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TERMS & CONDITIONS OF PURCHASE — RUSSELL ROOFING LIMITED

These terms & conditions (“Conditions”) govern the purchase of goods (“Goods”) and/or services
(“Services”) by Russell Roofing Limited (“the Company”) from the person or firm who sells such
goods and/or services (“Supplier’) as stated on the Company’s order (“Order”). These Conditions
apply to the exclusion of any other terms that the Supplier seeks to impose, or which are implied
by trade, custom, practice or course of dealing.

1 BASIS OF CONTRACT

1.1 The Company may place an Order at any time. Each Order constitutes an offer
by the Company to purchase Goods and/or Services from the Supplier in
accordance with these Conditions.

1.2 The Order shall be deemed to be accepted on the earlier of the Supplier issuing
written acceptance or any act by the Supplier consistent with fulfilling the Order
at which point the contract shall come into existence (“Contract”).

1.3 The Company may at any time prior to dispatch of Goods/performance of
Services amend or cancel an Order by written notice to the Supplier.

1.4 Any forecasts provided by the Company shall be estimates only and shall not
form any legally binding obligations on the Company.

1.5 The Supplier shall maintain all the licenses, permissions, authorisations,
consents and permits that it needs to carry out its obligations under the Contract.

1.6 The Supplier warrants his expertise and confirms the accuracy of all statements
and representations made in respect of the Goods, or Services prior to the Order.

2 SUPPLY OF GOODS

2.1 The Supplier warrants that the Goods shall (i) correspond with the Order, their
description and any applicable specification (ii) be of satisfactory quality and fit
for any purpose made known by the Company, expressly or by implication, and
the Company relies on the Supplier's skill and judgment (iii) be free from defects
in design, materials and workmanship and remain so for 12 months from the later
of delivery or first use by the Company (unless otherwise stated in the Order);
and (iv) comply with all applicable statutory and regulatory requirements relating
to the manufacture, labelling, packaging, storage, handling and delivery of the
Goods including without limitation Health & Safety at Work Act 1974.

2.2 Unless the Goods are proprietary goods of the Supplier's design intended for
sale generally the Supplier shall not without the written consent of the Company
mark the Goods with any trade name.

23 The Supplier warrants that it has full and unencumbered title to the Goods and it
has full rights to sell the Goods to the Company.

2.4 The Supplier shall ensure that its manufacturing capacity is appropriate for the
level of production anticipated in the Order.
25 The Company may inspect the Goods at any time before delivery. If following

such inspection, the Company considers that the Goods do not conform or are
unlikely to comply with the Supplier's undertakings at clause 2.1, the Company
shall inform the Supplier and the Supplier shall inmediately take such remedial
action as is necessary to ensure compliance.

3 DELIVERY OF GOODS

3.1 The Supplier shall deliver the Goods (i) on the date and time specified in the
Order and time shall be of the essence and (ii) to the location as set out in the
Order or as instructed by the Company (“Delivery Location”).

l Registered in England
Registered Company No. 04942384
VAT No. GB 822 6899 44



RUSSELL TERMS AND CONDITIONS
R OF PURCHASE

3.2 The Supplier shall ensure that (i) the Goods are properly packed and secured to
enable them to reach the Delivery Location in good condition (ii) each delivery is
accompanied by all necessary certification and a delivery note which states the
Order number, the type and quantity of the Goods and storage instructions.
Failure to comply with this clause will allow the Company to refuse to accept the
Order.

3.3 Delivery of the Goods shall be completed on the completion of unloading of the
Goods at the Delivery Location and acceptance by a representative of the
Company.

3.4 The Supplier shall not deliver the Goods in instalments without the Company's
prior written consent.

3.5 The Company shall not be responsible for payment of any charges for Goods
supplied in excess of the Order unless authorised in writing by the Company by a
further Order. If an Order is placed on a price by weight basis the quantity
delivered shall be within 5% of the specified quantity. Unless the Order expressly
permits a volume tolerance, the Supplier shall deliver the exact quantity of Goods
stated on an Order.

4 TITLE AND RISK

4.1 Title to the Goods shall pass to the Company upon the earlier of delivery or
payment.

4.2 Risk in the Goods shall pass to the Company upon delivery in accordance with
these Conditions.

5 SUPPLY OF SERVICES

51 The Supplier shall provide the Services and related deliverables (“Deliverables”)
(if any) to the Company in accordance with the terms of the Order including
without limitation any performance dates and time shall be of the essence.

5.2 In providing the Services, the Supplier shall (i) co-operate with the Company in
all matters relating to the Services, and comply with all instructions of the
Company; (i) perform the Services with the best care, skill and diligence in
accordance with best practice in the Supplier's industry (iii) use suitably skilled
and experienced personnel, (iv) ensure that the Services and Deliverables
conform with all descriptions and specifications and shall be fit for any purpose
expressly or impliedly made known to the Supplier by the Company.

REMEDIES

6.1 If the Supplier fails to deliver the Goods and/or perform the Services by the
applicable date, the Company shall, without limiting its other rights or remedies,
have one or more of the following rights:

6.1.1 to terminate the Contract with immediate effect;

6.1.2 to refuse to accept any subsequent delivery of the Goods or Services
which the Supplier attempts to make;

6.1.3 to recover from the Supplier any costs incurred by the Company;

6.1.4 to claim damages for any additional costs, loss or expenses incurred by
the Company which are in any way attributable to the Supplier's failure to
meet such dates.

6.2 If the Goods are not delivered by the applicable date, the Company may, at its
option, claim or deduct 10 per cent of the price of the Goods for each week's
delay in delivery by way of liquidated damages, up to a maximum of 100 per cent
of the total price of the Goods.
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6.3

6.4

6.5

6.6

If the Supplier has delivered Goods that do not comply with the Contract then,
without limiting its other rights or remedies, the Company may either (i) where the
defect is apparent on a cursory visual inspection of the Goods as delivered
without unpacking them, three months after delivery or (ii) in any other case three
months after the Company has discovered the defect in question;

6.3.1 accept the Goods but the price of the Goods shall be adjusted by the
Company, acting reasonably, to reflect the concession made by the
Company;

6.3.2 reject the Goods (in whole or in part) whether or not title has passed and
to return them to the Supplier at the Supplier's own risk and expense for
a full refund;

6.3.3 terminate the Contract with immediate effect by giving written notice;

6.3.4 require the Supplier to repair or replace the rejected Goods within 72
hours of notification;

6.3.5 refuse to accept any subsequent delivery of the Goods;

6.3.6 recover from the Supplier any expenditure incurred by the Company in
obtaining substitute goods from a third party; and

6.3.7 claim damages for any additional costs, loss or expenses incurred by the
Company arising from the Supplier's failure to supply Goods including
without limitation any charges incurred from the Company’s customer.

The Company may reject all Goods delivered in a batch if 10% or more of the

Goods in that batch are defective.

These Conditions shall extend to any substituted or remedial services and/or

repaired or replacement goods supplied by the Supplier.

The Company's rights under this Contract are in addition to its rights and

remedies implied by statute and common law.

CHARGES AND PAYMENT

7.1

7.2

7.3

7.4

7.5

The price for the Goods and Services shall be the price set out on the Order.
Prices are fixed and are not subject to escalation. The price shall be inclusive of
the costs of packaging, insurance and carriage of the Goods, unless otherwise
agreed in writing by the Company.

The Supplier shall invoice the Company on or at any time after delivery of the
Goods. Each invoice shall include such supporting information required by the
Company to verify the accuracy of the invoice, including but not limited to the
relevant purchase order number.

The Company shall pay a valid invoice within 60 days of the end of the month in
which a correctly rendered invoice is received.

All amounts payable by the Company under the Contract are exclusive of valued
added tax.

The Company may at any time, without limiting any of its other rights or
remedies, set off any liability of the Supplier to the Company against any liability
of the Company to the Supplier.

INDEMNITY

8.1

The Supplier shall keep the Company indemnified against all liabilities, costs,
expenses, damages and losses (including but not limited to any direct, indirect or
consequential losses, loss of profit, loss of reputation and all interest, penalties
and legal costs (calculated on a full indemnity basis) and all other reasonable
professional costs) suffered or incurred by the Company as a result of or in
connection with:
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8.1.1 any claim made against the Company for actual or alleged infringement

of a third party's intellectual property rights arising out of, or in connection
with, the Goods or Services to the extent that the claim is attributable to
the acts or omissions of the Supplier, its employees, agents or
subcontractors;

any claim made against the Company by a third party for death, personal
injury or damage to property arising out of, or in connection with the
Goods;

any claim made against the Company by a third party, including without
limitation customers of the Company, arising out of or in connection with
the supply of the Goods or the Services, to the extent that such claim
arises out of the breach, negligent performance or failure or delay in
performance of the Contract by the Supplier, its employees, agents or
subcontractors; or

a breach of the Contract by the Supplier.

This clause 8 shall survive termination of the Contract.

8.1.2

8.1.3

8.14
8.2
INSURANCE

During the Contract the Supplier shall maintain in force, with a reputable insurance
company, professional indemnity insurance, product liability insurance and public liability
insurance to cover the liabilities that may arise under or in connection with the Contract,
and shall, on the Company's request, produce the insurance certificate.

TERMINATION

10.1

The Company may terminate the Contract at any time without liability upon 30
days written notice.

Without limiting its other rights or remedies, the Company may terminate the
Contract on notice if:

the Supplier commits a material breach of the terms of the Contract and
fails to remedy that breach within 7 days of notice to do so;

the Supplier repeatedly breaches any of the terms of the Contract;

the Supplier is declared or becomes insolvent or bankrupt, has a
moratorium declared in respect of any of its indebtedness, enters into
administration, receivership, administrative receivership or liquidation or
threatens to do any of these, or suffers any similar action in any
jurisdiction or any step is taken (including, without limitation, the making
of an application or the giving of any notice) by it or by any other person
in respect of any of these circumstance;

there is a change of control of the Supplier;

the Supplier suspends or ceases, or threatens to suspend, or cease, to
carry on all or a substantial part of its business; or

the Company has any concern in relation to the financial stability of the
Supplier.

Termination of the Contract, however arising, shall not affect any of the parties'

and remedies that have accrued as at termination. Clauses which

expressly or by implication survive termination of the Contract shall continue in
full force and effect.

The Supplier shall (i) implement due diligence in its supply chain to eradicate
slavery or human trafficking and comply with all requirements of the Modern

10.2
10.2.1
10.2.2
10.2.3
10.2.4
10.2.5
10.2.6
10.3
rights
GENERAL
11.1
4
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11.2

11.3

114

11.5

11.6

11.7

11.8

11.9

11.10

Slavery Act and not engage in any activity that would constitute an offence under
such act (ii) comply with the Bribery Act 2010; and (iii) comply with all policies of
the Company notified to the Supplier from time to time. The Company may audit
the Supplier at any time to ensure compliance with this clause.

The Supplier shall keep in strict confidence the terms and conditions of each
Order/Contract, all technical or commercial know-how, specifications, inventions,
processes or initiatives which are of a confidential nature & have been disclosed
by the Company and any other confidential information concerning the
Company’s business or its products or its services which the Supplier may
obtain. Without prejudice to its other rights and remedies the Company may seek
injunctive relief for a breach of this provision. This clause shall survive
termination.

Neither the Order nor the Company name shall be used by the Supplier for
marketing purposes without the prior written consent of the Company.

The Supplier may not assign, transfer, mortgage, charge, subcontract, declare a
trust over or deal in any other manner with all or any of its rights or obligations
under the Contract without the prior written consent of the Company. The
Supplier shall be responsible for all acts of its subcontractors.

Any notice or other communication given to a party under or in connection with
the Contract shall be in writing, addressed to that party at its registered office (if it
is a company) or its principal place of business (in any other case) or such other
address as that party may have specified to the other party in writing.

If any provision or part-provision of the Contract is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to
make it valid, legal and enforceable.

A waiver of any right or remedy under the Contract or law is only effective if given
in writing and shall not be deemed a waiver of any subsequent breach or default.
A person who is not a party to the Contract shall not have any rights to enforce
its terms.

No variation of the Contract or the Conditions shall be effective unless it is
agreed in writing by the Company.

The Contract, and any dispute or claim arising out of or in connection with it
(including non-contractual disputes or claims), shall be governed by, and
construed in accordance with the law of England and Wales and each party
irrevocably agrees that the courts of England and Wales shall have non-
exclusive jurisdiction to settle any dispute or claim arising out of or in connection
with the Contract (including non-contractual disputes or claims).
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