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SUPPLY OF GOODS & SERVICES

General Terms & Conditions

1  DEFINITIONS, INTERPRETATION

1.1 In this Agreement capitalized words and expressions shall, unless the context otherwise requires, have the
following meanings:

Agreement means the agreement comprising of the Authorizing Document, these General Terms & Conditions
and any schedules or appendices;

Affiliate means in relation to the relevant company, any company which is at the relevant time a subsidiary or holding
company of the relevant company or a subsidiary or holding company of any such subsidiary or holding company (the
words “subsidiary” and “holding company” meaning any entity in which another entity owns or controls, directly or
indirectly, more than 50% of the voting securities or other ownership interests);

Applicable Laws means all laws, rules, regulations and other requirements of relevant regulatory authorities which have the
force of law together with any applicable requirements, safety standards, ethical norms or industry practices;

Authorizing Document means the Purchase Order issued by Arena or the Short Form Contract executed by Arena and
the Supplier, as applicable;

Business Day means a day (other than a Saturday or Sunday) on which banks are generally open for normal
banking business in New York;

Commencement Date has the meaning given in the Authorizing Document;

Commercially Sensitive Information means information of a commercially sensitive nature relating to: (a) the pricing of
the Supplies; (b) details of the Supplier's Intellectual Property Rights; and (c) the Supplier's business and investment
plans; which the Supplier has indicated to the Company that, if disclosed by the Company, would cause the Supplier
significant commercial disadvantage or material financial loss;

Company means the person named in this Agreement under the Authorizing Document as the purchaser of the
Supplies;

Company IP means all Intellectual Property Rights produced by the Supplier or any Connected Person in connection
with the Agreement, including: (a) the Supplies and any Deliverables; (b) any other materials coming into existence in
connection with the performance of the Agreement by the Supplier or its Connected Persons; and / or (c) any
Confidential Information relating to or concerning the Company or the Services;

Company Policies means all the Company standards, codes of practice, operating principles, policies and procedures,
including venue and/or site rules and restrictions as notified by the Company to Supplier from time to time;

Confidential Information means the Agreement and all information which is secret or otherwise not publicly available (in
both cases either in its entirety or in part) including commercial, financial, marketing or technical information, know-
how, trade secrets or business methods, in all cases whether disclosed orally or in writing before or after the date of the
Agreement;

Connected Persons means any person either directly or indirectly involved in providing the Supplies, including the
Supplier’s Affiliate(s) and any and all of the Supplier’'s and each such Affiliate’s Personnel;

"Data Protection Legislation" means all legislation and regulatory requirements in force from time to time relating to the
use of personal data and the privacy of electronic communications, including (i) the Federal Trade Commission Act,
(i) the California Consumer Privacy Act (CCPA) as amended by the California Privacy Rights Act (CPRA), (iii) other
applicable state privacy laws, (iv) the Health Insurance Portability and Accountability Act (HIPAA) where applicable, (v)
the Children's Online Privacy Protection Act (COPPA) where applicable, (vi) the CAN-SPAM Act, (vi) the Telephone
Consumer Protection Act (TCPA), and (viii) any other applicable federal, state, or local laws and regulations relating
to data privacy and security;

Deliverables means all documents, products and materials developed by the Supplier or its Connected Persons in
[ ]
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relation to the Supplies (if any) in any form, including computer programs, data, reports and specifications (including
drafts) including as set out in the Agreement;

Delivery Address means the location(s) where the Supplies are to be delivered, as specified in the Agreement (as
applicable) or where not specified, the Company’s official logistics warehouse, or as otherwise advised by the
Company to the Supplier in writing within a reasonable time before such delivery;

Delivery Date means the delivery date(s) for the Supplies as set out in this Agreement or as otherwise specified by
the Company in writing;

EIRs means any applicable federal or state public records or freedom of information laws, to the extent applicable;

Fees means the cost for the delivery or provision of the Supplies, including any applicable rate cards as stated in the
Authorizing Document of this Agreement or a Work Order (as defined below);

FOIA means any applicable federal or state freedom of information or public records acts, together with any guidance
and/or codes of practice issued by relevant authorities in relation to such laws, to the extent applicable;

Force Majeure Event has the meaning given in Clause 14 (Force Majeure);

General Terms & Conditions means these general terms and conditions stated herein, existing as of the date of the
Authorizing Document;

Good Industry Practice means the degree of skill, diligence, prudence and foresight which would reasonably and
ordinarily be expected from a skilled and experienced operator complying with all Applicable Laws engaged in the
same type of undertaking as the Supplier;

Goods means those goods as may be set out in the Authorizing Document (Supplies);

Information means all information of whatever nature, however conveyed and in whatever form, including in writing, orally,
by demonstration, electronically and in a tangible, visual or machine-readable medium (including CD-ROM, magnetic
and digital form);

Intellectual Property Rights means any and all copyright, database rights, rights in designs, trade marks, domain
names, goodwill or patents, rights in confidential information, and any other intellectual property or rights (including, where
relevant, all extensions, reversions, revivals and renewals of the same), in each case whether registered or unregistered
and including all applications (and rights to apply) for protection of such rights and all similar or equivalent property, rights
or forms of protection which now, or will in the future, subsist in any part of the world;

Independent Contractor Compliance means compliance with the Internal Revenue Code, state tax laws, and the
standards for independent contractor classification under federal and state law, including IRS guidelines and
relevant court decisions;

Notice to Proceed means the notice to proceed (if any) set out in the Authorizing Document;
Parties means the Supplier and the Company;

Party means the Supplier or the Company;

Personal Data has the meaning given to it in the Data Protection Legislation;

Personnel means, in relation to a person, any and all officials, officers, trustees, members, directors, employees,
consultants, advisers, agents, representatives, clients, contractors and sub-contractors of such person;

Purchase Order means the offer issued by the Company to purchase the Supplies;

Pre-Existing Materials means all documents, information and materials provided by the Supplier relating to the Supplies
which existed prior to the Commencement Date or which were created outside the scope of the Agreement, including
the pre-existing materials specified in the Authorizing Document;

Premises means the location(s) where the Supplies are to be delivered, as may be specified in the Authorizing
Document (or advised by the Company to the Supplier within a reasonable time before such delivery);

Request for Information means a request for information under applicable federal or state public records or freedom of
' L]
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information laws, to the extent applicable;

Services means any work or services (including any instalment or any part of them) that the Supplier is to provide to the
Company pursuant to this Agreement that are specified in Authorizing Document of this Agreement or supplied in the
course of performing obligations under the Agreement;

Short Form Contract means the document setting out the particulars of the agreement and entitled “Short Form
Contract” executed by both the Company and the Supplier;

Specification means any specification of the Supplies that is contained (or referred to) in the Authorizing Document;
Supplier means the person named in this Agreement under the Authorizing Document as the supplier of the Supplies;
Supplies means the Goods and/or the Services;

Tax means any tax, duty, levy, charge or impost in the nature of taxation wherever and whenever imposed including
(without limitation) income tax, social security taxes, Medicare taxes, and other employment taxes;

Term means the duration of this Agreement as set out atin the Authorizing Document; and

Work Orders means a work order made pursuant to this Agreement for the provision of additional Supplies.

1.2 Reference to any statute or statutory provision shall include a reference to any statute or statutory provision
which amends, extends, consolidates or replaces the same or which has been amended, extended,
consolidated, or replaced by the same and shall include any orders, regulations, instruments or other subordinate
legislation made under the relevant statute or statutory provision. The singular includes the plural and vice versa and
any gender includes all genders. Clause headings are inserted for convenience only and shall not affect the
construction of this Agreement. If there is any inconsistency or conflict between the any part of this Agreement the
terms set out in the main body of this Agreement shall take precedence.

2 APPOINTMENT OF SUPPLIER

2.1 With effect from the Commencement Date, the Company appoints the Supplier to provide the Supplies (and
any related and ancillary services) in accordance with the timetable set out in the Authorizing Document.

2.2 The terms and conditions of this Agreement apply to all purchases of Supplies by the Company or its Affiliates to
the exclusion of any terms and conditions submitted in any way by or on behalf of the Supplier or the Company.

3 FEES AND PAYMENT

3.1 The Fees shall be payable in accordance with the Authorizing Document of this Agreement, and shall be inclusive
of all taxes, duties, costs, expenses and charges (including charges for packaging, packing, insurance and
delivery).

3.2  Where itis stated in the Authorizing Document that the Company and Supplier entered into a Notice to Proceed in
relation to the Supplies prior to the date of this Agreement, the Supplier acknowledges that if, as of the date of this
Agreement, the Company has made payments under the Notice to Proceed towards the Fees in respect of
that portion of the Supplier carried out under the Notice to Proceed, then the Fees payable to the Supplier under
this Agreement shall be reduced by the sums previously paid to the Supplier pursuant to the Notice to Proceed.

3.3  The Supplier may only invoice the Company in accordance with the staged payments as set out in the
Authorizing Document, after the agreed stage has been completed to the Company’s satisfaction in
accordance with the Agreement, as applicable. Invoices shall quote the Agreement, a valid Authorizing Document
number, details of the Supplies delivered and/or performed and, if applicable, include any required sales tax
information in accordance with applicable state and local laws.

3.4 Where the Supplier submits an invoice in accordance with Clause 3.3, the Company will consider and verify it in
a timely fashion. Where the Company fails to comply with this Clause above and there is an undue delay in
considering and verifying the invoice, the invoice shall be regarded as valid and undisputed for the purposes of
Clause 3.5 after areasonable time has passed.

3.5  The Company shall pay all invoices that the Company has determined are valid and undisputed and compliant in
all respects with the Agreement and which relate to Supplies properly made in accordance with the
Agreement within forty-five (45) days of the date of receipt.

3.6 In the event that the Supplier has failed to provide any Supplies in accordance with this Agreement, the
Company may withhold the Fees payable in connection with the Supplies and/or the period in which that
Supply was due.

3.7  The Company may, urion éonable prior written notice, set off any amount owed by the Supplier against any
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amount due to the Supplier under this Agreement or under any other agreement between the Supplier and
the Company.

3.8  When the Supplier enters into a contract with any sub-contractor in respect of this Agreement the Supplier shall
include in that contract provisions having the same effect as Clauses 3.5 and 3.6 of this Agreement.

3.9  All sums payable under the Agreement are exclusive of any applicable sales taxes, which shall be added to invoices
as required by applicable law.

4 DELIVERY

4.1 The Supplier shall deliver the Supplies in accordance with the instructions and date(s) specified in the Authorizing
Document (or, to the extent that no date or timescale is specified, then within fourteen
(14) days after the date of this Agreement or at such other time as the Company may approve in writing or
reasonably request). Time is of the essence for delivery of the Supplies. The Supplier shall, and shall procure that
the Supplier Personnel shall, (without further liability to the Company) devote such of their time, attention and
ability to the Supplies (including any overtime or additional shifts required) as may be necessary to meet those
timescales. If there is any likelihood that the Supplier or any Supplier Personnel will fail to provide any Supplies
within the applicable timeline for performance, then, without prejudice to any of the Company’s other rights or
remedies, the Supplier shall promptly give the Company advance notice of the nature and effects of the
circumstances in question and a best estimate of the duration of such circumstances.

4.2 The Supplier shall ensure that:

(a) any Goods are marked and delivered in accordance with the Company’s instructions and any
applicable regulations or requirements of the carrier and properly packed and secured so as to reach
their destination in an undamaged condition in the ordinary course; and

(b) any delivery of Goods is accompanied by a delivery note which shows the Authorizing Document
number, date of order, number of packages and contents and, in the case of part delivery, the
outstanding balance remaining to be delivered.

4.3 Unless otherwise agreed by the Company in writing, all Goods shall be delivered to the Premises during
business hours with transportation charges and any other applicable charges pre-paid by the Supplier. The
Company shall not be obliged to carry out any work to enable delivery of Supplies to take place. The Supplier
shall offload Goods at its own risk, as directed by the Company.

4.4 The Company and, if applicable, the Supplier shall inspect the Goods as soon as practicable following
delivery and agree an inventory of the quality and quantity delivered. The Company shall not be liable for any
damage found on such inspection. If the Company in its reasonable opinion considers any of the Goods to be in
an unsuitable condition or of the wrong quantity either on delivery or subsequently, the Company shall notify the
Supplier, which shall promptly arrange the repair, remedy, correction or replacement of such Goods within twenty-
four (24) hours following the time of the Company’s so notifying the Supplier. If the Supplier has not fully repaired,
remedied, corrected or replaced (as appropriate) such Goods by the expiry of such twenty-four (24)hour
period, the Company shall be entitled to enforce the Company’s remedies under Clause 8 (Remedies).

4.5 Unless otherwise specified, the Supplier shall be responsible for installing, commissioning and
decommissioning the Goods, as applicable.

4.6  The Company shall not be deemed to have accepted the Goods until it has had a reasonable period of time to
inspect them following delivery or, if later, within a reasonable period of time after any latent defect in them has
become apparent.

4.7  The Supplier shall give the Company prior written notice of the delivery under this Agreement of any Goods having a
hazard to the health and safety of persons or property, identifying those hazards and giving full details of any
precautions to be taken by the Company on the delivery of such Goods and their subsequent storage or
handling. The Supplier shall notify the Company in writing of all requirements and restrictions imposed by
governmental and other authorities or persons relating to the possession, use or onward supply of the Goods.

5 TITLE AND RISK

5.1  Where the Company is purchasing Goods:
(a) title to the Goods shall pass to the Company upon the earlier of delivery or the first payment by the
Company in respect of the Goods and the Supplier shall take all reasonable steps to pass title in such
Goods to the Company, including, where requested, completing a vesting certificate; and

(b) risk in the Goods shall only pass to the Company upon delivery of the Goods in accordance with this
Agreement.
5.2 Where the Company is hiring Goods:
(a) title to the Goods indicated as being hired by the Company from the Supplier (Hire Goods) shall remain

the property of the Supplier. The Company agrees to keep the Hire Goods free of any encumbrance
L]
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(b)
(c)

(d)

(e)

(f)

and not to sell or otherwise deal with such Goods except in accordance with this Agreement. The
Supplier shall supply all associated plant, tackle, tools and documentation necessary for
commissioning, use and decommissioning of the Hire Goods as set out in this Agreement;

risk in the Goods shall only pass to the Company upon delivery of the Goods in accordance with this
Agreement.

the Supplier irrevocably permits the Company, its contractors and other persons authorised by the
Company to use the Hire Goods in accordance with the manufacturer's instructions and
recommendations during the hire period specified in this Agreement (Hire Period) and subject to this
Agreement;

the Supplier shall not be entitled to charge for: (i) damage or defect which is determined to pre-date
the Company’s use of the Hire Goods (whether or not identified during the course of the hand-over
inspection); (i) any modification of the Hire Goods which has been authorised by the Supplier; (iii) any
damage resulting from improper design or manufacture;

(iv) any damage resulting from any action, omission or breach by the Supplier or by any of the Supplier
Personnel; and/or (v) any other damage which is not notified by the Supplier to the Company by the date
of the final settlement invoice (together, Excluded Damage); and

within thirty (30) days after return of the Hire Goods to the Supplier, the Supplier shall deliver an invoice to
the Company for the Supplier's actual, reasonable and substantiated costs to repair, remedy or
correct damage other than Excluded Damage, on the same rates (if any) as in this Agreement;

the Company shall have no liability or responsibility whatsoever for: (i) any loss or damage to, and any
charges or other payments to the Supplier for, any property of the Supplier (including any Hire
Goods) which occurs after the date due for collection by Supplier; or (ii) theft or loss of Hire Goods not
caused by the negligence of the Company.

5.3  While in the Suppliers or any Supplier Personnel’s possession or control, the Supplier shall accept risk in any
Company Property and such Company Property shall be kept clearly identifiable as the Company’s property,
shall be fully insured by the Supplier, shall be safely stored apart from other property, shall be used solely for the
purpose of performing this Agreement and shall be returned to the Company immediately on the Company’s
written demand.

5.4  The Company reserves the right to require the Supplier to enter into commitments entitling the Company to
take possession of the Goods when the Company considers there is a risk of Supplier financial distress.

6 QUALITY OF SUPPLIES AND APPROVALS

6.1 The Supplier undertakes, represents and warrants to the Company that the Supplier shall in relation to the Supplies:

(a)
(b)

(@
(d)

(e)
(f)

co-operate with the Company and any third parties engaged to provide services to the Company,
and comply with all reasonable instructions and guidelines of the Company;

perform the Services with reasonable care and skill and use sufficient numbers of personnel who are
suitably skilled and experienced in accordance with Good Industry Practice to perform the tasks
assigned to them in accordance with the Agreement;

ensure that the Supplies conform with all requirements set out in the Agreement and the Specification,
and that any Goods shall be fit for any purpose expressly or impliedly made known to the Supplier by
the Company, of satisfactory quality and free from defects in workmanship, installation and design;
provide the Supplies without infringing the Intellectual Property Rights or other rights of any third party;
provide all equipment, tools and vehicles and such other items as are required to provide the
Supplies; and

obtain and maintain all necessary licences, approvals, permits and consents, and comply with all
Applicable Laws, the Company Policies and Good Industry Practice.

7 WORK ORDERS

7.1 During the Term of this Agreement, the Parties may from time to time agree and execute Work Orders for additional

Supplies.

7.2 The Supplier shall be required to enter into a Work Order where requested by the Company. No Work Order shall be
binding until it has been populated, agreed and signed by both Parties.

7.3 The Parties shall discuss the content of the Work Order based on the Company’s requirements, with both
Parties acting reasonably and in good faith.

7.4 Each Work Order shall set out, without limitation, the:

(a)
(b)
(c)

INTO ¢
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project Plan, including milestone dates for delivery and Acceptance of the Supplies;
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( Fees.
7.5 Each Work Order shall be agreed pursuant to the terms of this Agreement and shall form part of this Agreement.
7.6 All Supplies accepted under Work Orders shall form part of the Supplies under this Agreement.

8 REMEDIES OF THE COMPANY

8.1 Where there is any breach of the Supplier's warranty in Clause 6 (Quality of Supplies and Approvals) the Company may
(as applicable and without liability to the Supplier arising out of such action and whether or not all or any part of the
Supplies have been accepted by the Company):

(a) require the Supplier to prepare and submit to the Company for the Company’s approval within such
timeframes as the Company shall require, a remediation plan setting out how, and the timescales in
which, the Supplier will remedy the relevant failure(s). The Supplier shall make such changes to the
plan as the Company requires as a condition of such approval. Once the Company has approved
the remediation plan in writing, the Supplier shall implement and comply with the remediation plan;

(b) require the Supplier, at the Supplier's expense, within five (5) days after receipt of notice from the
Company either: (i) to re-execute the Supplies; or (i) to provide a full refund of the Fees (if paid);

() refuse to accept any further deliveries or performance of the Supplies;

(d) recover from the Supplier any expenditure reasonably incurred by the Company in obtaining
substitute supplies from another supplier;

(e) carry out at the Supplier’s expense any work reasonably necessary to make the Supplies
comply with the Agreement; and/or

(f) claim such damages as may have been incurred by the Company as a result of the

Supplier’s breach of the Agreement.

8.2 Any remedy under the Agreement shall be without prejudice to any other right or remedy which has already
accrued, or subsequently accrues, to the Company, unless expressly agreed otherwise.

8.3 If the Company exercises any right under Clause 8.1 in respect of Goods, the Company may at its absolute
discretion require the Supplier to collect the relevant Goods forthwith or return the Goods to the Supplier at the
Supplier’s cost.

8.4 Where any amendments are required pursuant to Clause 8.1, no additional Fee shall be incurred for any such
amendments unless approved, with the Company acting reasonably.

8.5 Subject to liquidated damages being provided for in the Authorizing Document, in the event the Supplier delays
completion and/or delivery of the whole or any part of the Supplies (with reference to the relevant timeframe set out
under the Authorizing Document, or in the absence of a clear timeframe, by the date reasonably requested by the
Company to the Supplier in writing) without the extension of time being approved by the Company in writing
(including as part of Work Orders), then the Company shall be entitled to liquidated damages in the amount stated in
the Authorizing Document for each day that elapses between the required time for completion and the actual date of
completion as certified by the Company, up to the maximum amount as set out in the Authorizing Document. The
Supplier expressly agrees that this is a true and reasonable pre-estimate of the damages that shall be suffered by the
Company as a result of the Supplier's default. The Company may, without prejudice to any other rights or methods of
recovery, deduct the amount of such liquidated damages or damages from any monies due or to become due to
the Supplier.

9 INTELLECTUAL PROPERTY

9.1 The Supplier acknowledges and agrees that all Company IP is and shall be, as between the Supplier and the
Company, the exclusive property of the Company and will vest in the Company on creation. To the extent
necessary, the Supplier hereby assigns (by way of present and future assignment) absolutely all Company IP to
the Company. To the extent that any Company IP does not vest in the Company either pursuant to this
Agreement or otherwise under law, the Supplier shall hold such Company IP in trust for and always for the benefit
of the Company. The Supplier agrees to execute all documents and do all other things required by the Company in
order to perfect the Company’s title to the Company IP and to otherwise give effect to this Clause.

9.2 The Supplier agrees to:

(a) disclose all Company IP to the Company on creation;

(b) ensure that any Personnel assign all Company IP to the Company on creation and otherwise comply with
this Clause 9; and

(c) execute all documents and do all other things required by the Company in order to perfect

the Company’s title to the Company IP and to otherwise give effect to this Clause 9.
9.3 To the extent required to enable the Company or its successors or assignees to utilise in full without restriction for
whatever purpose they may so determine and to enjoy and receive the benefit of the Services, the Supplier
hereby grants the Compapy d its successors and assignees a perpetual, irrevocable, transferable and royalty free
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licence (including the right to sub-license) to use all Pre-Existing Materials. The Supplier undertakes to inform the
Company in writing of any intention to use Pre-Existing Materials in connection with this Agreement (including the type
and nature thereof, and the intended use to which they will be out) in good time prior to their use.
9.4 The Supplier hereby warrants that:
(a) use by the Company (and its licensees, assignees, successors and any other person authorised by
any of them) of the Company IP or any other Intellectual Property Rights in the Supplies shall not
infringe the Intellectual Property Rights of any third party;

(b) it has not, and shall not, grant or assign any rights of any nature in part or all of any Goods produced as
part of the Supplies to any third party whatsoever in any part of the world,;
() all Supplies will be original to the Supplier and that the Company is or shall be the sole and

unencumbered owner of all the Company IP and that nothing in the Supplies (or any exploitation
thereof by the Company) will infringe any right whatsoever of any third party; and

(d) the Supplier has all the applicable permissions and licenses and has fulfilled any other relevant
requirements required to copy and provide to the Company any third-party material in whatever
format (“Third Party Material”) provided as part of the Supplies and that any Third Party Material shalll
be appropriately flagged as such where not immediately identifiable.

9.5 The Supplier hereby irrevocably and unconditionally waives any and all moral rights or any rights of a similar nature
as it may have or acquired in the Supplies in perpetuity, and warrants and undertakes to procure that all persons
engaged in the creation or production or other use of the Supplies have waived any and all moral rights on the same
terms.

10 LIABILITY

10.1 Nothing in this Agreement shall limit or exclude either Party’s liability for fraud or fraudulent misrepresentation or
for death or personal injury or third-party property damage caused by negligence, or for any liability which cannot
legally be excluded or limited.

10.2 Nothing in this Agreement shall exclude or limit the Supplier's liability under Clause 17 (Confidentiality),

Clause 18 (Freedom of Information and Transparency) and the indemnity at Clause 11 (Indemnity).

10.3 Subject to Clause 10.2 and Clause 11.1, neither Party is liable, whether in contract, tort (including negligence or
breach of statutory duty), misrepresentation or otherwise in connection with the Agreement for any indirect,
special or consequential losses or damage including but not limited to loss of profits, revenue, or business
opportunities in each case howsoever arising.

10.4 Subject to Clause 10.1 and Clause 10.2, each Party’s total aggregate liability in contract, tort (including negligence or
breach of statutory duty), misrepresentation or otherwise in connection with the Agreement shall in no
circumstances exceed one hundred percent (100%) of the Fees paid or payable (had the Agreement not been
breached) under the Agreement.

11 INDEMNITY

11.1 In addition to any other remedy available to the Company, the Supplier shall indemnify, defend and hold harmless
the Company, and their respective directors, officers and employees in full and on demand, from and against
any and all direct or indirect liabilities, claims, demands, damages, losses or expenses (including reasonable legal
and other professional adviser’'s fees and disbursements), interest and penalties incurred by them howsoever
arising whether wholly or in part, and whether or not such losses or the consequences were foreseeable at the date
of the Agreement, resulting directly or indirectly from the matters listed below whether or not such losses or the
consequences of the matters listed below were foreseeable at the date of the Agreement:

(a) any claim against the Company for injury, death or property damage arising out of the
Supplier's negligence or wilful misconduct;
(b) 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 manufacture, supply or use of Goods, or receipt,
use or supply of the Services;

(c) any breach by the Supplier of its obligations under Clause 13 (Data Protection); Clause 17
(Confidentiality); or Clause 20 (Corrupt Gifts or Payments).

11.2 To the fullest extent permitted by Applicable Law, each Party shall defend, indemnify and hold the other Party, its
affiliates, successors, and assigns, and their respective directors, trustees, officers, employees, agents, attorneys,
and representatives harmless from and against any and all third-party liabilities, obligations, claims, demands, causes
of action, losses, expenses, damages, fines, judgments, settlements and penalties, (including reasonable attorneys’
fees and other costs of defense) resulting from judgments or claims for (a) personal injury, including death, (b)
damage/destruction of tangible property arising out from (a) negligent acts or omissions by such Party, its employees,
or agents; or (b) the performance of Services under the Agreement, except to the extent such claims result from the

Ife 1
INtO ¢ ,

Arena USA - SGS - General Terms and Conditions - December 2025
https://arenagroup.com/terms-conditions-of-supply



https://arenagroup.com/terms-conditions-of-supply

negligence, gross negligence, or intentional misconduct of the other Party.

12 INSURANCE

The Supplier shall throughout the Term of this Agreement have and maintain in force at its own cost such insurance
policies as are specified in the Authorizing Document and shall on the written request of the Company from time to
time allow the Company to inspect and/or provide the Company with copies of the full policy document for such
policies and, on the renewal of each policy, the Supplier shall send a copy of the premium receipt to the Company
when requested to do so in writing by the Company. The Supplier shall hame the Company, its affiliates and
representatives as additional insureds including a waiver of subrogation in favor of the Company.

13 DATA PROTECTION

13.1 The Supplier shall comply with its obligations under the Data Protection Legislation.
13.2 The Company will collect and process information relating to the Company in accordance with the
Company’s Data Protection Policy.
13.3 The Supplier shall, in relation to any Personal Data obtained by the Supplier under or in connection with this

Agreement:

(a)
(b)
(c)

(d)
(e)

(f)

(9)

(h)

()

)

use and Process the Personal Data only for the purpose of fulfilling its obligations under this Agreement;
comply with the express instructions or directions of the Company from time to time in connection
with the use of the Personal Data;

not disclose or transfer the Personal Data to any third party or Personnel unless necessary for the provision
of the Services and, for any disclosure or transfer of Personal Data to any third party, obtain the prior
written consent of the Company;

keep the Personal Data confidential,

ensure that at all times it has in place appropriate technical and organisational measures to guard
against unauthorised or unlawful processing of the Personal Data and/or accidental loss,
destruction, or damage to the Personal Data. Such technical and organisational measures will
include as a minimum compliance with the Company's Data Protection and Cyber-Security Policies
as supplied from time to time and such measures equivalent to NIST Cybersecurity Framework or
ISO 27001/27002;

not process or otherwise transfer any Personal Data outside of the United States without the
Company’s prior written consent;

assist the Company in responding to any data subject access request and with ensuring compliance
with its obligations under the Data Protection Legislation with respect to security, breach
notifications, privacy impact assessments and consultations with supervisory authorities or
regulators;

notify the Company without undue delay on becoming aware of a Personal Data breach or
communication which relates to the Company’s or Supplier's compliance with the Data Protection
Legislation;

at the written request of the Company, delete or return Personal Data and any copies thereof to the
Company on termination of this Agreement unless required by the Data Protection Legislation to
store the Personal Data; and

maintain complete and accurate records and information to demonstrate compliance with this
clause 13 and allow for audits by the Company or the Company’s designated auditor.

14 TERM AND TERMINATION

14.1 The Agreement shall continue (and subject to earlier termination in accordance with the Agreement) until expiry as
set out at the front of this Agreement.

14.2 Either Party may, without prejudice to its other rights or remedies, terminate the Agreement with immediate effect
without incurring any liability to the other Party by giving notice in writing to the other Party at any time:

(a)

(b)

if the other Party commits a material breach of the Agreement and (if such breach is capable of
remedy) fails to remedy the breach within fourteen (14) days after receiving the non-defaulting Party's
request in writing to do so; or

if the other Party suffers any event or proceeding in respect of its insolvency or any similar state of
affairs.

14.3 The Company may, without prejudice to its other rights or remedies, terminate the Agreement with immediate
effect without any incurrinq any liability to the Supplier by giving notice in writing to the Supplier at any time:

INTO ¢
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(a if the Supplier or any of its officers, employees or agents commits any act of bribery described in
the Foreign Corrupt Practices Act (FCPA); or
(b) commits any money laundering offences listed in the federal and state anti-money laundering laws.
14.4 Following termination of the Agreement:
(a) the Company’s sole liability in respect of the Supplies shall be to pay to the Supplier a fair and

reasonable Fee for all Supplies provided to the satisfaction of the Company before the date of
termination, provided that the Supplier submits a valid invoice for such Fees within sixty (60) days after
such date; and
(b) the Supplier shall deliver up to the Company, or otherwise dispose of at the Company’s direction, all

Confidential Information of the Company in the possession or under the control of the Supplier, any
Connected Person, or its or their Personnel.

14.5 Termination of this Agreement for whatever reason shall not affect either Party’s rights or remedies that

have accrued prior to the date of termination.
14.6 On the expiry or termination of the Agreement for any reason whatsoever:

(a) subject to Clause 14.4, the relationship of the Parties shall cease save as (and to the extent) provide forin
this Clause 14.6; and
(b) the provisions of Clauses 6 (Quality of Supplies and Approvals), 8 (Remedies of the Company), 9

(Intellectual Property) 10 (Liability), 11 (Indemnity), 13 (Data Protection), 16 (Taxation), 17 (Confidentiality),
18 (Freedom of Information and Transparency), 23 (Notices) and 24 (Governing Law and Jurisdiction) and
any provision which expressly or by implication is intended to come into or remain in force on or after
termination will continue in force and effect.

15 FORCE MAJEURE

For the purposes of this Clause, "Force Majeure Event" means an event beyond the reasonable control of the affected
Party including, act of God, pandemic, epidemic, ensuing governmental decisions, fire, flood, abnormal weather
conditions, war, riot, civil commotion, terrorism, but excluding, failure of supplies of power, fuel, transport, equipment, raw
materials or other goods or services or any strikes or industrial dispute relating to the Supplier and/or the Connected
Persons or the negligence of or the lack of funds of the Supplier and/or the Connected Persons.

15.1 A Party will not be in breach of the Agreement nor liable for any failure or delay in performance of any obligations
under the Agreement (and the date for performance of the obligations affected will be extended accordingly) as
a result of a Force Majeure Event, provided that such Party complies with the obligations set out in this Clause 15
(Force Majeure). Save as provided in Clause 15.4, a Force Majeure Event will not entitle either Party to terminate
the Agreement.

15.2 The Party affected by the Force Majeure Event ("Affected Party") shall immediately notify the other in writing of the
matters constituting the Force Majeure Event and shall keep that Party fully informed of their continuance and of
any relevant change of circumstances whilst such Force Majeure Event continues.

15.3 The Affected Party shall take all reasonable steps available to it to minimise its effects on the performance of its
obligations under this Agreement.

15.4 If the Force Majeure Event continues for longer than fifteen (15) days the Company may, whilst the Force Majeure
Event continues immediately terminate the Agreement by notice in writing to the Supplier, on a date to be
specified in that notice.

16 TAXATION

16.1 The Supplier shall be fully responsible for and shall indemnify the Company for and in respect of any Tax (howsoever
arising or assessed) and any other liability, deduction, contribution, assessment or claim arising from or made in
connection with this Agreement, the provision of any Supplies pursuant to this Agreement or any payment or benefit
received by any person engaged by the Supplier to perform the Supplies or any of them, including all federal,
state, and local income taxes, employment taxes, and withholding obligations.

16.2 The Supplier shall further indemnify the Company against all reasonable costs, expenses and any penalty, fine
or interest incurred or payable by the Company in connection with or in consequence of any such liability, deduction,
contribution, assessment or claim.

16.3 The Supplier shall ensure that all persons engaged to perform Services are properly classified as employees or
independent contractors in accordance with applicable federal and state law, including IRS guidelines, and shall be
responsible for all tax withholding, reporting, and payment obligations with respect to such persons.

16.4 The Supplier shall maintain records of all persons engaged to perform Services, including records of any payment
or benefit provided to or for the benefit of such persons, copies of all independent contractor agreements, IRS Forms
W-9 and 1099 (as applicable), worker classification determinations, and any correspondence relating thereto, and the
Supplier shall provide copies of such records to the Company on demand.

16.5 The _Supplier*shall (and p?féocure that its associated persons shall) not engage in any activity, practice or
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conduct which would violate the Internal Revenue Code or other applicable federal and state tax laws, including
any tax evasion or tax fraud offenses, and shall have and maintain throughout the Term of this Agreement such
policies and procedures as are reasonable to prevent tax evasion and ensure tax compliance.

16.6 The Supplier shall on demand provide to the Company details of the reasonable measures it has taken to ensure tax
compliance and shall promptly report to the Company any request or demand from a third party to evade taxes or
engage in tax fraud in connection with the performance of this Agreement.

17 CONFIDENTIALITY

17.1 Without prejudice to any confidentiality undertaking signed by or on behalf of the Supplier before the date of the
Agreement, each Party shall (and, in respect of the Supplier, shall procure all Connected Persons (and its and their
Personnel) shall):

(a) treat all Confidential Information belonging to the other Party as strictly confidential;

(b) not disclose any Confidential Information of the other Party to any person except: (i) to other Connected
Persons or Personnel (if bound by equivalent obligations of confidentiality) that reasonably need to
know the same in connection with the performance of obligations under the Agreement; or (ii) if
required to be disclosed by Applicable Law or order of a court of competent jurisdiction; and

() not use Confidential Information for any purpose whatsoever other than for the proper performance
of the Agreement.

17.2 Upon termination of the Agreement (or earlier if requested by the Company), the Supplier shall ensure that all items or
materials containing Confidential Information belong to the Company in the possession or control of the Supplier and/or
the Connected Persons and/or its or their Personnel are destroyed or (at the Company’s option) returned to the
Company, and that all such Confidential Information stored electronically, digitally or magnetically is erased.

17.3 The Company may disclose Confidential Information of the Supplier:

(a) to the extent that the Company (acting reasonably) deems disclosure necessary or appropriate in
the course of carrying out its public functions; or
(b) on a confidential basis to a professional adviser, consultant, supplier or other person engaged by

any of the entities described in this Clause 17.3 (including any benchmarking organisation) for any
purpose relating to or connected with the Agreement;
and for the purposes of the foregoing, references to disclosure on a confidential basis shall mean disclosure
subject to a confidentiality agreement or arrangement containing terms no less stringent than those placed on the
Company under this Clause 17 (Confidentiality).

17.4 If requested by the Company, the Supplier shall procure that each of the Connected Persons that has access to
Confidential Information of the Company shall execute a confidentiality undertaking in a form required by the
Company, and the Supplier shall promptly deliver each such executed undertaking to the Company.

17.5 For the avoidance of doubt, the Company shall not be bound by any duty of confidentiality in respect of any gifts or
gratuities offered or provided to or by the Company. The Supplier acknowledges that the Company are permitted
to make all or any details of any gift or gratuity offered or accepted publicly available without first consulting with
the Supplier.

18 FREEDOM OF INFORMATION AND TRANSPARENCY

18.1 The Supplier shall (and shall procure that its sub-contractors (if any) shall:

(a) provide all necessary assistance and cooperation as reasonably requested by the Company to
enable the Company to comply with its obligations to its client(s) under the FOIA and EIRs;

(b) transfer to the Company all Requests for Information relating to the Agreement or the Supplies that it
receives as soon as practicable and in any event within two (2) Business Days of receipt; and

(c) not respond directly to a Request for Information addressed to the Company without the approval of

the Company.

18.2 The Supplier acknowledges that the Company may be required under applicable public records or freedom of
information laws (if applicable) to disclose Information (including Commercially Sensitive Information) without
consulting or obtaining consent from the Supplier. The Company shall take reasonable steps to notify the Supplier
of a Request for Information to the extent that it is permissible and reasonably practical for it to do so but
(notwithstanding any other provision in the Agreement) the Company shall be responsible for determining in its
absolute discretion whether any Commercially Sensitive Information and/or any other information is exempt from
disclosure in accordance with applicable law.

19 EQUALITY AND SOCIAL VALUE
i'he Supplier shall'and shall pPFTE that all Connected Persons and all of its and their Personnel shall at all times comply
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with all Applicable Laws, including all United States federal and state legislation relating to all forms of discrimination
including (without limitation): the Civil Rights Act of 1964, Americans with Disabilities Act, and other applicable federal and state
anti-discrimination laws; and/or any statutory modifications or re-enactments thereof relating to discrimination in
employment.

20 CORRUPT GIFTS OR PAYMENTS
20.1 The Supplier undertakes that it:

(a) has not committed an offence under the Foreign Corrupt Practices Act (g) or any other applicable federal
or state anti-corruption or anti-bribery laws (a "Bribery Offence");

(b) has not been formally notified that it is subject to an investigation relating to alleged Bribery Offences or
prosecution under the Foreign Corrupt Practices Act (FCPA) or other applicable anti-corruption laws;

() is not aware of any circumstances that could give rise to an investigation relating to an alleged

Bribery Offence or prosecution under the Foreign Corrupt Practices Act (FCPA) or other applicable
anti-corruption laws; and
(d) will cooperate to the fullest extent with the Company and/or any authorities in any investigation into
suspected or alleged Bribery Offences and assist the Company in complying with any requests from
relevant authorities.
20.2 The Supplier agrees that it;

(a) has in place, and shall maintain until termination of the Agreement, adequate documented procedures
designed to prevent persons associated with the Supplier (including an employee, sub-contractor or
agent or other third party working on behalf of the Supplier or any Supplier Affiliate) (an "Associated
Person") from committing a Bribery Offence (including the provision of anti-bribery and anti-corruption
training);

(b) shall comply with the Foreign Corrupt Practices Act (FCPA) and all other applicable federal and state
anti-corruption and anti-bribery laws and shall not, and shall procure that no Associated Person shall,
commit any Bribery Offence or any act which would constitute a Bribery Offence;

(c) shall not do or permit anything to be done which would cause the Company or any of its employees,
sub-contractors or agents to commit a Bribery Offence or incur any liability in relation to the Foreign
Corrupt Practices Act (FCPA) or other applicable anti-corruption laws; and

(d) shall notify the Company immediately in writing if it becomes aware or has reason to believe that it has, or
any of its Associated Persons have, breached or potentially breached any of the Supplier’s obligations
under this Clause 21.2. Such naotice to set out full details of the circumstances concerning the breach
or potential breach of the Supplier’s obligations.

21 AUDIT AND PROVISION OF INFORMATION

21.1 The Supplier shall maintain complete and accurate books and records relating to this Agreement for a period of two
(2) years subsequent to its termination. The Supplier shall allow the Company and/or its agents to access, inspect
and audit the Supplier’s records, accounts and other relevant information relating to this Agreement and premises
(including the making and removal of copy documents) at reasonable times on reasonable prior notice, to the
extent this is reasonably required for the purpose of verifying the Supplier’s compliance with its obligations under
the Agreement (including under Clause 19 (Equality and Social Value)). Where such access, inspection or audit is
required by a governmental authority or regulator, the Supplier shall allow such inspection or audit at any time and
there shall be no limit to the number of such inspections or audits that can be undertaken.

21.2 The Company shall pay the auditor's reasonable costs and otherwise bear its own costs in connection with the audit
or inspection, unless the records show that the Company has been overcharged by five percent (5%) or more or
the Supplier is in material breach of this Agreement, in which case the reasonable cost of the audit shall be
borne by the Supplier.

21.3 When conducting audits, the Company shall comply with the Supplier's reasonable directions in order to minimise
disruption to the Supplier's business and to safeguard the confidentiality of the Supplier's other Confidential
Information and that of the Supplier’s other customers.

22 NOTICES

22.1 Any notice or other communication to be given under this Agreement shall be in writing, in English and signed by or on
behalf of the Party giving it (or its representative) and shall be served by hand or registered post (or, if posted to
or from the United Kingdom, an internationally recognised courier service) to:

(a) inthe case oflth?upplier, the Supplier's address specified at the front of this Agreement;
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( in the case of the Company: the registered office of the Company (marked, in either case, for the urgent
attention of the Company's Managing Director); or
(c) such other address as the recipient may designate in accordance with this Clause.
22.2 A notice shall be deemed to have been received:
(a) if delivered by hand, at the time of delivery; and
(b) if sent by registered post, 48 hours after posting (or, if sent by an internationally recognized courier service,

48 hours from the date of delivery to the courier service);
provided that a notice deemed to have been received on a day which is not a Business Day, or after 17.00 hours in
the place of receipt, shall instead be deemed to have been received on the next Business Day at 09.30 hours in the
place of receipt.

23 GENERAL

23.1 No breach of any provision of the Agreement shall be waived or discharged except with the express written consent
of the Parties. No failure to exercise or delay in exercising any right or remedy under this Agreement shall operate as a
waiver of that or any other right or remedy.

23.2 The Agreement shall not be varied or amended unless such variation or amendment is agreed in writing by a duly
authorised representatives of the Parties.

23.3 Subject to any variation executed in accordance with the terms and conditions herein, these terms and condition
form part of the Agreement between the parties to the exclusion of all other terms and conditions, including any
terms or conditions which the counterparty purports to apply under any purchase order, confirmation of order,
invoice, specification or other document.

23.4 This Agreement contains the entire agreement of the Parties in relation to the subject matter hereof. Each Party
acknowledges that, in entering into this Agreement, it is not relying on any representation or other assurance except
as expressly set out or referred to in this Agreement, provided that nothing in this Agreement shall limit or exclude any
liability for fraud or fraudulent misrepresentation.

23.5 No terms, obligations, representations, promises or conditions, oral or written, express or implied, have been made or
relied upon by either Party other than those expressly contained in this Agreement. For the avoidance of doubt, each
Party irrevocably waives any right it may have to seek a remedy for and any rights it may have to claim damages
and/or to rescind this Agreement in respect of:

(a) any misrepresentation which has not become a term of this Agreement; or
(b) any breach of warranty or undertaking (other than those expressly contained in this Agreement),
whether express or implied, statutory or otherwise,
unless such misrepresentation, warranty or undertaking was made fraudulently.

23.6 The Supplier may not, without the Company’s prior written approval, assign, novate, transfer, sublicence,
subcontract, charge or otherwise deal in this Agreement or any of its rights or obligations arising pursuant to this
Agreement (in whole or in part). Where any such approval is granted the Supplier shall remain liable to the Company for
the performance of all obligations (except for the Company’s) under this Agreement. Nothing in this Agreement shall
restrict the Company from assigning, novating, transferring, sublicensing, subcontracting, charging or otherwise
dealing in this Agreement or its rights or obligations under it (in whole or in part) as it sees fit in its sole discretion from
time to time.

23.7 All warranties, conditions, terms and representations not set out in this Agreement whether implied by statute or
otherwise are excluded to the extent permitted by law.

23.8 If a provision of this Agreement is, becomes or is found to be illegal, invalid or unenforceable (in whole or in part), such
provision shall be deemed severed, and the legality, validity and enforceability of the remainder of this Agreement
shall not be affected.

23.9 Nothing in this Agreement constitutes a partnership, relationship of agency or contract of employment between the
Parties.

23.10 The rights of the Parties to terminate, rescind or agree any variation, waiver or settlement under this Agreement are
not subject to the consent of any person that is not a party to this Agreement.

23.11 The Agreement shall not be enforceable by anyone other than the Parties to this Agreement.

23.12 This Agreement may be entered into in the form of 2 or more counterparts, each executed by one or more of the
Parties (but taken together executed by all), and provided that all the Parties shall so enter into the Agreement, each of
the executed counterparts, when duly exchanged or delivered, shall be deemed to be an original but, taken
together, they shall constitute one instrument.

24 GOVERNING LAW AND JURISDICTION

24.1 This Agreement and any non-contractual obligations arising out of or in connection with this Agreement and any
Dispute shall be governed by, and construed in accordance with, the laws of the State of Wisconsin. Each Party
icrevocably submits for alll ées in connection with this Agreement any dispute to the exclusive jurisdiction of the
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courts of the State Wisconsin.

24.2 The Parties shall use reasonable endeavours to resolve any dispute or claim arising in connection with this
Agreement (including any dispute regarding pre-contractual negotiations, the existence, validity or termination of this
Agreement or the consequences of non-existence or invalidity of this Agreement) by prompt discussion in good faith
at a managerial level appropriate to the Dispute. Such discussion shall not be a pre-condition to the
commencement of legal proceedings before any court. Unless this Agreement has already been terminated, the
Parties shall continue to perform their obligations under this Agreement regardless of the nature of the Dispute.
The Supplier shall continue to provide the Supplies in accordance with this Agreement (unless the Company

requests in writing that the Supplier does not do so) without delay or disruption while a dispute or disagreement is
being resolved.

The foregoing terms and conditions represent Arena Event Services, Inc (the “Company’) general terms and conditions
applicable to any Purchase Order or any Short Form Contract wherein these general terms and conditions are
specifically incorporated by reference to “Arena’s General Terms and Conditions available at
https://arenagroup.com/terms-conditions-of-supply .”

D | 'ife 11
INTO S .

Arena USA - SGS - General Terms and Conditions - December 2025
https://arenagroup.com/terms-conditions-of-supply



https://arenagroup.com/terms-conditions-of-supply
https://arenagroup.com/terms-conditions-of-supply/
https://arenagroup.com/terms-conditions-of-supply/

	1 DEFINITIONS, INTERPRETATION
	2 APPOINTMENT OF SUPPLIER
	3 FEES AND PAYMENT
	4 DELIVERY
	5 TITLE AND RISK
	6 QUALITY OF SUPPLIES AND APPROVALS
	7 WORK ORDERS
	8 REMEDIES OF THE COMPANY
	9 INTELLECTUAL PROPERTY
	10 LIABILITY
	11 INDEMNITY
	12 INSURANCE
	13 DATA PROTECTION
	14 TERM AND TERMINATION
	15 FORCE MAJEURE
	16 TAXATION
	17 CONFIDENTIALITY
	18 FREEDOM OF INFORMATION AND TRANSPARENCY
	19 EQUALITY AND SOCIAL VALUE
	20 CORRUPT GIFTS OR PAYMENTS
	21 AUDIT AND PROVISION OF INFORMATION
	22 NOTICES
	23 GENERAL
	24 GOVERNING LAW AND JURISDICTION

