maintenance or otherwise shall be left at the Customer's risk. The Company shall not be liable for any loss or damage to the
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Goods or materials unless caused by the Company's negligence or wilful misconduct. The Customer shall insure all Customer Goods
or materials at all times.

9. Cancellation of Orders

9.1 The Customer may only cancel an Order or any part of it if the Company agrees in writing and, in such circumstances, the
Customer shall pay to the Company the sums due for costs incurred up to cancellation, including:

(a) any material, processing and manufacturing costs incurred by the Company up to the date of cancellation;

(b) the price of any specialist non-stock Goods or Non-items that the Company has obtained, adapted or modified for the Customer;
(c) costs of failed delivery attempts; and

(d) any other costs related to the Contract which the Company has incurred which have been notified to the Customer.

9.2 The Company reserves the right to refuse or cancel any Order at any time without notice or liability to the Customer. This
includes the right to cancel an Order already accepted if the Company is not able to deliver the Order in full or in part within a
reasonable time due to supply issues of any kind.

10. Return of Goods

10.1The Company may, at its sole discretion, accept the return of Goods:

(a) where the Company has expressly agreed to do so in writing;

(b) if the Goods are still a standard stock item when the Customer requests the return;

(c) in all cases, where the Goods are unopened, in the original packaging and as fit for sale on their return as they were on delivery;
(d) where the Customer pays the return and re-stocking fee; and

(e) where the Customer returns them with the appropriate form or return number supplied by the Company

10.2 The Company does not accept the return of Goods made to the Customer’s Specification.

10.3 The Customer shall be issued with a credit note for the amount paid for the returned Goods upon production of an original
invoice.

10.4 This clause 10 does not affect any legal rights that the Customer might have under this Contract or otherwise and is not intended
to replace such rights.

11. Intellectual Property Rights

11.1 All Intellectual Property Rights in and to the Goods and any Deliverables, documentation, software or materials supplied by
the Company (including any modifications, updates, derivative works, configurations and adaptations) are and shall remain owned
by the Company or the respective; OEM/Manufacturer or third-party. No Intellectual Property Rights are assigned to the Customer
under this Contract.

11.2 The Company may use, exploit, incorporate and commercialise any ideas, suggestions, enhancement requests,
recommendations, specifications, or other feedback provided by or on behalf of the Customer relating to the Goods, Serviced Goods
or Services, without restriction or obligation, and all Intellectual Property Rights in any resulting developments shall vest in the
Company on creation.

11.3 Where Goods are manufactured or adapted in accordance with drawings, specifications or particular requirements provided by
the Customer, the Customer shall be solely responsible for such inputs and shall indemnify and hold harmless the Company against
all Claims and Losses arising from or in connection with any alleged or actual infringement of any Intellectual Property Rights or
other third-party rights.

11.4 The Customer shall not, and shall not permit any third party to, reverse engineer, decompile, disassemble or otherwise attempt
to derive the Source Code, underlying ideas or algorithms of any software embedded in or supplied with the Goods, nor create
derivative works from any Goods, software, documentation or materials supplied by the Company, except to the extent such
restriction is prohibited by Applicable Law.

11.5 If any Goods, Serviced Goods or Services, through no fault of the Customer, are or are likely to become the subject of a
third-party Intellectual Property Rights infringement Claim, the Company may, at its option and expense: (a) procure for the
Customer the right to continue using the Goods; (b) replace or modify the Goods so that they become non-infringing while
substantially preserving functionality; or (c) where (a) or (b) are not commercially reasonable, accept return of the affected Goods
and provide a credit or refund of the price paid for such Goods, less reasonable depreciation for use. These shall be the Customer’s
sole and exclusive remedies for third-party Intellectual Property Rights infringement, subject to clause 19.4.

11.6 The Customer acknowledges that unauthorised use or disclosure of the Company’s Intellectual Property Rights may cause
irreparable harm. The Company shall be entitled, without prejudice to any other rights or remedies, to seek injunctive or other
equitable relief, and to require the immediate cessation of the infringing use and the destruction or return (at the Company’s option)
of any infringing materials, at the Customer’s cost.

11.7 The Customer shall not use, access or analyse the Company’s or any respective OEM/ Manufacturer or third-party IPR,
Confidential Information, Goods, software, documentation, specifications or know-how to: (a) create, have created, or enable a
product or service that competes with the Goods or Services; (b) benchmark for publication or disclosure to third parties; or (c) aid
any third party to do the same.

11.8 The Customer shall not remove or obscure any proprietary notices and shall implement controls to prevent unauthorised
copying, extraction or reverse engineering (subject to clause 11.4).

11.9 Any breach by the Company of this clause 11 shall entitle the Company seek injunctive relief.

12. Special terms

In the event of any conflict between the special terms in this clause 12 and the remainder of the Terms, the special terms in this
clause 12 shall take priority.

12.1 Call Off Contracts

(a) If the Contract relates to an Order for Goods which are to be called off by the Customer and/or delivered to and/or collected by
the Customer (whether the period is specifically stated or not) the Customer shall be obliged to call off all Goods and/or collect
them, within a maximum period of 12 months from the date on which the Company gives the Customer notice requiring it to do so.
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The Company may give notice at any time.

(b) Regardless of whether the Customer actually calls for delivery or collects the Goods, the Customer shall be obliged to pay in full
for all Goods the subject of this clause 12.1 in line with agreed payment terms once the Company has submitted its invoice.

12.2 Services and Work on Site

(a) If the Contract provides for the provision of Services by the Company, then the Company shall provide the requisite skilled
labour and supervision.

(b) If the Services are to be carried out at the premises of the Customer or at the Customer’s request at the premises of any other
person, then the Customer undertakes to provide free of charge:

(i)  suitable and safe access to the site and to the point at which the work is to be carried out;

(ii) in the case of installation of Goods, proper, adequate and accurate foundations to receive the Goods when delivered;

(iii) all necessary, scaffolding, safety and lifting equipment;

(iv) proper, safe storage and protection, against the elements of, of all Company equipment and materials on site from the time of
delivery; and

(v) all necessary facilities and adequate assistance for the provision of the relevant Services as appropriate including consistent
and adequate supplies of water, light, earthing points and any other reasonably necessary services or facilities that may be required
by the Company to enable the Services to be expeditiously and continuously carried out.

The Customer shall pay to the Company the amount of any expenses incurred by the Company by reason of any breach by the
Customer of any of its undertakings in clause 12.2 (b) (i)-(v) on receipt of evidence of the expense incurred.

(¢) The Company shall only be obliged to carry out the Services during normal working hours and shall be entitled to charge for any
overtime worked at the Customer’s request. Should the Company incur additional costs owing to suspension of the Services by the
Customer’s instructions or lack of instructions, interruptions, delays, overtime, unusual hours, mistakes or lack of any facilities the
Company’s additional costs shall be added to the Contract price and paid for by the Customer.

(d) All Goods supplied on site shall at all times be at the sole risk of the Customer and the Customer shall be responsible for all loss,
damage or deterioration to the Goods.

(e) If any work, including attendance at the time of delivery the provision of Services or otherwise is undertaken by the Company
on the Customer’s premises or at the Customer’s request at the premises of any other person in connection with an Order then the
Customer shall indemnify the Company in respect of all claims or proceedings taken against the Company by any third party in
respect of personal injury or damage to property caused by or arising out of such work in any manner whatsoever unless caused by
the negligence of the Company.

(f) The Customer shall indemnify the Company from and against all claims or proceedings taken against the Company arising out
of the negligent acts and/or omissions of the Customer, its agents or subcontractors in respect of any work, including attendance at
the time of delivery of the provision of Services or otherwise, undertaken by the Company on the Customer’s premises or at the
Customer’s request at the premises of any other person in connection with an order. The Customer shall at all times be adequately
insured with a reputable insurer in respect of its obligations under the Contract.

(g)The Customer shall maintain adequate insurance to cover all liabilities arising under this Contract and shall, upon request by the
Company, promptly provide evidence of such insurance coverage.

12.3 Testing and Inspection

(a) To the extent required or permitted by the Contract, the Customer or its authorised agent shall be entitled to request a Factory
Acceptance Test “FAT” at the time of placing an Order. The FAT will be to test or inspect the Goods at the Company’s premises
prior to their delivery. If expressly agreed by the Company, the Customer may also have the right to a Site Acceptance Test “SAT”
before the Goods are deemed accepted. Where the Customer does not request a FAT and/or SAT, or where the Customer does not
within seven (7) days after the FAT or SAT notify the Company in writing of its lack of satisfaction, the Customer shall be
conclusively deemed to have accepted the Goods and to have agreed that the Goods are in full conformity with the Contract. If the
Customer fails to raise any issues or objections within the specified seven (7) day period, this will constitute conclusive acceptance
of the Goods and the Customer irrevocably waives any right to reject the Goods or make any claims in respect of non-conformity
after that time. Any costs of or associated to carrying out such testing and/or inspection including the provision of consumable items
will be charged in addition to the Customer.

12.4 Samples and Descriptions

(a) Where the Contract concerns the manufacturing of Goods by reference to a sample, the Customer shall be solely responsible for
ensuring that any sample that is provided is in good condition, satisfactory, free from defects and complete in all respects.

(b) The Customer must ensure that the sample accurately represents its desired specifications.

(¢)The Company shall not be liable for any discrepancies, defects or deficiencies in the Goods arising from the use of a sample
provided by the Customer.

(d) The Customer shall inspect and approve all samples prior to production and notify the Company in writing of any concerns or
objections within 5 Business Days of receipt. Failure to respond within that timescale will constitute acceptance of the sample.

(e) If the Customer provides a sample that is later found to be unsatisfactory or incomplete, the Company reserves the right to
suspend production, request a replacement sample or adjust delivery timescales accordingly and the Company shall not be liable for
any resulting delays or losses.

(f) The provision by the Company of samples for analysis by the Customer or the inspection of samples by the Customer does not
mean that the sale of Goods becomes a sale by sample.

(g) No guarantee or warranty is given that the Goods will correspond to the sample.

(h) The Company reserves the right, without notice to the Customer, to make alterations to the Goods and to supply the altered
Goods provided that the alterations do not materially affect the characterisation, quality or performance of the Goods.

(i) All technical data, performance figures, and samples provided by the Company are supplied for guidance purposes only and do
not constitute any guarantee, warranty or representation of conformity and the Customer acknowledges that the information is
indicative only and does not form any part of the Company’s obligations or liabilities.

12.5 Product Liability
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(a) Where the Company supplies Goods to the Customer for incorporation into, or use ancillary to, any composite products to be
produced, manufactured, processed, or supplied by the Customer, the following shall apply:

(i) the Customer shall promptly provide the Company, upon request, with copies of all written instructions, information, and
warnings to be supplied by the Customer in relation to the composite products. Such inspection or right to inspect by the Company
does not constitute acceptance or approval of the instructions, information, or warnings; and

(i1) the Customer shall indemnify, reimburse, and compensate the Company for all losses, damages, costs, expenses, and legal
charges incurred by the Company in connection with any claim made against the Company under Applicable Laws relating to the
composite products or other Goods supplied by the Company, where:

. the Goods supplied by the Company were not the defective part of the composite product;
. the Goods were rendered defective solely due to actions or omissions of the Customer; or
. the Goods were rendered defective solely due to instructions or warnings given by the Customer or another supplier of

the composite product.
(b) The Customer acknowledges that it is under a duty to pass on to its Customers (where appropriate) all instructions and warnings
supplied to it by the Company with the Goods.
12.6Export
(a) Where the Contract is one of export the conditions in or referred to in this clause 12.6 shall apply.
(b) In these terms “Incoterms” means the international rules for the interpretation of trade terms of the International Chamber of
Commerce as in force at the date when the Contract is made. Unless the context otherwise requires any term or expression which is
defined in or given a particular meaning by the provisions of Incoterms shall have the same meaning in the Contract but if there is
any conflict between the provisions of Incoterms and these terms and conditions the latter shall prevail.
(¢) Unless otherwise agreed in writing by the Parties the Goods or Serviced Goods shall be delivered ex-works. The Customer shall
be responsible for arranging for testing and inspection of the Goods or Serviced Goods at the Company’s premises before shipment.
The Company shall have no liability for any claim in respect of any defect in the Goods or Serviced Goods which should be apparent
on inspection and which is made after shipment or in respect of any damage during transit.
(d) Unless otherwise agreed by the Company in writing payment of all amounts due to the Company shall be made by irrevocable
letter of credit opened by the Customer in favour of the Company and confirmed by a bank approved by the Company.
(e) Where the Contract is as is described in section 26(3) of the Unfair Contracts Act 1977 then notwithstanding the provisions of
clause 19 the Company shall not be liable in respect of claims arising by reason of death or personal injury whether or not it has
failed to exercise reasonable care in the manufacture, erection and/or supply of the Goods or Serviced Goods.
(f) The Company and the Customer undertake to comply with Applicable Laws and regulations relating to export controls,
embargoes, and economic sanctions according to the obligations defined in this article (hereinafter "Regulations"). The relevant
Regulations are the instruments adopted by the European Union or France individually as well as the American regulations EAR
(Export Administration Regulations) and ITAR (International Traffic in Arms Regulation). The Customer certifies that it will not
use, transfer, export, re-export, resell, or directly dispose of goods, software, technologies, and/or services (collectively "articles")
purchased from the Company to a destination prohibited by the laws of the European Union, the United States, the sanctions regimes
of the United Nations Security Council and/or any other applicable law, sanctions, and/or export control regulations, except with
written authorisation from the competent government agency. In this regard, the Company undertakes to communicate all restrictions
related to its products that it is aware of as a manufacturer.
(g) The Customer confirms that the Goods or Serviced Goods will not be directly used in the development or proliferation of
chemical, biological, radiological, or other activities related to nuclear weapons or their associated missiles or for nuclear enrichment
or UF6 applications or other systems capable of transporting such weapons or the development, operation, maintenance, or storage
of cluster munitions or anti-personnel mines.
(h) The Customer confirms and warrants that the Goods will not be sold, transferred, exported, re-exported, or otherwise made
available, directly or indirectly, to Iran, North Korea, Syria, Russia, Belarus, Crimea, any contested region of Ukraine or Russia, or
any other country, territory, or entity subject to international sanctions or embargoes as may be updated from time to time. The
Customer shall indemnify and hold harmless the Company against any and all losses, damages, costs, expenses, and liabilities arising
from any breach of this clause. The Company reserves the right to immediately terminate the Contract or any Order and/or suspend
deliveries if it reasonably suspects a breach of this provision.
(i) The Customer certifies that it complies with local and international requirements for foreign trade and customs, as well as all
embargoes and other trade sanctions (collectively "Foreign Trade Obligations") that are directly applicable to it. The Customer will
immediately inform the Company in writing of any violation of this declaration.
(j) The Company will not be obliged to execute an order or a binding agreement or any part of it or related to it, nor responsible for
its non-execution, if such execution is prevented by obstacles arising from foreign trade obligations. The Company also reserves the
right to terminate an order or a binding agreement or any part of it or related to it, with immediate effect and without notice, if
execution is prevented by obstacles arising from any foreign trade obligation.
(k) The Customer warrants that all information, documents, and declarations provided to the Company for the purposes of customs
clearance, sanctions screening, or export compliance are true, accurate, and complete in all respects. The Customer expressly
undertakes that such information shall not omit any material facts and shall be updated promptly if any changes occur. The Customer
acknowledges that the Company is entitled to rely on the accuracy of such information for compliance with Applicable Laws and
regulations, and the Customer shall indemnify and hold the Company harmless from any losses, penalties, or liabilities arising from
any breach of this warranty.
(1) The Customer undertakes not to knowingly enter into a commercial transaction with any person or entity with whom commercial
transactions are prohibited under the Regulations.
(m) The Customer agrees to indemnify and hold harmless the Company and its Affiliates from any claims, damages, or liabilities
arising from the Customer's breach of export control laws, including but not limited to any unauthorised sale or transfer of articles
to restricted countries or regions.
12.7 Subscription Services
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In this clause 12.7 the following expressions shall have the meanings set out below

“Subscription” means a time-bound arrangement under which the Customer pays Subscription Fees for access to and use of the
Subscription Services during the Subscription Term.

“Subscription Services” means the Company’s services made available to the Customer on a subscription basis, as set out in the
applicable Order, quotation or schedule, which may include hosted or remotely delivered functionality, support and updates as
specified by the Company.

“Subscription Term” means the period commencing on the Commencement Date and continuing for the Initial Term and any
Renewal Terms, unless terminated earlier in accordance with these Terms.

“Initial Term” means the initial fixed period of the Subscription as specified in the Order or quotation, commencing on the
Commencement Date.

“Renewal or Renewal Term” means successive fixed periods following the Initial Term for which the Subscription renews pursuant
to the Auto-Renewal provisions.

“Commencement Date” means the date stated in the Order Acknowledgement or, if earlier, the date the Company first makes the
Subscription Services available to the Customer.

“Auto-Renewal” means the automatic renewal of the Subscription at the end of the Initial Term and each Renewal Term for the
same duration, unless the Customer or the Company gives a valid Non-Renewal Notice.

“Cancellation Period” means the minimum notice period before the end of the Initial Term or any Renewal Term within which a
Non-Renewal Notice must be received to stop Auto-Renewal, as set out below.

“Subscription Fees” means the fees payable by the Customer for the Subscription Services during the Subscription Term, as set out
in the Order, Quotation, or Company price list, and as adjusted in accordance with these Terms

“Non-Renewal Notice” means a written notice given in accordance these Terms to prevent Auto-Renewal.

Duration, Auto-Renewal, and Termination

(a) The Subscription shall commence on the Commencement Date and continue for the Initial Term. Unless a valid Non-Renewal
Notice is received no later than 60 days before the end of the Initial Term or any Renewal Term (the Cancellation Period), the
Subscription shall Auto-Renew for successive Renewal Terms equal in length to the Initial Term.

(b) Without prejudice to any other right or remedy, the Company may suspend or withhold performance of the Subscription Services,
or terminate the Subscription (in whole or part), where any undisputed amount is overdue, where the Customer fails credit checks
or refuses requested security, or where suspension is otherwise permitted under these Terms.

(¢) On termination or non-renewal, access to Subscription Services shall cease and the Customer shall immediately cease all use of
the Subscription Services and any Company materials provided for the Subscription. Any Company property must be returned or
made available for collection by the Company.

Subscription Fees, Payment Terms, and Adjustments

(d) Subscription Fees are payable in advance for each Subscription Term segment as specified in the order acknowledgement or
invoice and are exclusive of VAT and other taxes. Payment terms are Net 30 from invoice date, without set-off, save as required by
law.

(e) The Company may increase Subscription Fees with not less than 10 days’ prior written notice, including for increases in costs,
changes in exchange rates, or other factors consistent with the pricing adjustment rights in clause 4.4. Any increase will take effect
on the next Renewal Term unless otherwise agreed.

(f) If the Customer adds users, capacity, modules, or otherwise upgrades the Subscription Services during a Subscription Term,
incremental Subscription Fees shall apply from the effective date of the change, pro-rated for the remainder of the then-current term
segment.

(g) If any amount is overdue by more than 7 days, the Company may suspend the Subscription Services until payment in full of all
overdue sums and accrued interest and may require advance payment or security as a condition to resumption. Warranty support
may be withheld while the account is in arrears.

Scope of Subscription Services and Exclusions

(h) The Subscription Services, service levels, usage parameters and any support entitlements are as described in the applicable order
or schedule. The Customer’s use is limited to the authorised users, sites, volumes, transactions or other usage caps specified;
exceeding these caps may result in additional charges or suspension until compliance.

(i) The Company may modify, enhance, or replace features, components or functionality of the Subscription Services, provided such
changes do not materially reduce the overall core functionality. The Company may substitute equivalent services where reasonably
necessary due to supplier changes, legal or regulatory requirements, force majeure, or security considerations.

(j) The Subscription does not include custom development, professional services, third-party network connectivity, or Customer-side
equipment or software, unless expressly stated in the order or schedule.

Warranties, Liability, and Limitation of Remedies

(k) Except as expressly set out in this clause 12.7, the Subscription Services are provided “as is” and all implied terms, conditions
and warranties are excluded to the fullest extent permitted by law.

(I) The Customer’s sole and exclusive remedies for any non-conformity of the Subscription Services shall be re-performance or
correction within a reasonable time. Rescission or refunds are excluded unless expressly agreed in writing.

Suspension, Downgrade, and Interruption

(m)The Company may suspend or downgrade the Subscription Services, in whole or in part, immediately on written notice where:
undisputed sums are overdue, there is a suspected or actual Security Incident, the Customer is in material breach (including
acceptable use), performance would cause breach of law or sanctions, the Customer fails credit checks or requested security, or for
health and safety or cybersecurity risk. Resumption may be conditioned on remediation and assurances.

(n) Service interruptions may occur due to maintenance, changes, force majeure, third-party supplier issues, or Customer-side issues.
The Company is not liable for interruptions, and charges remain payable for services provided.

Customer Obligations and Acceptable Use

August 2026 Version 2.0



TERMS & CONDITIONS OF SALE

(0)The Customer shall comply with Applicable Laws and ensure that only authorised users access the Subscription Services, keeping
access credentials secure and implementing appropriate controls. The Customer shall provide cooperation, information and access
reasonably required for support and issue resolution.

(p)The Customer shall not use the Subscription Services to infringe Intellectual Property Rights, distribute malware, conduct
unlawful activities, attempt unauthorised access, interfere with service integrity or performance, or benchmark for disclosure. The
Customer is responsible for its users’ compliance and any use under its accounts.

(q) The Company may audit relevant usage records and systems on reasonable notice solely to verify compliance with this clause
12.7. The Customer shall promptly remedy any non-compliance identified.

Data Protection and Cybersecurity

(r) Each party shall comply with all applicable Data Protection Laws. The Customer shall not provide personal data beyond business
contact data unless the parties have executed appropriate data processing terms. The Customer shall indemnify and hold harmless
the Company and its Affiliates for breaches of this clause.

(s) The Customer shall implement and maintain appropriate technical and organisational measures, including anti-malware, access
controls, patching, encryption of sensitive data, vulnerability assessments and incident response protocols. Failure to maintain such
measures entitles the Company to suspend access or terminate the Subscription,

(t) Each party shall notify the other without undue delay (and in any event within the timeframe specified) upon becoming aware of
a suspected or actual Security Incident affecting the Subscription Services, and shall cooperate to investigate, mitigate and remediate,
Intellectual Property Related to Subscriptions

(u) As between the parties, all Intellectual Property Rights in and to the Subscription Services and any associated software,
documentation, materials or deliverables (including modifications, updates and derivative works) are and shall remain owned by the
Company or its licensors. No Intellectual Property Rights are assigned to the Customer under the Subscription.

(v) The Customer is granted a limited, non-exclusive, non-transferable, revocable right during the Subscription Term to access and
use the Subscription Services for its internal business purposes in accordance with this clause and the order. The Customer shall not
reverse engineer, decompile, disassemble or otherwise attempt to derive source code or underlying ideas, nor create derivative works,
except to the extent such restriction is prohibited by Applicable Law, and shall not use the Company’s Intellectual Property Rights
to create competing products or services.

(w)The Company may use and incorporate any feedback provided by or on behalf of the Customer without restriction or obligation,
and all Intellectual Property Rights in resulting developments shall vest in the Company on creation.

12.8 Equipment Hire

In this clause 12.8 the following expressions shall have the meanings set out below

“Consumable items” means, but is not limited to, parts of the Equipment that require regular replacement because of continuous
wear and tear

“Hire Charges” means such charges as are payable by the Customer for the hire of the Equipment

“Hire Period” means such period for the hire of the Equipment as agreed between the Company and the Customer

“Equipment” means all classes of plant, machinery, equipment and accessories which the Company agrees to hire to the Customer.
“Return’s Note” means the confirmation in writing by the Company, that the Equipment has been returned to the Company and
that the Equipment is in a good condition.

(a) The Customer will pay the Hire Charges from the date the Equipment is delivered to the Customer or from the date the Customer
collects the Equipment from the Company (whichever is applicable) until the date the Equipment is received back by the Company
and has been approved by the Company as being in good condition (excluding fair wear and tear).

(b) All Hire Charges are payable on the terms stated in quotation or proposal received from the Company.

(¢) Where required by the Company, the Customer shall pay the cost of the transportation of the equipment from the Company and
return to the Company on completion of the Hire Period.

(d) Consumable items will be charged at retail or at an agreed estimate thereof (unless otherwise agreed by the Company). Where
Consumable items are supplied with the Equipment, no credit will be allowed for part used Consumable items returned on
completion of the hire. Any unused Consumable items returned on completion of the hire will incur a 25% handling charge. All
non-stock Consumable items supplied by the Company are non-returnable.

(e)The Hire Period shall commence from the time when the Equipment leaves the Company’s premises and shall be terminated
when the Equipment is received back at the Company premises in good condition. The Company shall have the absolute discretion
to determine when and whether the Equipment is considered to be in ‘good condition’.

(f) The Customer’s responsibility for the Equipment commences on delivery or receipt of the Equipment and ends when the
Customer is in possession of the Company’s Returns Note for the Equipment.

(g) The Customer will be responsible for ensuring that it is fully covered by insurance for theft, damage to the Equipment and any
risks involved in the use of the Equipment

(h) The Customer agrees that they will not sell, re-hire, sub-let or lend to any third party or otherwise part with control of the
Equipment.

(i) The Customer shall ensure that the Equipment remains safe, serviceable and clean, and shall ensure that at all times the Equipment
is used in compliance with any instructions given by the Company, (or where not given, best industry practice) and all relevant
statutory and regulatory requirements.

(j) The Equipment must not be removed from the address agreed with the Company, without the Company’s written authority.

(k) If the Equipment is lost, stolen or cannot be retrieved by the Company (for any reason whatsoever), the Hire Period will be
deemed to have ended when the Customer pays to the Company the full listed retail value of the Equipment.

() The Customer must return the Equipment in the same condition as when it was supplied, with the exception of reasonable wear
and tear which may occur during the Hire Period.
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(m) Where the Equipment is returned to or collected by The Company and it is damaged, the Customer will pay all costs incurred
by the Company in rectifying the condition of the Equipment. Hire Charges will continue to accrue until such time as the rectification
has been completed by the Company

(n) Any breakdown or unsatisfactory working of the Equipment must immediately be notified to the Company. Under no
circumstances shall the Customer repair or attempt to repair the Equipment unless authorised to do so by the Company. Such
Equipment must be returned to the Company if requested. In the event that the Customer carries out any unauthorised repairs, the
Customer shall be responsible for all costs incurred by the Company in remedying or rectifying any issues that arise from such
unauthorised repairs and for all lost Hire Charges suffered by the Company as a result.

(0) The Customer shall be responsible for all expense involved arising from any breakdowns and all loss or damage incurred to the
Equipment due to the Hirer’s negligence and for any loss of business incurred by the Company during the period the Equipment is
unable to be used due to such breakdown or damage.

(p) The Customer authorises the Company, its employees or representatives, to enter upon any premises wherein the Company
reasonably believes the Equipment or any part thereof to be, and if, and in so far as, the Company in its absolute discretion deems
necessary, to inspect, test repair, replace or repossess the same.

(q) The Customer shall not remove or cover up any nameplate or identification mark or number on the Equipment, nor put any mark
on the Equipment which might indicate that it belongs to the Customer.

(r) It shall be the Customer’s responsibility to ensure that the Equipment hired meets the Customer’s needs and is fit for the
Customer’s purposes. The Company shall not be liable in this respect.

(s) If the Equipment is involved in any accident resulting from injury to persons or damage to property, the Customer shall notify
the Company immediately.

13. Third Party Contractors

13.1 By entering into the Contract, the Customer agrees that the Company may utilise third party suppliers and contractors.

14. Warranties, Indemnity and Liability

14.1 Unless otherwise expressly stated in the Contract, the Company warrants that Goods will, on delivery and for the earlier of 6
months from the date the Goods are first put into service or 12 months from the date of delivery, conform in all material respects to
any specification expressly agreed by the Company in writing and be free from material defects in workmanship and materials.
14.2 The Company warrants that Services will be provided with reasonable care and skill and, for 12 months from deemed receipt
of the Serviced Goods, the Company will re-perform Services found to be materially non-conforming. The Company shall not be
liable for any damage to the machines and/or equipment, or any indirect or consequential losses associated with the performance of
any Repair or Maintenance, except where such damage arises from the Company’s negligence or wilful misconduct and in all
circumstances subject to clause 19.

14.3 Subject to clause 19.4, the Customer’s sole and exclusive remedies for breach of the warranties in this clause 14 shall be, at the
Company’s option, repair or replacement of the affected Goods or Serviced Goods, or re-performance of the Services within a
reasonable time.

14.4 The Company gives no warranty that Goods are fit for any particular purpose or that performance figures will be achieved and
the Customer is responsible for selection and application of any Goods and Services

14.5 The Company gives no guarantee, and the Customer shall not be entitled to any claim in respect of any repairs or alterations
undertaken by the Customer or a third party acting on the Customer’s instructions without the Company’s prior written consent nor
in respect off any defect arising by reason of fair wear and tear damage due to accident, neglect or misuse nor in respect of any
Goods or Serviced Goods to which alterations or modifications have been made without the Company’s consent nor in respect of
any defect in the design of the Goods or the performance of the Services which are due to the Customer’s specification.

14.6 The Company shall not be liable for loss or damage suffered by reason of use of the Goods or the Service Goods after the
Customer becomes aware of a defect or after circumstances arising which should reasonably have indicated to the Customer the
existence of a defect.

14.7 Prior to accepting any warranty claim, the Company shall be entitled to inspect, test and verify the alleged defect including by
examination of site conditions, installation and maintenance records and by sending the Goods to the OEM/Manufacture for analysis.
The Customer shall provide reasonable access, cooperation and information. If the defect is not verified as being due to any breach
by the Company, the Customer shall reimburse the Company’s costs of inspection, testing and any remedial actions already
undertaken by or on behalf of the Company.

14.8 The Company reserves the right to ascertain with the OEM or Manufacturer the reason for any alleged non-conforming or
defective products. Should the results be found to be the fault of the Company or the OEM / Manufacturer the Goods will be Repaired
or replaced at the Company’s absolute discretion. Should the defective goods be as a result of not being installed, used, stored or
maintained correctly and not in the direction of the OEM or Manufacturer, any associated cost with the cost of the original and
replacement goods will be borne solely by Customer.

14.9The warranties in this clause 14 shall not apply where any defect or non-conformity results from:

(a) failure to install, operate, store or maintain the Goods or Serviced Goods strictly in accordance with the Company’s or
OEM/Manufacturer’s instructions, operational manuals or specifications or where not are supplied, good practice;

(b) use by unqualified or incompetent personnel;

(¢) unsuitable or incorrect lubrication, incorrect choice of Goods, faulty mounting, misuse, neglect, accident or fair wear and tear;
(d) modification or repair by the Customer or any third party without the Company’s prior written consent; or

(e) the Customer’s specifications, designs or instructions.

The Customer shall be responsible for demonstrating that any defect arose due to a breach by the Company of the warranties in this
clause 14

14.10 For any Goods or components not manufactured by the Company (“Third Party Goods”), the Company shall, to the extent
legally permitted and to the extent that the Company is able to do so, assign or otherwise pass through to the Customer the benefit
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of any manufacturer/supplier warranty or guarantee. The Customer’s primary remedy in respect of Third Party Goods shall be against

the relevant manufacturer/supplier under that warranty/guarantee (and the Customer shall pursue it directly where required).

(a) Subject to the clause 14.9( b), the Company’s liability in respect of Third Party Goods is limited to the obligations in this clause

14.9 and the Company gives no other warranty and excludes all other liability (whether in contract, tort (including negligence),

misrepresentation or otherwise) relating to the quality, fitness for purpose, description or performance of Third Party Goods.

(b) Nothing in this clause limits or excludes liability which cannot lawfully be limited or excluded, including liability for death or

personal injury caused by negligence, or for fraud/fraudulent misrepresentation.

14.11 Unless otherwise specifically agreed by the Company in writing the Company shall be under no liability whatsoever in respect

of any failure to obtain such performance figures. Any recommendations or suggestions relating to the use of the Goods or Serviced

Goods made by the Company are given in good faith, but it is for the Customer to satisfy itself of the suitability of the Goods or

Serviced Goods for its own particular purpose.

14.12To the fullest extent permitted by law, all implied terms, conditions, and warranties, including but not limited to warranties of

satisfactory quality, fitness for purpose, merchantability, title, non-infringement, and correspondence with description or sample,

are excluded. These exclusions apply except where mandatory legal requirements prohibit such exclusions. Except as expressly

stated in this Contract, and to the fullest extent permitted by law, the terms implied by sections 13 to 15 of the Sale of Goods Act

1979 and sections 3, 4 and 5 of the Supply of Goods and Services Act 1982 are excluded from this agreement. No warranty is given

that Goods will operate satisfactorily on or with any machine or material or in any particular operating conditions other than as

expressly specified by the OEM/Manufacturer in writing and shall be for the Customer to satisfy itself as to the accuracy and final

working of the Goods supplied by the Company. Nothing in this clause limits clause 19.4.

14.13 Any costs or expenses incurred by the Company in fulfilling a warranty claim, including but not limited to travel,

accommodation, sustenance, removal/installation of replacement parts or any other related expenses, shall be charged separately to

the Customer and are not included within the scope of the warranty.

15. Confidentiality

15.1 Copyright in all drawings, documents and other information supplied by the Company is expressly reserved to the Company

or the respective third-party owner.

15.2 The Customer shall not sell, loan, exhibit, publish or give away any such drawings, documents or other information or any

extract therefrom or copies thereof without the written consent of the Company or respective third-party owner (as applicable) and

the Customer shall not use them in any way except in relation to the use and/or operation by the Customer of the Goods.

15.3 Each Party shall keep Confidential Information strictly confidential, shall not use it except for performance of this Contract,

and shall disclose it only to those of its personnel, Affiliates and professional advisers who need to know it for that purpose and who

are bound by equivalent obligations of confidence. The receiving Party shall apply at least the same degree of care to protect

Confidential Information as it applies to its own information of similar sensitivity, and in any event not less than reasonable care.

15.4 On request and on termination, the receiving Party shall promptly return or securely destroy all Confidential Information

(including copies, notes and extracts) and certify destruction, save for one copy retained by counsel for legal archiving.

15.5 If disclosure is required by law or a competent authority, the receiving Party shall (to the extent lawful) give prompt written

notice, consult in good faith on scope and timing, and only disclose the minimum required.

15.6 The Parties accept and agree that unauthorised use or disclosure of Confidential Information entitles the Party not in breach of

its confidentiality obligations to seek injunctive relief in addition to damages.

16. Termination

16.1 If the Customer commits a material breach of any of its obligations under this Contract, the Company shall be entitled, without

prejudice to any other right or remedy, to terminate the Contract or any Order in whole or in part or to withhold performance of all

or any of its obligations under the Contract immediately by notice in writing to the Customer and to recover from the Customer any

loss on sale of the Goods or supply of the Services comprised in the Contract.

16.2 In the event of a suspension of performance the Company shall be entitled, as a condition of resuming performance, to require

pre-payment, or such security as it may require.

16.3 Either Party may by notice in writing to the other Party terminate in whole or in part, and/or any portions of work under the

Contract, for convenience and without cause on 120 days written notice. The Customer will be liable for any such amounts that are

not subject to a genuine bona fide dispute and were incurred prior to the date of termination.

16.4 Either Party may terminate the Contract or any Order by giving written notice to the other Party where the other Party is the

subject of an Insolvency Event,

16.5 On termination or expiry for any reason: (a) the Customer shall immediately cease all use and sale of Goods to which title has

not passed; (b) All payments owed by the Customer to the Company and costs/expenses incurred by the Company up to the date of

termination shall become immediately due and must be received by the Company within 30 days of the date of the final invoice.

17. Force Majeure

17.1 A Party is not liable for delay or failure to perform due to events beyond its reasonable control, including acts of God, flood,

drought, earthquake or other natural disaster; epidemic or pandemic (including any government-declared public health emergency);

terrorist attack, civil commotion or riots, war, armed conflict or sanctions; nuclear, chemical or biological contamination; any law

or action taken by a government or public authority, including export controls and embargoes; collapse of buildings, fire, explosion,

plant or machinery breakdown; industrial dispute not limited to the Party’s workforce; interruption or failure of utility service; and

failures or delays of suppliers or carriers due to a Force Majeure Event, including supplier failures that are outside the Company’s

reasonable control. A Force Majeure Event shall not include: (a) failure or inability to pay; (b) changes in market conditions, loss of

customers, or economic hardship.

17.2 The affected Party shall notify the other within 2 Business Days of becoming aware, provide reasonable particulars and use

reasonable endeavours to mitigate. If a Force Majeure Event continues for more than 30 Business Days, the Company may terminate

affected Contracts or Orders by giving written notice.

17.3 During Force Majeure, the Company may allocate available Goods among customers in a fair and reasonable manner and is

relieved from performance to the extent affected. Charges remain payable for Goods delivered or Services performed. The Company
11
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reserves the right, during Force Majeure events, to source Goods from alternative suppliers and to substitute products of equivalent
quality and functionality if the original Goods are unavailable. Such sourcing or substitution shall be communicated to the Customer
as soon as reasonably practicable.
18. Customer obligations
18.1Health and Safety
(a) The Customer undertakes to take all steps necessary to ensure that the Goods when properly used will be safe and without risk
to health.
(b) The Customer must provide the Company with all site Health and Safety Policies, induction and training (as applicable) to ensure
site compliance.
(¢) If, at any time, the Company reasonably believes that there are breaches of health and safety requirements or unsafe conditions
at the site, the Company reserves the right to suspend or stand down its personnel and/or works until such breaches or unsafe
conditions have been rectified to the Company's reasonable satisfaction. Any such suspension or standstill shall not constitute a
breach of contract by the Company, and the Customer shall remain responsible for any costs or delays arising from the suspension.
18.2 Compliance with Applicable Laws
(a) The Customer shall comply with all Applicable Laws in connection with its receipt, storage, use, resale, installation and operation
of the Goods and Serviced Goods, including health and safety, export controls and sanctions, anti-bribery and corruption, anti-fraud,
anti-money laundering, tax evasion prevention, modern slavery and data protection laws, as applicable.
(b) On request, the Customer shall provide a written certification, signed by an officer, confirming its compliance with Applicable
Laws.
(¢) Without prejudice to any other rights, the Company may immediately suspend performance or delivery, and/or terminate this
Contract or any Order, on written notice, where: (a) the Customer commits a breach of clause 18.2(a) or 18.2(b); (b) the Company
reasonably suspects unlawful activity, sanctions/export violations, bribery or modern slavery in connection with the Contract; or (c)
performance would cause the Company to breach Applicable Laws or Foreign Trade Obligations.
(d) The Customer shall indemnify the Company and its Affiliates against all Losses, Fines, penalties and costs arising out of or in
connection with the Customer’s breach of clause 18.2, including any regulatory investigations, enforcement actions or sanctions.
(e)The Customer shall promptly provide information reasonably requested by the Company to comply with Applicable Laws,
sanctions, export controls or to respond to competent authorities.
18.3 Anti-Bribery and corporate governance
For the purpose of this clause 18.3, “adequate procedures” and “associate with” shall be construed in accordance with the Bribery
Act 2010 (BA2010) and any guidance published under it “Bribery Laws”.
(a) The Customer shall ensure that every person referred to in sub-paragraphs 1) to iii) below (inclusive) does not, by any act or
omission, place the Company in breach of any Bribery Laws. The Customer shall comply with all applicable Bribery Laws in
connection with the performance of its obligations in connection with this Contract, ensure that it has in place adequate procedures
to prevent any breach of these provisions and ensure that:
(i).its personnel and all of its direct and indirect sub-contractors.
(i1).all others associated with it; and
(iii).each person employed by or acting for or on behalf of any of those persons referred to in sub-paragraph i) or ii) involved
in the performance of obligations in connection with this Contract, so comply.

(b) The Customer shall not in connection with the performance of its obligations in connection with this Contract make or receive
any bribe (which term shall be construed in accordance with BA 2010) or other improper payment or advantage, or allow any such
bribe, improper payment or advantage to be made or received on its behalf, either in the United Kingdom or elsewhere, and shall
implement and maintain adequate procedures to ensure that such bribes or improper payments or advantages are not made or received
directly or indirectly on its behalf.
(¢) The Customer shall ensure compliance with all Applicable Laws, rules, regulations, guidelines, decrees and/or official
governmental orders issued by relevant authorities relating to anti-tax evasion, anti-fraud, anti-corruption, anti-money laundering
and modern slavery from time to time, to uphold the highest standards of corporate governance and ethical conduct.
(d) The Customer may only use the Goods or Serviced Goods for nuclear activities where the Customer: (a) obtains all necessary
licences, permits and authorisations from the competent governmental authorities; (b) ensures compliance with all Applicable Laws
and international treaties governing nuclear activities; (c) ensures such use does not contravene any export control regulations,
sanctions or embargoes applicable to the Company or the Customer; and (d) by proceeding with any Order to which this clause
could apply, the Customer expressly agrees to comply with the requirements and obligations of this clause.
(e) The Customer will indemnify and hold harmless the Company for any breach of clause 18. 3.

19.Liability

19.1 A party seeking to rely on any indemnity or to recover Losses must give the other Party prompt written notice of any Claim as
soon as reasonably practicable and, in any event, within 5 Business Days of becoming aware of it, providing reasonable details.
Failure to notify shall not relieve the other Party of liability except to the extent it is prejudiced by such failure.

19.2 Subject to clause 19.4, the Company shall not be liable (whether in contract, tort including negligence, misrepresentation,
breach of statutory duty, under an indemnity or otherwise) for: (a) any indirect, special or consequential loss; (b) any loss of profit,
revenue, business, contracts or anticipated savings; (c) any loss or corruption of data, database or software; (d) any business
interruption, increased production costs or loss of production; (¢) any loss of goodwill or reputational damage; (f) any exemplary or
punitive damages ; (g) any loss of opportunity; (h) any loss of use; (i) any loss of anticipated contracts; (j) any loss arising from
delay or failure in delivery; and (k)any administrative or management costs incurred as a result of the breach.

19.3 Subject to clause 19.4, the total aggregate liability of the Company arising out of or in connection with this Contract and any
Contract, whether in contract, tort (including negligence), misrepresentation, breach of statutory duty, under an indemnity or
otherwise, shall not exceed the lower of: (a) £20,000.00; or (b) 50% of the amounts paid in cleared funds by the Customer to the
Company in respect of the specific Order giving rise to the liability. The liability cap applies in aggregate to all Claims and
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indemnities arising in a Contract Year, and not on a per-Claim or per-indemnity basis. All Claims and indemnities arising in a
Contract Year shall count towards the cap for that Contract Year only; a series of connected Claims shall be treated as a single Claim
first arising when the earliest Claim arose. All Losses (including legal and professional costs) count towards the cap.

19.4 Nothing in this Contract limits or excludes any liability: (a) for death or personal injury caused by negligence; (b) for fraud or
fraudulent misrepresentation, wilful misconduct or wilful default; (¢) which cannot be limited or excluded under Applicable Law,
including section 12 of the Sale of Goods Act 1979 and section 2 of the Supply of Goods and Services Act 1982; and (d) to the
extent such limitation or exclusion is prohibited by law.

19.5 Notwithstanding any other provision of this Contract, the Company's right to recover overdue sums, interest accrued on late
payments, and reasonable costs of collection (including legal fees) arising from the Customer’s delayed payment shall be uncapped
and unaffected by any liability caps, exclusions, or limitations set out in clause 19 or elsewhere in this Contract.

19.6 Subject to clause 19.4, the Company shall reimburse the Customer against third-party Claims alleging that Goods manufactured
and supplied by the Company (excluding Customer-designed or Customer-specified Goods) infringe a third party’s IPR in the United
Kingdom as at the date of delivery, provided that the alleged infringement does not arise from: (a) compliance with designs,
drawings, specifications or instructions provided by or on behalf of the Customer; (b) use of the Goods in combination with other
goods not supplied by the Company where the Claim would not have arisen but for such combination; (¢) modification of the Goods
other than by the Company; (d) use of the Goods outside their intended or OEM/Manufacturer-specified purpose; or (e) use of Open
Source licences mandated by the Customer. The Company’s liability under this indemnity shall be limited to direct Losses only and
shall expressly exclude any liability for lost profits, economic loss, consequential, indirect, or special damages of any kind. In no
event shall the Company’s liability exceed the total price paid by the Customer for the Goods giving rise to the Claim.

19.7 The Customer shall indemnify the Company and its Affiliates against all third-party Claims and related Losses arising from or
in connection with: (a) Goods manufactured to the Customer’s specifications, designs or instructions (including any IPR
infringement); (b) the Customer’s breach of this Contract; (c) the Customer’s failure to comply with Applicable Laws; (d) any Claim
by a third party (including the Customer’s employees, contractors or customers) arising from or in connection with the Customer’s
use, resale, installation, storage or operation of the Goods or Serviced Goods; (e) any Recall to the extent caused by the matters in
(a)—(d); and (f) any data breach, privacy violation, cyber incident or Security Incident caused by the Customer or its contractors; and
(g) any failure by the Customer to implement patches, access controls or protective measures reasonably required by the Company.
19.8 The Customer is strictly responsible for, and shall indemnify and hold harmless the Company and its Affiliates from and against,
any and all Claims, liabilities, damages, costs, and expenses (including reasonable legal fees) brought against the Company arising
out of or in connection with any instructions, materials, specifications, designs, or intellectual property provided by the Customer,
including but not limited to any infringement of intellectual property rights, misappropriation, or violation of third-party rights.
19.10 The indemnified Party shall: (a) give prompt written notice of any Claim; (b) provide reasonable information and assistance
at the indemnifier’s cost; and (c) not admit liability or settle without the indemnifier’s prior written consent. The indemnifier shall
have the right to conduct the defence and settlement of the Claim, provided that it shall not settle any Claim in a manner that imposes
any admission of liability or non-monetary obligation on the indemnified Party without its prior written consent (not to be
unreasonably withheld).

19.11 To the fullest extent permitted by law, the Company excludes any indemnity for statutory, product or strict liabilities beyond
those expressly stated in this Contract.

19.12 Nothing in this clause 19 prevents either Party from seeking injunctive relief or specific performance.

19.14 The Customer shall indemnify and keep indemnified the Company and its Affiliates against all Claims and Losses arising out
of or in connection with: (a) any Security Incident, cyber-attack or unauthorised access affecting the Goods, Serviced Goods,
consignment systems or Company systems caused by or attributable to the Customer’s networks, systems, configurations or failure
to implement and maintain adequate protective measures; (b) any breach by the Customer of Applicable Data Protection Laws or
clause 15; and (c) any notification, remediation, forensics, business interruption, restoration and third-party claims flowing from (a)
or (b).

For the purposes of this section, these terms have the following meaning:

“Fines” means a fine that a Party has suffered solely and directly due to the other Party’s act or omission, or other breach of this
Contract, provided that the Party has reasonably attempted to mitigate such fine, and the fine has been properly issued pursuant to a
ruling by the relevant authority, in accordance with applicable regulations, and any commercially reasonable avenue of challenge or
appeal has been exercised;

“Losses” means any liabilities, claims, demands, suits, judgments or causes of action, damages, injury, reasonable and demonstrable
costs, reasonable and demonstrable expenses (including reasonable and demonstrable legal fees), and/or Fines.

20. General

20.1 Any waiver of a part of the Contract is binding only if it is made (or recorded by the Company) in writing and expressly states
an intention to waive a part of these Conditions. Such a waiver shall not be deemed to be a waiver of any subsequent breach or
default.

20.2 No failure or delay by a Party in exercising any right or remedy under the Contract or by law shall constitute a waiver of that
or any other right or remedy, nor preclude or restrict its further exercise. No single or partial exercise of such right or remedy shall
preclude or restrict the further exercise of that or any other right or remedy.

20.3 Any variation, including the introduction of any additional terms and conditions, to the Contract, shall only be binding when
agreed in writing and signed by the Parties.

20.4 Unless specifically provided otherwise, rights arising under the Contract are cumulative and do not exclude rights provided by
law.

20.5 Nothing in the Contract is intended to, or shall be deemed to, constitute a partnership or joint venture of any kind between any
of the Parties, nor constitute any Party the agent of another Party for any purpose. No Party shall have authority to act as agent for,
or to bind, the other Party in any way.
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20.6 In order to perform this Contract the Company may need to disclose the Customer’s personal information to relevant third
Parties. The Company shall comply with all relevant Data Protection Legislation and shall ensure that all such relevant third Parties
are contractually obliged to do so too. All personal data shall be processed in accordance with Our privacy policy as amended from
time to time

20.7 If any provision of this Contract (or part of any provision) is held by any competent authority to be invalid, illegal or
unenforceable, that provision or part-provision shall, to the extent required, be deemed not to form part of this Contract, and the
validity and enforceability of the other provisions of this Agreement shall not be affected.

20.8The following provisions shall survive the termination or expiration of this Agreement, subject to the terms and conditions set
forth below:

(a) Indemnity, intellectual property rights (IPR), and liability provisions shall remain in effect for a period of five (5) years following
the date of termination or expiration of this Agreement.

(b) Confidentiality obligations shall survive for five (5) years from the date of termination or expiration, except that obligation
relating to trade secrets shall survive indefinitely.

(¢) The governing law provision shall continue to apply for so long as necessary to resolve any disputes arising out of or relating to
this Agreement.

(d) Payment obligations shall survive until all outstanding amounts due under this Agreement have been paid in full.

(e) Provisions regarding returns shall survive for the period necessary to process and complete any returns initiated prior to the date
of termination or expiration.

(f) Data protection obligations shall survive for the period required to comply with all applicable data protection laws and
regulations.

This Section 20.8 is intended to ensure that the rights and obligations described herein remain enforceable as specified,
notwithstanding the termination or expiration of this Agreement.

20.9 During the term of this Contract and for a period of twelve (12) months following its termination or expiration, neither Party
shall, directly or indirectly, solicit or attempt to solicit for employment any employee of the Company, nor shall either Party solicit
or entice or attempt to solicit or entice away any customer or client of the Company for the purpose of providing goods or services
that compete with those offered by the Company.

20.10 All notices under this Contract shall be in writing and may be served:

(a) personally to either Party at the addresses indicated on the Order or at such other address as may be notified from time to time.
Notices will be deemed served at the time of delivery; or

(b) by post by guaranteed next day delivery to the other Party at the address indicated on the Order or at such other address as may
be notified from time to time. Notices shall be deemed to have been served by post, 48 hours after despatch. To prove service it shall
be sufficient to show the next guaranteed next day tracking information. Saturdays, Sundays and Bank Holidays shall not in any
event be treated as days on which service may be affected, and service shall be deemed to take place on the next normal Business
Day of the recipient; or

(c) notices and other communications may be given by electronic transmission, including email, and shall be deemed received on
the date sent if sent between the hours of 9am and 5pm (Greenwich Mean Time) on a normal Business Day. Notices sent outside
business hours, or not on Business Days, are deemed received on the next Business Day. For electronic delivery, acceptable forms
of proof shall include read receipts, delivery confirmations, or server logs evidencing transmission and receipt. Any change to the
designated electronic work address for service of notices must be notified in writing to the other Party, and such change shall take
effect two Business Days after receipt of the notice of change. If an electronic notice is undelivered or delivery fails, the sender shall
promptly re-send the notice by an alternative method or escalate to postal service. The recipient shall acknowledge receipt of any
notice within two Business Days of deemed receipt; if no acknowledgment is received, the sender may rely on the deemed receipt
provisions herein. Critical notices, including but not limited to termination must also be sent to legalnotices@hayley-group.co.uk.
20.11 Subject to clause 20.11, a person who is not a Party to this Contract may not enforce any of its terms under this Agreement
(Rights of Third Parties) Act 1999.

20.12 The Company may at any time assign, transfer, charge, subcontractor 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 third party.
20.13 The Customer shall not, without the Company’s prior written consent, assign, transfer, charge, subcontract or deal in any other
manner with all or any of its rights or obligations under the Contract without the Company’s prior written consent, which may be
withheld in the Company’s absolute discretion. Any attempted assignment in breach is void. A change of control of the Customer
shall be notified at least 90 days in advance and the Company may terminate on 30 days’ notice following notification or change.
20.14 The Customer shall not, without the prior written approval of the Company:

(a) issue or make, or permit any third party to issue or make on its behalf, any media release, public announcement or public
disclosure relating to this agreement, the Goods or the Services, or the parties’ commercial relationship; or

(b) use, or permit any third party to use on its behalf, the Company’s name, trading name or any description of the parties’
relationship in any publicity, advertising, marketing or promotional material or activity.

20.15 Where these Terms are translated into any language other than English, the English version shall prevail in the event of any
conflict.

20.16 The Contract, and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-
contractual disputes or claims), shall be governed by, and construed in accordance with, English law and the Parties irrevocably
submit to the exclusive jurisdiction of the courts of England and Wales this shall not preclude legal proceedings in any other
jurisdiction by way of ancillary relief or enforcement.
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