Westé

Delivering Innovative Solulions ¥

Conditions of Sale

These Condilions of Sale ("Conditions") apply to contracts for the sale of
healthcare and toaling for heallhcare producls. Contracts for the supply of
looling only are governed by separate terms and conditions. a copy of which is
available on request

1. DEFINITIONS

1.1 In these Conditions:

“Associate” means in respecl of the Seller, any subsidiary or holding company
of the Seller or any subsidiary of that holding company (as defined in the
Companies Act 2006).

"Buyer" means lhe customer or their agent or any associaled undertaking of
the Seller who buys er orders the Goods. "Goods” means the goods supplied or
sold by the Seller to the Buyer in accordance with the lerms of the Contracl.
“Business Days” means any day other than a Saturday, Sunday or public
holiday in England.

"Contract" means the particular individual contact for the sale or supply of
Goods incorporaling these Condilions, the Order Confirmation (and any olher
document specified in the Order Confirmation) and where applicable any
special terms and conditions agreed in writing between an authorized
representative of the Seller and the Buyer.

“Delivery” means as defined in clause §.1.

‘FCPA” means the United States’ Foreign Corrupt Practices Act of 1977, as
amended, 15 U.S.C. 78dd-1, el seq.

“Force Majeure” means an acl of God, war, terrorism, nuclear, biclogical or
chemical contamination, civil commotion, explosion, malicious damage,
compliance wilh a law, rule or regulation, governmental order or direclion,
accident, breakdown of plant or machinery, fire, flood, storm, strike, lock out,
labour dispule, difficulty or increased cosls in obtaining workers, goods or
transporl and any olher event or circumstance affecting the supply of the Goods
provided that the event in queslion is not within the reasonable control, or
caused by the acl, omission or negligence, of the party alfected by, and
purporting to rely on, the evenl of Force Majeure.

“Incoterms” means Incoterms 2010 published by the International chamber of
Commerce or such other edition in force at the date when the Conlracl is made.
"Intellectual Property” means palents. registered and unregistered designs (in
each case for the full period thereof and all extensions and renewals thereof)
applications for any of the above and the right to apply for any of the above in
any part of the world, confidential Information, business names, brand names,
copyright and rights in the nature of copyright and design rights and get up.
"Knowhow" means the body of knowledge, technical experience, experlise and
skills, technical processes, secrel processes, formulae and lechnical
information held by the Seller.

‘Order” means an order for the Goods issued by the Buyer.

“Order Confirmation” means the order confirmation issued by the Seller in
writing upon acceplance by the Seller of the Buyer's Order.

“Parties” means the Seller and the Buyer and “pariy” shall be conslrued
accordingly.

“Price” shall be defined in condition 6.

"Safety legislation" means the Health and Safely al Work Act 1974, the
consumer Protection Act 1987 and all regulations thereunder the General
Product Safely Regulations 1994 and all other legislation from time to time
amended (including subordinate legislation and European Community
legislation to the effect that it has direct effect in Member States) imposing legal
requirements with respect lo the safely of goods, the handling transportation
slorage or disposal of goods or goods incorporating the Goods and the heallh
and saletly of the users of the Goods.

“Seller" means Wesl Pharmaceutical Services Cornwall Limited a company
incorporated and registered in England and Wales wilh company number
10930319 whose registered office is at Holmbush Industrial Estale, Bucklers
Lane, St. Austell, Cornwall, England, PL25 3JU.

“Site” means the location where the Goods are to be delivered, inslalled andlor
constructed, as stated in the Order.

1.2 To the extent of any conflict between these Conditions and any special
terms and condilions, the laller shall prevail.

1.3 Reference lo any Clause is lo a Clause of these Conditions. The headings
in these Conditions are for convenience only and shall not affect their
interpretation.

2. FORMATION OF THE CONTRACGT

2.1 Every Contract shall be governed in all respects by these condilions and the
Order Confirmalion, unless otherwise expressly agreed in wriling by an
autharized representalive of the Seller, and all previous terms and conditions of
sale contained in any quotation, catalogue, sales lilerature, price lisl, order,
invoice or olher document or information provided by the Seller or any other
person, are superseded.

2.2 The Seller's quotalion is merely an invitalion for an order subject to these
Conditions. All quotations shall be valid within the period of time specified on

the quotation. All quolations are given and orders accepled subject lo the good:
being available when required

2.3 A Contract shall nol be binding unless and unlil an Order is accepled by an
authorized representative of the Seller issuing an Order Confirmation.

2.4 The Buyer by placing an Order after it has received or has been notified of
or been referred to these Conditions acknowledges that these Condilions and
any subsequent Order Confirmation shall prevail over any qualification or
condition purported to be imposed by the Buyer and any previous course of
dealing belween the Buyer and lhe Seller.

2.5 No variation to these conditions shall be binding unless agreed in wriling
between the Buyer and an authorized representalive of the Seller.

2.6 Unless othernwise agreed in wriling, these Condilions, the Qrder
Confirmation and any specificalion, drawing, design, description, color, sketch,
diagram, weight, dimension, capacity and olher data or document referred to
expressly in the Order Confirmation conslilute the entire agreement between
the Parties relating to, and apply exclusively o, each Contracl for the purchase
of Goods by the Buyer from the Seller.

2.7 The Buyer acknowledges that, in entering into the Contract, il has not relied
on any representation, warranly, agreement or stalement not set out in the
Conlract and that (in the absence of fraud), it will nol have any right or remedy
arising oul of any such representation, warranly, agreement or slatement and
thal its only remedy for breach of the Contractis for breach of contract under
the terms of these Conditions.

3. PUBLICATIONS AND REPRESENTATIONS

3.1 All descriptions and illustrations contained in the Seller's catalogue, price
list, adverlising material and olher publications are merely lo present a general
idea of the goods described in them and shall not form part of the Conlract
unless specifically incorporated into the Contract in wriling by an authorized
represenlative of the Seller.

3.2 The Buyer acknowledges that in entering into the Contract il has not relied
upon any oral or wrillen representations made by or on behalf of the Seller save
as is set forth in wriling and expressly included in the Contract and waives any
claim for breach of any representalions which are nol so incorporated.

4. ORDERS AND SPECIFICATIONS

4.1 Any Order issued by the Buyer in accordance with condition 4.4 conslilules
an offer o purchase Goods, upon the terms of these Conditions and the Order
Confirmation. The Seller is deemed to accepl and to be bound by such Order
when it confirms its acceptance to the Buyer by the issuing of an Order
Confirmation or, if earlier, when it commences performance of such Order.

4.2 The Seller reserves the right lo refuse Orders below a minimum order value
of £500.00 and or below a minimum quantity of one manufacturing batch or one
full wash load.

4.3 The Buyer shall be responsible to the Seller for ensuring the accuracy of the
terms of any Order submitted by the Buyer (including where applicable any
specification for the Goods and for any tooling for the manufaclure of the
Goods).

4.4 Each Order shall be on the Buyer's official Order form clearly stating the
Buyer's Order number and signed by a duly authorized officer of the Buyer.
The Seller is prepared lo receive Orders by telephone or electronic dala
interchange bul will accept no responsibility whatsoever for any resulling error
or omission. Such Orders shall not be binding until the Seller issues the
retevant Order Confirmmation. Orders in any other form shall be disregarded anc
shall not be binding on the Seller. The Order number shall be slated in all
subsequent documents and correspondence relaling to it. The quantily, quality
and description of and any specification for the Goods and any other special
condilions shall be sel oul in the Seller's Order Confirmation,

4.5 Where the Buyer has provided a specification for the Goods, the Seller
warrants that the Goods will comply in all material respects with their
specificalion at the lime of delivery. Nolwilhslanding the Seller reserves lhe
right lo make any changes in the specificalion of the Goods which are required
to conform with any applicable safety or other statutory requirements and whicl
do nol malerially affect the quality or performance of the Goods and no aclion
will lie for breach of warranly in such circumstances.

4.6 Goods are nol tested or sold as fit for any parlicular purpose and any other
lerm, warranty or condition expressed.

implied or stated to the contrary is excluded as far as the law allows and the
Buyer musi rely on his own skill and judgment in deciding whether the Goods
are fil for their purpose by inspecting them or a sample of them if in slock befon
placing any order.

4.7 Save where the Goods are supplied lo the Buyer's Specilicalion, any
samples supplied by the Seller will be supplied to show substance and general
character only and will be typical of normal production as to the qualily of the
Goods and all capacities, dimensions and calours shall be subject fo
reasonable variation

4.8 All terms, express or implied, relating to the qualily of lhe Goods are
warranlies only, the breach of which gives no right to reject the Goods or
terminate the Conlract.

4.9 The Buyer may only vary the specifications, drawings or other documents
comprised in the Order provided that the Seller consents to such variation in
writing.

5. USE OF THE GOODS



Itis the responsibility of the Buyer {0 fest and approve materials for compalibility
with each product with which the Goods are o be used and to oblain, where
applicable, any regulalory approval for the use of the Goods.

6. PRICE

6.1 The Gooeds will be charged at the Seller's prices current ai the time of
despaich by lhe Seller and unless olherwise agreed by the Sefler in wriling,
shall be:

(a) exclusive of any value added tax or applicable lax, duly or fevy which shali
be payable by the Buyer, subject 1o ils receipt of an appropriale invoice; and

{b) shali be subject {0 any Incoterms or olher terms sei out in the Qrder
Confirmation

6.2 The Seller may, at its scle discretion, require the Buyer to pay a separate
charge for Orders which the Seller deems o be belew an oplimal manufactring
run length..

6.3 Prices indicated in the Seller's quotations, annual price reviews, catalogues,
price lisls and other adverlising material shall not be binding en the Seller.
Whilst the Seller will use its reascnable endeavors lo guarantee any price
guoted, the Seller reserves the right at any time before despatch te vary the
price of the Goods in accordance with Clauses 6.4

and 6.5 below.

6.4 The Seller shall have the right to vary the price of the Goods andfor looling
as set out in the Order Confirmation to refiect any change in the cost price lo
the Seller due o any factor beyond the Seller's conlrol (including, without
limitation, foreign exchange fiuciuation, taxes and duties and tha cost of Jabour,
malerials and other manufacturing costs) or due te any change in delivery dates
or quantity or specificalions for the Goods andfor tooling requested by lhe Buyer
or any delay caused by any instructions of the Buyer or faiture of the Buyer to
give the Seller adequate information or instructions.

6.5 In the evenl of a change in price, the Seller will use its reasonable
endeavours to give at least 14 days prior notice to the Buyer.

7. PAYMENT

7.1 Payment of the price will be in pounds sterling unless otharwise agreed,

7.2 The Seller shall be entitled to submit an invoice to the Buyer for the Goods
at any timeé on or after lhe dale of Despatch.

7.3 The Selier shall be entitled to submit an invoice to the Buyer for tooling on
acceplance of the Buyer's Order payable in two equal installments unless
otherwise agreed. The first installment shall become due on receipt of the
Order. The second installment shall become due when the Buyer has approved
the Seliers samptes from the teeling.

7.4 Subject to clause 7.3 above payment of the price and Value Added Tax
shall be dus by the end of the calendar month following the date of the Sefler's
invoice. (Nel Maonthly Account)

7.5 In the event of any delay in payment beyond the dale when payment is due,
the Sellar reserves the right to charge the Buyer interest, accruing from the dale
when payment becomes due on a daily basis al a rale of 4% per annum above
the London Inter-Bank base rale from time to Ume in force, for each day or parl
thereof that payment is overdue.

7.6 If the Buyer fails to make any paymsent on the due date then without
prejudice to any of the Sellers olher righis the Selier may suspend or cancal
deliverias of any of the goods and/or appropriate any payment made by the
Buyer 1o such of the Goods (or goods supplied under any other Contract) as the
Seller may inils sole discrelion think fit.

7.7 The Buyer shail not without the prior written agreement of the Seller deduct
or set-off from any meney or monigs due fo the Seller in respect of any claim for
toss or damage of any kind whatsoever.

8. DELIVERY

8.1 Delivery of (he Goods shall he made in accordance with the delivery method
slipulated in the Order Confirmation {*Delivery™}.

8.2 Where the Buyer states a specified Delivery dale, the Seller shali use ali
reasonable endeavors to comply but shall be under no obligalion to make
Dealivery at any specilied time, Where the Seller is unable to make Delivery at
any specilied time it will, where possible, give the Buyer prior notice of the fact.
The Seller shall not be liable in respect of any loss incuired by the Buyer arising
from any delay in Delivery of the Goods or any pait thereof for whatever reason
§.3 The Seller shail be enlitled to deliver the Goads in installments of
manufacturing batch quantities or any other guantities. £ach installment shall be
freated as if it conslituted a separale and distinct contract belween the Seller
and the Buyer. If Goods are to be delivered by instaliments the period during
which such Delivery hy installments may be made and the guantily of the
Goods comprised in each instalfiment shali be set out in the Order or as agread
in wriling belween the Parties.

8.4 The Buyer shall make all arrangements necessary to take {ealivery of the
Geods whenaver they are tendered for Delivery.

8.5 The Buyer shall take Delivery of the Goods not withslanding thal the
guantily so defivered shall be either greater or less than the quantity ordered
provided that such discrepancy in quantity shall not exceed 10%.

8.6 H for any reason the Buyer fails to lake Delivery of the Goods when
tendered by the Seller without giving fo the

Seller in wriling a minimum period of notice of 7 working days in order 1o enable
the Seller lo aveid the cosls and expenses in attermnpting 1o make delivery of the
Goads, then in addition to and withoul prejudice to the Selier’s other rights and
rernedies, the Buyer shall reiimburse to the Selter on demand all such cosls and
expenses thal the Seller may have incurred.

9. ACCEPTANCE OF THE GQODS

9.1 The Buyer shall inspact the Goods and carry cut any necessary tesling as
soon as is practicable after Delivery and shall be deemed to have accepled the
Goods:

9.1 .1 either if the Buyer does an act which is inconsistent wilh the Sellers
ownership; or

9.1 .2 alter the expiry of 7 days from the time of Delivery

8.2 The Buyer may by nolice 1o the Seller prior to acceptance reject any Goods
which are nol in accordance with the Contract, provided that where the Goods
are sold in manufacturing batches, and without affecting the rights of the Buyer
to reject all of a particular balch, the Buyer may not accepl some and reject
some of a batch.

8.3 Notwithstanding any other rights or remedies thal the Buyer may have, if
any of the Goods prove to be defective al the lime of Delivery or i Goods are
damaged or part of the Order is lost in transit, then the Seller may in its absolut:
discretion, if advised of such a claim wilthin seven days of delivery and (where
appticable) the carrier or another third parly is also advised, give credit for the
price of those Goods o replace any of those Goods, subject 1o the provisions ¢
Clavse 15.

10, RISK AND TITLE

10.1 Risk in, including of damage to, and or/loss of, the Goods, and
responsibility for their storage and insurance, shail pass to the Buyer upen
Delivery.

10.2 itis the responsibility of the Buyer to inspect incoming deliveries for
obvious signs of fransport damage. Complaints for damaged defiveries will only
be accepted by the Seller if the damage is noted af the time of Delivery and
details writtery on the Proof of Delivery decument

10.3 Tille to the Goods shall pass from the Seller to the Buyer upon Delivery.
10.4 Ualil such time as tille in the Goods passes from Lhe Seller to the Buyer,
the Buyer shall, upon request of the Seller, defiver up such of the Goods as
have not ceased 1o be in existence or resold. If the Buyer fails to do so forthwitt
the Seller may enter upon any Premises owned occupied or conlrolled by the
Buyer where the Goods are silualed and repossess [he Goods.

On the making of such request the rights of the Buyer under Clause 9.3 shal!
cease,

10.5 The Buyer shall not pledge or in any way charge by way of security for any
indebledness any of the Goods which are the properly of the Seller. Without
prejudice to the ether righis ef the Seller, if the Buyer does do so all sums
whatsoaver owing by the Buyer to the Seller shall forthwilh become due and
payable.

10.6 The Buyer shali nel be required to return to the Seller packaging materials
for the Goods unless the facl that such packaging is returnable is expressly
slated in any invoice of the Seller.

10.7 Prior to or upon the dispalch of each Delivery, the Seller shall advise the
Buyer of any special requirernents. hazards or precaulions required in relation
to the transportaticn, use and/or storage of the Goods and shall allach any
related warnings and instructions in a clearly visible manner on the oulside of
the packaging of such Goods in relation to any new or allered Goods not
previously provided to the Buyer.

11. CONFIDENTIALITY

Ali designs, sketches and specificalions submiited by the Seller to the Buyer in
connection wilh the confract are submilled in confidence. The Buyer shali not
use any confidential information for any purpase sther than the performance of
its obligations under the Contract or disclose details {0 any third pariy except ta
the extent that they are or become pubfic knowledge through no fault of the
Buyer, or as required for the purpose of the Conlract.

12, INTELLECTUAL PROPERTY

12.1 All intellectual Property and knowhow in any Gooeds or tooling designed by
the Seller and in any design drawings, sketches and specifications craatad by
the Seller and submilied by the Seller to the Buyer in respect of them shalt
belong exclusively to the Seller.

12.2 Where any specifications and designs for the Goods or any part of the
Goods have been supplied by the Buyer, the Intellectual Properly in them and i
such designs and specifications shall belong fo the Buyer, provided that this
shall not aflect the Seller's ownership of Inleliectual Properly and knowhow in
any teoling designed by the Seller to manufacture those Goods.

12.3 The Buyer shall indemnify the Selter from all claims, expenses, cosis and
ofher liabilities in connection with any infringement or alleged infringement of
Inteltectual Property rights which may result from any tocling or Goods being
manufaciured by the Seller according o designs, sketches or specificalions
supplied by the Buyer.

12.4 The supply of any of lhe Gaods by the Seller shall not give the Buyer any
rights whatsoever in respect of any Intelleclual Properly owned, used or
enjoyed by the Seller in connection with the Goods or the tooling used in the
manufaclure of the Goods. the right to use or disclose any of the Sellers
knowhow.

13. RIGHT TO USE DESIGNS AND TOOLING

13 1 Notwilhstanding the provisions of Clause 12, all tooling whether paid for n
the Buyer or the Seller and used in the manufacture of the Goods shall belong
exclusively to the Selier, provided that, where such tooling was paid for by the
Buyer, the Seller shall use such {ooting exclusively for the purposes of fuffilling
any orders {or Goeds from the Buyer.

13.2 Save as provided in Clause 13.1 the Buyer shalf obtain no express of



implied right to use or to have any tooling made available to il.

id. HEALTH AND SAFETY AT WORK

4.1 The Seller undertakes 1o comply with Safety Legislalion including, but not
limited to provision of safety dala sheels (where applicable} and other
information 1o secure, sc far as is reasonably practicable, the health and safely
of the users of the Goeods.

14.2 The Buyer will comply with Safety Legislalion and agrees lo indemnify, and
keap indemnified, the Seller against the Buyer's fallure to coraply with health
and safety law. In particular, the Buyer shall indemnify the Seller against any
claims or proceedings resulting from any Injury, loss or damage caused by a
failure to use the Goods in accordance with the Sellers Instructions {wheather
such failure is on the part of the Buyer's employess. contraclors or agenls, ora
third party to whom the Buyer has supplied the Goods).

185, WARRANTIES AND LIABILITIES

15.1 The Seller shall not be liable to the Buyer by reason of any representation
(unitess fraudulent} or any implied warranly, condilion or other term or any duly
at Commaon Law or under the express terms of the Contract for any foss or
damage which arises oul of or in connection with the supply of Goods or their
use or resale by the Buyer (and whether caused by the negligence of the Seller,
its employees or agenls or clherwise)

15.2 For the pusposes of this Clause 15, loss or damage means in patticular
loss of profit, ihe costs of recalling the Goods or any products incorporating the
Goeods, third party claims or fiabililies and any olher costs or expenses.

15.3 Clause 15.1 shall not apply in respect of;

15.2.1 death or personal injury caused by the negligence of the Selter

15.3.2 breach of the Seffers implied undertaking as lo litle under the Sale of
Goods Act 1979

15.4 Subject to Clause 15.1 above, the Sellers lability (in contract, tort or
olherwise} {o the Buyer arising out of or in connection with this contract shall nel
exceed the price of the Goods

16. INDEMNITY

Thie Buyer shali keep the Seller fully indemnified in respact of all losses,
damages, costs, charges. or expenses suffered or incurred by the Sealler as a
result of third parly actions for damage or injury to any parson or 1o any properiy
(including the Goods themselves) arising from any liabilily under the Consumer
Protection Act 1987 in respect of any Goods supplied by the Seller,

17. FORCE MAJEURE

The Seller shall nol be liable for any loss or damage caused by non-
performance or by delay in the performance of any of its obligations under the
Contract fo the Buyer due to any cause beyond the reasonable control of the
Seller (inciuding but without milation an Act of God, war, civil disturbance,
government action, strike, lockoul or trade dispute (whether involving its own
employees or those of any other person) difficuilies in oblaining materials
breakdown in machinery, fire or accident). Should any such event oceur the
Seller reserves lhe right upon giving 7 days prior nolice to the Buyer stating the
nature of the Force Majeure to cancel or suspend the Conlract wilh the Buyer
without incurring any liability for loss of damage thereby cceasioned.

18. INSOLVENCY OF BUYER

18.1 Without prejudice to any right or remady available to the Seller, the Seller
shall be entilled o cancel the Contract or suspend any further deliveries under
the Contract wilhout any Habilily to the Buyer and if the Goods have heen
delivered but not paid for the price of the Goods supplied up to such time shall
become immediately due and payable nofwithstanding any previous agreement
or arrangement to the contrary IF:

18 1.1 the Buyer makes any Voluntary Arrangement with dis Credilors or
becomes subject 1o an Administraiion Order or goes inlo Liguidation (or being
an individuai or firm) becomes hankrupl or ceases or threatens lo cease to carry
on business; or

18.1.2 the Buyer ceases or threatens to cease lo carry on business, or the
Buyer is unable to pay ils debts as they fall due; or

18.1.3 the Seller reasonably apprehends that any of the events mentioned
above is aboul lo occur and nolifies the Buyer accordingly.

19, CANCELLATION OF THE CONTRACT

19,1 In the evenl of cancellalion by the Buyer of an Order placed with the Seller
after ils acceplance by the Seller, the Buyer shalt be liable o indemnify lhe
Seller against all losses and expenses incurred up lo the date of cancellation.
19.2 The Seller reserves the right to refuse to accept cancellation of Goods
ordered {o specification once manufaclure has commenced.

20. RETURNED GOODS

20.1 The Seller may at its discrefion accepl relurnad Goods in accordance with
ils returns policy. No relurned Goods will he accepted undess the prior waitten
consent of the Seller has been oblained.

20.2 Any relurned Goods musl be accompaniad by the supply date, invoice
numbear and batch number and the Buyer must obtain the receipt of the Seller
for Ihe Goods at the time of return

21. ON-S/TE WORKING

211 In the evant thal the Seller is required to work on the Site in order to
constivct, manufaclure, deliver andfor inslall any of the Goeds, the Selier shall
visil the Site in advance in order to ascerltain the facilities available,

21.2 In casrying oul any work on the Site, the Selier shall comply (and ensure
that its employees and agents shall comply) wilh:

(&) the Buyer's current standing instruclions for conlractors working on the Sile;
and

(b} ali heallh and safety and environmentat laws, regulations, guidance and
policies applicable to the Site of the Buyer's undertaking or activitias.

22, IMPROPER INFLUENCE

22.1 The Buyer must refrain from directly or indireclly exerding improper
influence on the decisions of the Seller's representalives who become known ic
the Buyer during performance of the Contract, by means of offer to pay,
promises to pay, or autherizing the paymenl of any monies or paymenls in kind
or by granting other advantages. in the event of a breach of this provision, the
Seller shall be entitied 1o fesminate Lhis Conlract in full or in parl for goad cause
The Buyer shall indemnify the Selter for any losses, damages, or claims sought
by third Parties in connection with any breach by the Buyer under this condition
22 2 The Buyer certifies that it has not paid or offered to pay, or has caused to
be paid, or offered or agreed {o be paid directly or indirectly, in respect of this
Conlract and any ancillary agreements, any political contributions, fees or
commissions as defined under the FCPA er other comparable faw and is that it
is not in breach of the Bribery Act 2010 or any applicable laws of the European
Union.

22.3 The Buyer further cerlifies that it will not offer, pay, promise to pay, or
authorize payment of any menies, or offer, give, promise to give, or aulhorize
the giving of anything of value to any foreign official or government official as
such term is defined in the FCPA or comparable law and that il is not in breach
of the Bribery Act 2010 or any applicable faws of the European Union in this or
any other raspecl.

23. PROPER LAW OF CONTRACT

Every Confract to which these Conditions apply shail be consirued and take
effect in accordance with the laws of Eagland and the parties shall accept the
non-exclusive jurisdiction of the English courts and irrevocably waives any
objection which it mighl at any time have o the courts of England.

24. EXPORT SALES

24.1 The Buyer shall be responsible for azranging for lasting and inspection of
the Goods af the Seller's premises before shipment. The Seller shall have no
liability for any claim in respect of any defect in the Goeds which wouid be
apparent on inspection and which is made after shipmen!, or in respect of any
contamination or other damage during transit.

25, NOTICES

25.1 Any nolice required or permitied to be given by either parity 1o the other
under these Conditions shall be in wriling or by fax or elecironic data
interchange addressed to the olher parly at its registered office or principal
place of business or such other address as may have been netlified pursuani to
this provision to the parly giving the notice.

25.2 Any nolice will be deemed lo be served:

25.2.1 if personaliy defivered, al the lime of delivery.

252 2 if by letter sent by first class posi, on the following business day.

25.2.3 if by fax or electronic data interchange during the business hours of the
addressee on the day of fransmissien, othenwise on the nex following business
day.

26. WAIVER

Any failure on the part of the Seller to take any action for enforcement of a
Contract in consequence of any breach by the Buyer shall not operale as a
continuing waiver of the breach in question or prevent the Seller from
subsequently enforcing its righls in respect of any continuing or like braach.

27, ASSIGNABILITY

No Conlact is assignable withou! the prior wrilten consent of the Seller save the
the Selfer may assign the benefit and burden undertaken by il 1o a member of
the group of companies known as Wesl Pharmaceulical Services.

28, UNENFORCEABLE PROVISIONS

If any one or more of these Conditions is held to be illegal, invalid or
unenforceable under the faws of any jurisdiction, the legalily, validily and
enforceability of the remainder of these Conditions in that jurisdiction or of any
condition in any other jurisdiclion shalt not be affected; and if any one or mare ¢
these Conditions is found to he invalid or unenforceable but would be valid and
enforceable if some parl of the condilion were modified, that condition wilf apph
with whatever medificalions are reasonahly necessary to make it valid.

29. PARTNERSHIP AND AGENCY

Except to the exlent that the Coniracl expressly provides olhenwise, the
Contract does not ¢reale a partnership or employmenl refationship betwean the
Parties nor make one parly the agenl or employee of the ather parly for any
purpose; and no pardy has any authorily or power to bind, confract in the name
of. communicate or incur any liability for or on behall of the other parly in any
way of for any purpose.

30. THIRD PARTY RIGHTS

A person who is not a parly to these Condilions has no right under the
Conlracts (Rights of Third Parties) Act 1999 to enforce any provision of these
Conditions and the Parties de nol intend thal any third party rights are crealed
by these Conditions provided that any Associate of the Seller may benefit unde
these Cenditions and the Contract and enforce iis terms against the Buyer.

31, EXPERT DETERMINATION

31.1 [ any issue between the Parlies arising oud of or in connection with the
Coniract cannot be resolved amicabiy threugh negotiations belween ihem.
gilher parly may, on giving wrilten nolice to the other party, refer the issue al
any lime to any person who may, on giving wrillen nolice to the other parly,
refer the issue al any lime lo any person who may be appointed by agreemenl
between the Parlies or, in defaul of agreement vaithin len Businass days of



.

such agreement first being sought, nominated on the application of either paily
by the Presidant for the time being of the Law Seciety of England & Wales.

31.2 Any person 1o whom a reference is made under condition 31.1 {"Expert)
will act as an experi and not as an arbitrator and will be entitled to appoint any
technical expert he considers necessary {o assist him in determining the matier
in question. The decision of the Expert {which will be given by him in writing and
state his reasons) will {in the absence of manifest error) be final and binding on
the Partigs.

31.3 £ach parly will provide the Experi with whatever inforration he reasonably
requires for the purposas of his determination.

31.4 The costs of the Expert {including the cosls of any lechnical expert
appointed by him) will be borne by the Parties in the proportions thal ihe Expart,
in its discretion, decides is fair and reasonable in ali the circumstances or, if no
reason is made by the Expert, by the Parties in equal proportions.



