Cwm Engineering Ltd - CONDITIONS OF PURCHASE

Introduction and Acceptance of Terms

These Conditions of Purchase ("Conditions") apply to all quotations received and purchase orders ("POs") issued by Cwm Engineering Ltd
("the Buyer") for the acquisition of goods and services ("Goods") from suppliers ("Suppliers"). These Conditions are intended to ensure
that our supply chain upholds the highest standards of quality and reliability, aligning with industry best practices, and accommodating the
diverse requirements of our projects, including those in specialized sectors like aerospace.

By providing a quotation or accepting a PO from the Buyer, the Supplier agrees to be bound by these Conditions. They incorporate
essential elements of quality management systems, embodying principles consistent with ISO 9001 standards. For projects requiring
specific industry standards (e.g., AS9100D for aerospace-related projects), additional requirements may be communicated and apply
accordingly.

The Buyer reserves the right to assess and select Suppliers based on their capacity to meet these requirements, focusing on maintaining
the integrity and quality of the supply chain. This selection process will consider the criticality of the product/service and specific
requirements of each project, including any customer-specific criteria.

These Conditions are dynamic, subject to periodic review and amendment to align with evolving industry standards, regulatory changes,
and strategic business needs. By engaging in business with the Buyer, Suppliers acknowledge and agree to adhere to these standards,
ensuring a commitment to quality and continuous improvement across all transactions.

Formation of Contract

Contract Initiation: A contract is established when Cwm Engineering Ltd (hereinafter referred to as 'the Buyer') issues a Purchase Order
(PO) and the Supplier issues a written confirmation of this PO. This process signifies the Supplier's agreement to supply goods and services
under the terms outlined herein and any additional, project-specific requirements that may be communicated.

Right to Modify or Cancel: The Buyer reserves the right to modify or cancel any PO prior to its acceptance by the Supplier. Modifications or
cancellations must be communicated in writing. The Buyer also retains the right to accept partial fulfilment of a PO, where each partial
shipment will be considered as part of the original contract.

Confirmation of Order: Suppliers are required to confirm POs in a timely manner. Failure to confirm can be interpreted as non-acceptance,
and the Buyer may seek alternative suppliers.

Adaptation to Project Needs: The Buyer recognizes that different projects may require specific standards or qualifications from Suppliers,
particularly for specialized sectors like aerospace. Where necessary, additional requirements will be communicated to and agreed upon
with the Supplier. Compliance with these requirements is essential for contract fulfilment.

Flexibility in Supplier Selection: While maintaining a commitment to quality and reliability, the Buyer acknowledges the diverse capabilities
and certifications of its suppliers. Supplier selection will be based on the ability to meet the general terms outlined here, along with any
specific project requirements.

Pricing and Payment

Pricing Agreement: Prices for Goods will be as specified in the Supplier's quotation and confirmed in the Purchase Order (PO) issued by
Cwm Engineering Ltd ("the Buyer"). Prices should be comprehensive, including all costs associated with the production and delivery of
Goods, unless otherwise stated.

Invoicing and Payment Terms: Invoices must be submitted by the Supplier in accordance with the terms specified in the PO. Unless
otherwise agreed in writing, the standard payment term is 30 days from the invoice date. The Buyer reserves the right to withhold
payment on invoices that do not comply with the terms of the PO or are inaccurate.

VAT and Other Charges: All prices shall be exclusive of Value Added Tax (VAT) and other applicable charges, which will be itemized
separately on the invoice and paid by the Buyer where applicable.

Late Payment and Disputes: In case of late payment, the Supplier must notify the Buyer promptly. Any disputes regarding invoices or
payments will be addressed in a timely manner, with both parties committed to finding a mutually acceptable resolution.

Payment Method: Payments will be made in the agreed currency and method as stipulated in the PO. The Buyer is committed to ensuring
timely and efficient payment processes.

Supplier Code of Conduct

Adherence to Code: All Suppliers of Cwm Engineering Ltd ("the Buyer") are required to adhere to the principles and standards set out in
the Supplier Code of Conduct. This Code outlines our expectations regarding ethical behaviour, business practices, and compliance with
applicable laws and regulations.

Availability of the Code: A comprehensive Supplier Code of Conduct document will be provided alongside these Terms. Suppliers are
expected to review, understand, and commit to the standards detailed in the Code.

Compliance with Laws and Regulations: Suppliers must comply with all applicable local, national, and international laws and regulations.
This includes, but is not limited to, laws pertaining to labour, health and safety, environment, and anti-corruption.

Ethical Business Practices: The Supplier is expected to conduct its business ethically and with integrity. This includes fair labour practices,
respect for human rights, and a commitment to environmental sustainability.

Conflict of Interest and Transparency: Suppliers must disclose any situations that may appear as a conflict of interest. Transparent business
practices are expected at all times.

Reporting Violations: Suppliers should report any known or suspected violations of the Supplier Code of Conduct to the Buyer. The Buyer
encourages open communication and will protect the confidentiality of those who report violations in good faith.

Audit and Compliance Verification: The Buyer reserves the right to verify the Supplier’s compliance with the Code of Conduct. This may
include audits, inspections, or requesting documentation as evidence of compliance.
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Extended Audit Rights: In addition to Cwm Engineering Ltd's right to audit its suppliers for compliance with these Conditions and the
Supplier Code of Conduct, suppliers must also acknowledge and agree that our customers, and potentially their customers, have the right
to conduct audits of our suppliers to ensure compliance with AS9100 or other relevant standards. This requirement is part of our
commitment to maintaining the highest levels of quality and reliability in our supply chain, especially for projects related to the aerospace
industry. Suppliers must commit to full cooperation with such audits, providing access to relevant facilities, documents, and records as
may be required to complete these evaluations.

Continuous Improvement: Suppliers are encouraged to continually improve their ethical, social, and environmental practices. The Buyer is
committed to working collaboratively with its Suppliers to achieve these improvements.

Consequences of Non-Compliance: Failure to adhere to the Supplier Code of Conduct may result in a review and potential revaluation of
the business relationship, up to and including the termination of contracts.

Delivery, Risk and Ownership

Delivery Terms: Delivery of Goods shall be made to the location specified in the Purchase Order (PO) issued by Cwm Engineering Ltd ("the
Buyer"). The Supplier is responsible for ensuring that Goods are delivered on the agreed date and to the specified location. Any changes or
delays in delivery must be communicated to the Buyer as soon as possible.

Transfer of Risk: Risk in the Goods shall pass to the Buyer upon delivery at the specified location. Until delivery, the Supplier retains all risk
of loss or damage to the Goods.

Ownership of Goods: Ownership of the Goods shall transfer from the Supplier to the Buyer upon the completion of delivery and the
receipt of payment for the Goods. Until payment is made in full, the Supplier retains ownership.

Inspection and Acceptance: Upon delivery, the Buyer reserves the right to inspect the Goods for compliance with the PO specifications.
The Buyer's acceptance of the Goods is subject to this inspection. Any discrepancies or defects must be reported to the Supplier within a
reasonable timeframe for rectification.

Shipping Documentation: The Supplier is required to provide all necessary shipping and customs documentation with the Goods, ensuring
compliance with applicable laws and regulations. This documentation is crucial for the timely and efficient processing of the Goods upon
arrival.

Product Specifications and Warranty

Conformance to Specifications: The Supplier guarantees that the Goods shall materially conform to the specifications provided in the
Supplier's quotation and as confirmed in the Purchase Order (PO) issued by Cwm Engineering Ltd ("the Buyer"). The Supplier is
responsible for ensuring that all Goods meet the agreed-upon standards and requirements.

Warranty Period: The Supplier warrants that, for a period of 12 months from the date of delivery, the Goods will be free from material
defects in material and workmanship. This warranty covers the repair or replacement of defective Goods within the warranty period.
Warranty Claims: In the event of a defect, the Buyer must notify the Supplier in writing within a reasonable time after discovering the
defect. The Supplier will be given the opportunity to inspect the Goods and, if the defect is confirmed, will either repair or replace the
Goods in accordance with the warranty terms.

Exclusions from Warranty: The warranty does not cover defects arising from normal wear and tear, improper use, unauthorized
alterations, or failure to follow the Supplier’s instructions regarding use and maintenance of the Goods.

Extended Warranties and Specific Requirements: Where required by the nature of the project or specific customer requirements, extended
warranties or additional specifications may be negotiated and agreed upon in writing as part of the PO.

Limitation of Liability: Unless otherwise agreed, the Supplier's liability under this warranty shall be limited to the repair, replacement, or
refund of the defective Goods. The Supplier shall not be liable for any indirect or consequential damages resulting from the use or inability
to use the Goods.

Change Management

Notification of Changes: The Supplier is required to promptly notify Cwm Engineering Ltd ("the Buyer") of any changes that may affect the
quality, specifications, or delivery of the Goods. This includes changes in product design, manufacturing processes, materials, or sub-tier
suppliers.

Approval of Changes: Before implementing any significant changes, the Supplier must obtain written approval from the Buyer. The
approval process will involve an evaluation of the proposed changes to determine their impact on the quality and performance of the
Goods.

Documentation of Changes: All changes must be documented, including a detailed description of the change, the reason for the change,
and the anticipated impact on the Goods. This documentation should be provided to the Buyer for review and record-keeping.

Transition Period: In the event of an approved change, the Supplier and the Buyer will mutually agree upon a transition period to
implement the change, ensuring minimal disruption to the supply chain and maintaining continuity of supply.

Quality Assurance Post-Change: After the implementation of a change, the Supplier is responsible for ensuring that the Goods continue to
meet all agreed-upon specifications and quality standards. The Buyer reserves the right to conduct additional inspections or audits to
verify compliance.

Communication and Collaboration: Effective communication between the Supplier and the Buyer is essential throughout the change
management process. Both parties agree to collaborate closely to facilitate smooth transitions and maintain the highest quality standards.

Prevention of Counterfeit Goods

Supplier Responsibility: The Supplier is required to ensure that all Goods supplied to Cwm Engineering Ltd ("the Buyer") are genuine and
free from counterfeit. The Supplier must implement and maintain effective methods to detect and prevent the introduction of counterfeit
goods into the supply chain.
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Traceability: The Supplier should provide adequate traceability for the Goods, including, where applicable, the source of components or
materials, to demonstrate their authenticity. This may include providing certificates of conformance, test reports, or other documentation
as required.

Notification of Suspected Counterfeit Goods: If the Supplier suspects that it has supplied counterfeit goods, it must immediately notify the
Buyer. The Supplier must assist in any investigation and take appropriate steps to replace the counterfeit goods with genuine items at no
additional cost to the Buyer.

Inspection and Verification: The Buyer reserves the right to inspect and verify the Goods to ensure they are not counterfeit. This may
include audits, inspections, or testing either at the Supplier’s premises or upon receipt of the Goods.

Consequences of Supplying Counterfeit Goods: Supplying counterfeit goods will be considered a breach of contract and may result in
immediate termination of the agreement, return of the Goods at the Supplier's expense, and potential legal action.

Continuous Improvement: The Supplier is encouraged to continually improve its processes for identifying and preventing counterfeit
goods. This includes staying informed about current trends in counterfeit goods within the industry and implementing best practices to
mitigate these risks.

Record Keeping and Documentation

Maintaining Records: The Supplier is required to maintain accurate and comprehensive records pertaining to the Goods supplied to Cwm
Engineering Ltd ("the Buyer"). This includes, but is not limited to, production records, test results, quality control documentation, and
compliance certifications.

Duration of Record Retention: All relevant records must be retained for a minimum period specified by the Buyer or as required by
applicable laws and regulations. The typical retention period should be communicated by the Buyer and will depend on the nature of the
Goods and any specific industry requirements.

Accessibility of Records: These records must be accessible and available for review by the Buyer upon request. The Supplier must provide
requested documentation in a timely manner to support quality audits, compliance verification, or investigation processes.
Confidentiality and Security: The Supplier must ensure the confidentiality and security of the records, protecting sensitive information in
accordance with data protection laws and contractual agreements.

Documentation Accuracy: The Supplier is responsible for the accuracy and completeness of all records and documentation related to the
Goods. Any discrepancies or inaccuracies found in the records must be promptly corrected and communicated to the Buyer.

Record Disposal: Upon the expiry of the retention period, records must be disposed of in a secure and responsible manner. If required by
the Buyer or by regulatory authorities, the Supplier should provide evidence of proper disposal.

Continuous Improvement: The Supplier is encouraged to continually review and improve their record-keeping and documentation
processes to ensure compliance with evolving industry standards and best practices.

Conflict Minerals Policy

Commitment to Responsible Sourcing: Cwm Engineering Ltd ("the Buyer") is committed to responsible sourcing practices and expects its
Suppliers to adhere to similar standards, particularly concerning the sourcing of minerals. This commitment includes the avoidance of
minerals that directly or indirectly finance or benefit armed groups in conflict-affected regions.

Scope of Policy: This policy specifically concerns minerals known as 'conflict minerals,' which include tin, tantalum, tungsten, and gold
(commonly referred to as '3TG'). These minerals are sourced from regions where their extraction and trade may be financing armed
groups involved in human rights abuses.

Supplier Due Diligence: Suppliers are required to conduct due diligence on their supply chains to ensure that 3TG minerals are responsibly
sourced. This due diligence should align with internationally recognized frameworks, such as the OECD Due Diligence Guidance for
Responsible Supply Chains of Minerals from Conflict-Affected and High-Risk Areas.

Disclosure and Transparency: Suppliers must disclose to the Buyer their use of 3TG minerals and provide evidence of their due diligence
efforts, including the source of these minerals. This disclosure should be made annually or upon request from the Buyer.

Compliance Verification: The Buyer reserves the right to verify the Supplier's compliance with this policy through audits, questionnaires, or
reviews of due diligence documentation. Non-compliance with this policy may result in revaluation of the business relationship, up to and
including termination of contracts.

Continuous Improvement: Suppliers are encouraged to continually improve their practices regarding the sourcing of conflict minerals and
to support efforts aimed at eliminating the trade of conflict minerals that finance or benefit armed groups.

Collaboration and Support: The Buyer is committed to collaborating with Suppliers to enhance the transparency and responsibility of the
supply chain and will provide guidance and support in implementing these conflict mineral policies.

Subcontractor and Sub-tier Supplier Management

Oversight Responsibility: Suppliers of Cwm Engineering Ltd ("the Buyer") are responsible for ensuring that their subcontractors and sub-
tier suppliers adhere to the same standards and requirements as agreed upon in the Supplier's contract with the Buyer. This includes
compliance with quality, ethical, environmental, and legal standards.

Due Diligence: Suppliers must conduct due diligence on their subcontractors and sub-tier suppliers to ensure they are capable of meeting
these standards. This includes regular assessments of their practices, processes, and performance.

Approval of Subcontractors: Prior to engaging any subcontractors or sub-tier suppliers, Suppliers must inform the Buyer and, where
required, obtain the Buyer’s written approval. The Buyer reserves the right to reject the use of any subcontractor or sub-tier supplier
deemed unsuitable.

Flow Down of Requirements: All relevant terms, conditions, and specifications in the Supplier's contract with the Buyer, including those
related to quality, safety, and data protection, must be flowed down to and agreed upon with the subcontractors and sub-tier suppliers.
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Monitoring and Audit Rights: Suppliers must monitor their subcontractors and sub-tier suppliers for compliance and are expected to
cooperate with any audits or inspections initiated by the Buyer to assess such compliance.

Reporting and Transparency: Suppliers should promptly inform the Buyer of any issues or risks identified with subcontractors or sub-tier
suppliers that could impact the quality or compliance of the Goods supplied. Transparency in the supply chain is essential for maintaining
trust and ensuring standards are upheld.

Responsibility for Subcontractor Performance: While subcontractors and sub-tier suppliers are independent entities, the Supplier remains
ultimately responsible for ensuring that all Goods supplied to the Buyer meet the required standards and specifications.

Returns and Refunds

In the event of a claim that the Goods do not conform to the warranty, the Customer must notify the Supplier in writing during the
Warranty Period and return the Goods to the Supplier at the Customer's cost. The Supplier will, at its discretion, repair or replace the
Goods or refund the purchase price. The Supplier shall not be liable for Goods' failure to comply with the warranty if the Customer makes
any further use of such Goods after giving notice, or if the defect arises because the Customer failed to follow the Supplier's oral or written
instructions as to the storage or use of the Goods.

Force Majeure

The Supplier shall not be liable to the Customer as a result of any delay or failure to perform its obligations under these Terms due to any
act, event, omission, or accident beyond the Supplier's reasonable control, including, without limitation, strikes or other industrial
disputes, failure of a utility service or transport network, act of God, war, riot, civil commotion, malicious damage, compliance with any
law or governmental order, rule, regulation or direction, accident, breakdown of plant or machinery, fire, flood, storm or default of
suppliers or subcontractors.

Governing Law and Jurisdiction

These Terms 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 the laws of Wales and England. Each party irrevocably agrees
that the courts of Wales and England shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with
these Terms or its subject matter or formation (including non-contractual disputes or claims).

Amendments

These Terms may be amended or updated by the Supplier at its discretion. The Supplier will provide written notice to the Customer of any
changes to the Terms, and the changes will take effect 30 days after the date of the notice. Any POs submitted by the Customer within this
30-day period will be governed by the Terms in effect at the time the PO was submitted.

Data Protection

Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause is in addition to, and does not
relieve, remove or replace, a party's obligations under the Data Protection Legislation. The parties acknowledge that for the purposes of
the Data Protection Legislation, the Customer is the data controller and the Supplier is the data processor.

Severability

If any provision or part-provision of these Terms is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the
minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-
provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the
validity and enforceability of the rest of these Terms.

Waiver

No failure or delay by a party to exercise any right or remedy provided under these Terms or by law shall constitute a waiver of that or any
other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy.

Entire Agreement

These Terms, together with any quotation, PO, and written confirmation issued by the Supplier, constitute the entire agreement between
the parties and supersede any prior agreement or arrangement in respect of its subject matter.

Third Party Rights

No one other than a party to these Terms shall have any right to enforce any of its terms.

Intellectual Property

All intellectual property rights in or arising out of or in connection with the Goods shall be owned by the Supplier. The Customer
acknowledges that, in respect of any third party intellectual property rights, the Customer's use of any such intellectual property rights is
conditional on the Supplier obtaining a written licence from the relevant licensor on such terms as will entitle the Supplier to license such
rights to the Customer.

Confidentiality

Each party undertakes that it shall not disclose to any person any confidential information concerning the business, affairs, customers,
clients, or suppliers of the other party, except as may be required by law, a court of competent jurisdiction or any governmental or
regulatory authority.

Termination

Without limiting its other rights or remedies, the Supplier may terminate this agreement with immediate effect by giving written notice to
the Customer if the Customer fails to pay any amount due under these Terms on the due date for payment and fails to pay all outstanding
amounts within 14 days after being notified in writing to do so. On termination of this agreement for any reason, the Customer shall
immediately pay to the Supplier all of the Supplier's outstanding unpaid invoices and interest.

Non-Solicitation

The Customer agrees not to solicit or entice away from the Supplier any of its employees or contractors during the term of the agreement
and for a period of 12 months after its termination or expiry.

CONDITIONS OF PURCHASE 02/08/2022 POL-CEL-009 Rev 1.0



Dispute Resolution

If any dispute arises in connection with these Terms, the parties agree to enter into mediation in good faith to settle such a dispute and
will do so in accordance with the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure. Unless otherwise agreed
between the parties, the mediator will be nominated by CEDR.
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