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ITV PLC

GENERAL CONDITIONS OF CONTRACT

INTERPRETATION AND DEFINITIONS
The following definitions and rules of interpretatiapply in these conditions:

Contract: the Purchase Order and the Supplier’s acceptdrtbe ®urchase Order.

Goods:any Goods agreed in the Contract to be boughtred iy 1TV from the Supplier (including any partparts of them).

Intellectual Property Rights: includes patents, inventions, know-how, trade decend other confidential information,
registered designs, copyrights, data, databasésyighsign rights, rights affording equivalent pution to copyright, database
rights and design rights, semi conductor topograpiiyts, trade marks, service marks, business natree names, logos,
domain names, moral unfair competition rights agtits to sue for passing-off and any other intéllacproperty rights, in each
case whether registered or unregistered and ingjudll applications for and renewals or extensiohsuch rights and all

registrations or applications to register any & #foresaid items, and all similar or equivaleghts or forms of protection in

any part of the world.

ITV: ITV plc of 200 Gray’s Inn Road, London WC1X 8HF amdany other member of the ITV group of compan&sdetailed
in the Purchase Order).

Purchase Order: ITV’s written instruction to supply the Goods aodServices, incorporating these conditions.
Remedy:shall have the meaning set out in clause 9.3'Bedhedies” shall be construed accordingly.
Services:any services to be provided by the Supplier to piMsuant to the Contract.

Supplier: the person, firm or company who accepts the Psectader.

A reference to a particular law is a referencd #siit is in force for the time being taking acabaf any amendment, extension,
application or re-enactment and includes any subatel legislation for the time being in force maoheler it.

A reference to one gender includes a referendectother gender.
Headings do not affect the interpretation of themeditions.
APPLICATION OF TERMS

Subject to any variation under condition 2.3, themeditions are the only conditions upon which liB\prepared to deal with the
Supplier and they shall govern the Contract to thtiree exclusion of all other terms or conditiongdahall prevail over any
inconsistent terms or conditions contained, or rrete to, in the Supplier's quotation, proposal, ficoration of order,
specification or other document supplied by thedliap or implied by law, trade custom, practicecourse of dealing.

Each Purchase Order shall be deemed to be anbgffdV to buy or hire Goods and/or Services (asdhge may be) subject to
these conditions and no Purchase Order shall teptant until the Supplier either expressly by giviralice of acceptance, or
impliedly by fulfilling the Purchase Order, in wkeobr in part accepts the offer.

Any variation to these conditions shall have ncedffunless expressly agreed in writing and signgdab appropriately
authorised representative of ITV.

PROVISION OF GOODS OR SERVICES

The Supplier will provide the Goods and/or Servioasor from the date(s) set out in the Purchasedrdaccordance with the
terms and/or specification set out in the Purct@ster or accompanying documentation and shall @esoth time, attention
and abilities to the provision of the Goods or 8®mv as may be necessary for the satisfactory aiioplthereof.

If the Supplier is unable to provide the Serviced/ar Goods for any reason, it will immediatelyarh ITV of this fact giving
the reason and the likely duration, but this shalivithout prejudice to ITV’s right to choose orrenmre Remedies.

If ITV seeks to vary the Services or the amound@scription of the Goods, the Supplier will usebiést endeavours to provide
the Goods and/or Services in accordance with thatian.

The Supplier shall comply with all reasonable ragsi@nd directions of ITV and any other third pamyrking with ITV and
will take reasonable care to ensure that the pianssof the Goods and/or Services shall not interféth the operations of ITV,
its employees or any other third party working Witlv.

ITV agrees to provide the Supplier with such infation, support and co-operation as is reasonailyirwits power or control
and may be reasonably required by the Supplierderdo perform the Contract.
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PERSONNEL AND SUBCONTRACTORS

In the event that the personnel named on the PsecBader or otherwise agreed with ITV cannot carrythe Services or are
not deemed by ITV to be carrying out the Serviagistactorily, the Supplier shall replace such perel with personnel whose
identity shall be approved by ITV beforehand.

The Supplier will ensure that all key personnel ednon the Purchase Order (or otherwise agreed IWithas being key
personnel) will be exclusively available on daysifred by ITV and will ensure that at all other &% the key personnel are
available to perform the Services on a non-exctufirgt call basis.

The Supplier may (with the prior written consentl®Y) engage such third parties as are necessarthéocompletion of the
Services provided that the Supplier shall haversbonsibility for the due and proper work of stitind parties, shall declare
any interest it has in any third party engagemadtshall remain liable for the actions of any sthitd party. The Supplier shall
ensure that any sub-contractor complies with thessditions and shall if requested obtain an unéertgfrom the sub-

contractor in favour of ITV in this regard.

DELIVERY , RISK AND OWNERSHIP

The Goods shall be delivered to the location spetih the Purchase Order at the Supplier's own and risk and the Supplier
shall ensure that the Goods are accompanied byivgemrjenote which shows, inter alia, the Purchasde® number, date of
Purchase Order, and number of packages and contér@sGoods shall remain at the Supplier’s riskl Wdlivery is complete

(including off-loading and stacking). Ownership lkast in ITV on the earlier of delivery and payme

The date for delivery shall be as specified in Bechase Order or, if no date is specified, wittdhdays of the date of the
Purchase Order. Time of delivery shall be of theease and if the Goods and/or Services are noteded on time, ITV may
choose one or more Remedies.

Packaging material shall not be charged for andl, sheequested by the Supplier, be returned ® Bupplier at the Supplier's
cost.

ITV shall not be deemed to accept the Goods urttihs had 14 days to inspect or test them followdelivery. In the event that
ITV determines that the Goods have been supplidatéach of the Contract, it may choose one or moraeRées. ITV shall
also have the right to choose one or more Remedibs@0 days of any latent defect becoming apparen

If ITV rejects the Goods or any part thereof foy aeason, return delivery to the Supplier shalabéhe Supplier's expense and
the Supplier shall promptly repay any sums paidtfa rejected Goods or in the event that the dsliveas not yet been
invoiced, reduce the invoice accordingly.

ITV shall own any property (including any Intellaet Property Rights) created in the performancehef $ervices and the
Supplier shall assign to ITV any Intellectual Pndpd&ights created in the provision of the Services.

PRICE AND PAYMENT

The price of the Goods and/or Services shall lsetsut in the Purchase Order and shall be exéudiWAT (unless otherwise
stated on the Purchase Order) but inclusive aftakr charges including expenses.

The Supplier shall submit invoices in accordancéhwhe instructions on the Purchase Order or ifpagment terms are
specified on the Purchase Order, as agreed with ITV

ITV shall (subject to clause 6.8 below) pay thepthy the later of (i) the last day of the monttofeing the month in which the
invoice is dated and (ii) the last day of the mdistlowing the month in which the invoice is reced/by ITV.

If a Supplier is paid on an hourly basis, the Sigppinust provide appropriate time sheets (apprdwea duly authorised
representative of ITV) evidencing the time spent.

If a Supplier is paid on a daily basis, fees shallcalculated on the basis of an 8 hour day woletdeen 9am and 6pm on
weekdays (excluding bank holidays). The Supplia@llsiot be entitled to charge on a pro rata basgipért days worked unless
it has ITV’s prior written consent to work for arpday.

No fees shall be chargeable for time lost dudnesis or other delay beyond ITV’s control.

Claims for payment in respect of materials purchdsethe Supplier in order to perform the Servicesoo reimbursement of
expenses shall only be payable if accompanied dyettevant receipts.

ITV reserves the right to set off any amount owinygit against any amounts owing to it from the Sigs@and to withhold any
payments to the extent that Goods or Services hat/been supplied to ITV’s reasonable satisfaction.

Payment is without prejudice to any claims or righthich ITV may have against the Supplier and shall constitute
acceptance of the Goods and/or Services.

WARRANTIES AND INDEMNITY

The Supplier warrants and undertakes that (i) teedS will be of appropriate design, quality, matdnd workmanship,
without fault, comply with all safety standardg,féir the purpose and free from any charge, lieermumbrance, (ii) the Goods
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and/or Services shall conform to specificatiof) {ti shall obtain all necessary consents, licenpesmissions, clearances in
order to supply the Goods and/or Services (inclgidinrelation to Intellectual Property Rights), (itvshall use all due care, skill
and diligence in accordance with commercial prastiand standards in performing the Contract and gadbrm the Contract

in a timely and professional manner, (v) it shalinply with all relevant laws and regulations in th@vision of the Goods

and/or Services (including data protection laws eggllations), (vi) it has and will provide all mssary skills, experience,
personnel, equipment and facilities to perfornoliigations pursuant to the Contract, (vii) appragely experienced, qualified,
competent and trained personnel will perform the t@at (viii) it is free to enter into this agreemesmnd has no other
commitment that will conflict with it providing th8ervices and (ix) it shall act in good faith dttehes and not bring ITV into

disrepute.

The Supplier shall indemnify ITV against all direotdirect and consequential liabilities incurreg IBV as a result of (i) the
Supplier's negligence, wilful default, misrepresgin or breach of contract, (ii) any third partgim arising out of negligence
or breach of contract by the Supplier and (iii) aflgged or actual infringement of any third partietellectual Property Rights
or other rights arising out of the use or supplytted Goods and/or Services. This provision shaliga termination of the
Contact.

LIABILITY AND INSURANCE

Where relevant the Supplier shall maintain pukibility insurance and professional indemnity irsge or product liability
insurance with a reputable insurance company désothan £3 million in respect of any one clainmeaident and shall provide
the relevant certificates upon ITV’s request.

Unless expressly provided otherwise, ITV shall betliable for any consequential or indirect losssl of profits, revenues
and/or business, anticipated savings.

TERMINATION AND REMEDIES

ITV shall have the right at any time and for angsen to terminate the contract in whole or in pgrgiving the Supplier written

notice. On such termination, ITV shall pay fair arésonable compensation for work-in-progress bcl £ompensation shall
not include loss of anticipated profits or any camgential loss. Termination shall be without préjado the rights and duties of
the parties accrued prior to termination.

On termination of the Contract for any reason, thpper shall immediately deliver to ITV all matais, information, data and
equipment provided by ITV to the Supplier for thegose of the Contract and if the Supplier failsldoso, ITV shall be entitled
to enter the Supplier's premises and take possessiany items that should have been returned to it

If any Goods and/or Services are not supplied ooratance with, or the Supplier fails to comply wietmy of the terms of the
Contract, ITV shall be entitled to avail itself afyaone or more of the following remedies at itsctision, whether or not any
part of the Goods and/or Services have been actbgterV:

(@)  rescind the Contract;

(b) reject the Goods (in whole or in part) and retiment to the Supplier at the risk and cost of thepS8epon the basis
that a full refund for the Goods shall be paid ey Supplier;

(c) require the Supplier to remedy at its expense afgat or to supply replacement Goods and/or cautyaay other
necessary work to ensure that the terms of the &crare fulfilled;

(d) refuse to accept any further deliveries of the Goothe provision of any further Services withaay liability to
the Supplier;

(e) require immediate repayment by the Supplier o$aths previously paid to the Supplier by ITV under €ontract;
)] carry out at the Supplier’s expense any work negcgsse make the Goods comply with the Contract;

(9) at the Supplier’s cost engage the Services of anatlpplier;

(h)  claim damages; or

0] in circumstances where any other Supplier wouldhaoe ready familiarity with ITV’s systems and mess affairs
necessary to enable such other Supplier to fliél $ervices within the time frame or to the stadslaequired, the
Supplier agrees that, in circumstances where ancfar damages would be an inadequate remedy, ITall e
entitled to an interlocutory order for specific fsemance together with a mandatory injunction,

(each of the above beind'Remedy”).
CONFIDENTIALITY

The Supplier shall keep in strict confidence aiht@ical or commercial know-how, specifications, éntions, processes or
initiatives which are of a confidential nature cerming ITV'’s business or products and the Supysiiell restrict disclosure of
such confidential material on a need to know basidess, otherwise specifically agreed, the Suppliall keep confidential the
fact that it is supplying ITV and the terms of stipply. This provision shall survive terminatidittee Contract.
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SITE ACCESS AND HEALTH AND SAFETY

The Supplier shall take all reasonable steps tarenthe health and safety of ITV's employees, apgiosub-contractors and
any other third party working with ITV while theyeaworking with the Supplier and/or the personmal ahall comply with all
provisions, rules and regulations regarding sitess and security of any of ITV’s premises andhadlith and safety regulations,
rules and requirements.

The Supplier shall upon the request of ITV gran{ Huch access to the Supplier's premises or su@r ptemises as ITV may
reasonably require for inspection of any Goodslifiés and/or ITV equipment/materials provided endhe Contract or for any
other reason connected with the performance o€trract.

WAIVER

A waiver of any right under the Contract is onlyeeffve if it is in writing and it shall apply ontg the party to whom the waiver
is addressed and the circumstances for whichgitven.

Unless specifically provided otherwise, rights iagsunder the Contract are cumulative and do nolueecrights provided by
law.

ASSIGNMENT

The Supplier shall not, without the prior writteonsent of ITV, assign, transfer, charge, sub-cehtvadeal in any other manner
with all or any of its rights or obligations undde Contract.

ITV may at any time assign, transfer, charge, suftract or deal in any other manner with all or afjts rights or obligations
under the Contract.

NO PARTNERSHIP OR AGENCY

Nothing in the Contract is intended to, or shallrapeto, create a partnership between the padids, authorise either party to
act as agent for the other, and neither party $laak authority to act in the name or on behatiraftherwise to bind the other in
any way (including the making of any representatomwarranty, the assumption of any obligationiability and the exercise of
any right or power).

RIGHTS OF THIRD PARTIES

The Contract is made for the benefit of the paribes and (where applicable) their successors a@rjited assigns and is not
intended to benefit, or be enforceable by, anydse e

NOTICES

Notice given under the Contract shall be in writisgnt for the attention of the person, and to tdress or fax number, given in
the Contract (or such other address, fax numberemson as the relevant party may notify to the otheaty) and shall be
delivered personally, sent by fax or sent by priekpfirst-class post or recorded delivery. A notisedeemed to have been
received, if delivered personally, at the time elikry, in the case of fax, at the time of trarssion, in the case of pre-paid first
class post or recorded delivery, 48 hours fromdhi of posting and, if deemed receipt under tbigdition 16 is not within
business hours (meaning 9.00 am to 5.30 pm Morw&yitlay on a day that is a business day), at &®n the first business
day following delivery. To prove service, it is fiafent to prove that the notice was transmittedfdoy; to the fax number of the
party or, in the case of post, that the envelopeaining the notice was properly addressed ancegost

ENTIRE AGREEMENT

The Contract shall constitute the entire agreemedtunderstanding between the parties relating eostibject matter of the
Contract. The Supplier acknowledges that it hagelgad on any statement, representation, warrantindertaking made to any
person other than as expressly set out in the &cintr

INJUNCTIVE RELIEF

The Supplier acknowledges that remedies at lawlmapadequate to protect ITV against any breachisfContract and
without prejudice to any other rights and remedig®rwise available to ITV, ITV may be granted imjtive relief without
proof of actual damages. The Supplier shall natritétled, and hereby waives, its right to injunetielief in relation to the
Contract.

GOVERNING LAW AND JURISDICTION

The Contract and any dispute or claim arising oubroin connection with it or its subject matteraltbe governed by, and
construed in accordance with, the law of Englarndi\Afales.

The parties irrevocably agree that the courts @fi@imd and Wales shall have exclusive jurisdictmsédttle any dispute or claim
that arises out of or in connection with the Coritradts subject matter.



