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Supply Chain Policy
Introduction

Elements Green is committed to powering a sustainable future and driving forward the energy
transition. Elements Green is committed to doing business responsibly and respecting the
community and the environment in all of our operations. Ethical business practices are
fundamental to the way we operate.

This policy applies to all entities of the Elements Green group of companies including
subsidiaries and affiliates (the “Elements Green Group”) and to all workers employed by or
seconded to the Elements Green Group, on any basis, and includes temporary or agency
workers, consultants and contractors (“Representatives”).

Supply Chain Diligence

As an international business, with suppliers from around the world, we have a duty to conduct
our business supply arrangements responsibly. To ensure that the suppliers we work with share
our standards of responsible business we have supply chain processes and procedures in
place.

Our Processes and Procedures

Know Your Supplier

Supplier due diligence means taking steps to identify our suppliers and checking that they are
who they say they are. It also means asking additional questions with the aim of identifying
potential risks of entering into a business relationship with that supplier.

The Know Your Supplier Checklist elicits additional information on our suppliers’ geographical
reach, financial and solvency standing, operational risk factors, and their own standards of
doing business.

*Prior to entering into any contract for the supply of goods or services, with a value in
excess of €10,000 or equivalent, Elements Green Representatives must ensure Supplier
Due Diligence information has been obtained, by completing the Elements Green Know
Your Supplier Checklist (Appendix I)*

Standard Terms and Conditions of Business

We seek to engage with suppliers on consistent and fair terms and conditions. To ensure this is
the case, we seek to operate on standard terms and conditions wherever possible.

*Elements Green Representatives must contract with suppliers on the Elements Green
Standard Terms and Conditions applicable for their jurisdiction, unless otherwise
approved by a senior manager (See: Appendix 2)*
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Supplier Code of Conduct

Ethical business practices are fundamental to the way we operate, and we apply the same high
standards we have for ourselves, to all suppliers that we work with. For high value and higher
risk suppliers, we require additional confirmations that our suppliers demonstrate respect for
people and the environment in all aspects of operating their business.

*Prior to entering into any contract for the supply of goods or services, with a value in
excess of €50,000 or equivalent, Elements Green Representatives must ensure that a
Supplier returns a signed copy of the Elements Green Supplier Code of Conduct (Appendix

3)*
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SUPPLIER DUE DILLIGENCE CHECKLIST
TO BE COMPLETED PRIOR TO ENTRY INTO ALL CONTRACTS WITH SUPPLIERS OF GOODS AND SERVICES

Supplier Name:

CATEGORY @ NOTES

1. General Company Information

a. Customer KYC Form signed and returned with
required enclosures.

2. Financial Review

a. Three years of recent financial statements
provided.

b. Insolvency searches passed.

3. Reputational Risk

a. Negative news screening passed.

b. Sanctions screening passed.?

c. High risk third country screening passed.?

4. Operational Risk

a. Areyou satisfied that this supplier has sufficient
business operation plans and procedures to reduce
operational risk?3

b. Copies of any material licences received and
reviewed.

c. Copies of any material insurance (including third
party cover) received and reviewed.

5. ESG Risk

a. Anti-Money Laundering, Anti-Bribery and Anti-
Corruption Policies of the Supplier provided and
reviewed.

b. Environmental Policies of the Supplier provided
and reviewed.

c. Supply Chain/ Modern Slavery / Forced / Child
Labour Policy (as applicable) of the Supplier
provided and reviewed.

6. Supplier code of conduct signed

Form Completed by: Date:

! Reviewed against: The UK Sanctions List - GOV.UK (www.gov.uk)

2 Afghanistan, Barbados, Burkina Faso, Cameroon, Cayman Islands, Democratic Republic of the Congo, Gibraltar, Haiti, Jamaica, Jordan,
Mali, Mozambique, Myanmar, Nigeria, Panama, Philippines, Senegal, South Africa, South Sudan, Syria, Tanzania, Trinidad and Tobago,
Uganda, United Arab Emirates, Vanuatu, Vietnam, Yemen (as at 18 August 2023: Commission Delegated Regulation (EU) 2023/2070
amending Delegated Regulation (EU) 2016/1675).

3 To answer this question, consider requesting and reviewing their business continuity plan, disaster recovery plan, cybersecurity and
information security policies and workforce policies and procedures, including labour and working policies. Also consider requesting
written confirmations of compliance with tax and compliance with mandatory law and regulation.



https://www.gov.uk/government/publications/the-uk-sanctions-list
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Appendix 2: Elements Green Standard Terms and Conditions
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The following definitions and rules of interpretation apply
in these Conditions.

Definitions:
Business Day: a day other than a Saturday, Sunday or
public holiday in England, when banks in London are
open for business.
Charges: the charges payable by the Customer for the
supply of the Services in accordance with clause 6
(Charges and payment).
Commencement Date: has the meaning given in
clause 2.2.
Conditions: these terms and conditions as amended
from time to time in accordance with clause 13.5.
Contract: the contract between the Customer and the
Supplier for the supply of Services in accordance with
these Conditions.
Control: shall be as defined in section 1124 of the
Corporation Tax Act 2010, and the expression change
of control shall be construed accordingly.
Customer: as defined in the Order.
Customer Materials: has the meaning set out in clause
3.3(j).
Data Protection Legislation: includes the UK General
Data Protection Regulation (UK GDPR), Data
Protection Act 2018 and the Privacy and Electronic
Communications (EC Directive) Regulations 2003
(PECR).
Deliverables: all documents, products and materials
developed by the Supplier or its agents, contractors
and employees as part of or in relation to the Services
in any form or media, including drawings, maps, plans,
diagrams, designs, pictures, computer programs, data,
specifications and reports (including drafts).

Events of Force Majeure: means any of the following

acts, events or circumstances:

(a) acts of God, flood, drought, earthquake or other
natural disaster but only if such act, event or
circumstance:

(i) occurs at the Supplier’s place of
business from which it provides
services under this Contract.

(ii) is (having exercised reasonable skill
care and diligence) unforeseeable (or,
being foreseeable, unavoidable) and
outside the reasonable control of the
affected Party;

(iii) is not attributable or connected with
any default, breach, omission, fault, or
negligence of the affected Party;

(iv) prevents the affected Party from
complying totally or partially with its
obligations under the Contract;

(v) could not have been mitigated by the
actions of the Supplier.
(b) epidemic or pandemic
(c) terrorist attack, civil war, civil commotion or

riots, war, threat of or preparation for war,
armed conflict, imposition of sanctions,
embargo, or breaking off of diplomatic

relations;

(d) nuclear, chemical or biological
contamination or sonic boom;

(e) any law or any action taken by a government

or public authority, including without
limitation imposing an export or import
restriction, quota or prohibition; and
(f) collapse of buildings, fire, explosion or
accident.
Intellectual Property Rights: patents, utility models,
rights to inventions, copyright and neighbouring and
related rights, moral rights, trade marks and service
marks, business names and domain names, rights in
get-up and trade dress, goodwill and the right to sue
for passing off or unfair competition, rights in designs,
rights in computer software, database rights, rights to
use, and protect the confidentiality of, confidential
information (including know-how and trade secrets),
and all other intellectual property rights, in each case
whether registered or unregistered and including all
applications and rights to apply for and be granted,
renewals or extensions of, and rights to claim priority
from, such rights and all similar or equivalent rights or
forms of protection which subsist or will subsist now
or in the future in any part of the world.
Mandatory Policies: the Customer's business policies
which are available to the Supplier on request and
which include and Environmental, Sustainability and
Governance (ESG) and Anti-Corruption policies and the
Supplier Code of Conduct as provided from time to
time.
Order: the Customer's order for the supply of Services,
as set out in the Customer's purchase order form, or in
the Customer's written acceptance of the Supplier's
guotation, or overleaf, as the case may be.
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Services: the services, including any Deliverables, to be
provided by the Supplier under the Contract, as set out
in the Specification.
Special Terms: The Special Terms as defined in the
Order (if any).
Specification: the description or specification for the
Services agreed in writing by the Customer and the
Supplier.
Supplier: the company or entity from whom the
Customer purchases the Services.
Interpretation:
(a) Unless expressly provided otherwise in the
Contract, a reference to legislation or a
legislative provision:

(i) is a reference to it as amended, extended or re-
enacted from time to time; and
(ii) shall include all subordinate legislation made

from time to time under that legislation or
legislative provision.

(b) Any words following the terms including,
include, in particular, for example or any
similar expression shall be construed as
illustrative and shall not limit the sense of the
words, description, definition, phrase or term
preceding those terms.

(c) A reference to writing or written includes fax
and email.

The Order constitutes an offer by the Customer to
purchase Services in accordance with these
Conditions.

The Order shall be deemed to be accepted on the
earlier of:

(a) the Supplier issuing written acceptance of the
Order; or

(b) any act by the Supplier consistent with fulfilling
the Order,

at which point and on which date the Contract shall
come into existence (Commencement Date).

These Conditions apply to the Contract to the
exclusion of any other terms that the Supplier seeks to
impose or incorporate, or which are implied by law,
trade custom, practice or course of dealing.

If there is an inconsistency between any of the
provisions of this agreement and any the provisions of
the Special Terms in the Order, the provisions of the
Special Terms shall prevail.

3.1

3.2
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The Supplier shall from the Commencement Date, or
in its absence the Commencement Date, and for the
duration of the Contract provide the Services to the
Customer in accordance with the terms of the
Contract.

The Supplier shall meet any performance dates for the

Services specified in the Order or that the Customer

notifies to the Supplier and time is of the essence in

relation to any of those performance dates.

In providing the Services, the Supplier shall:

(a) co-operate with the Customer in all matters
relating to the Services, and comply with all
instructions of the Customer;

(b) perform the Services with the best care, skill
and diligence in accordance with best practice
in the Supplier's industry, profession or trade;

(c) use personnel who are suitably skilled and
experienced to perform tasks assigned to them,
and in sufficient number to ensure that the
Supplier's obligations are fulfilled in accordance
with the Contract;

(d) ensure that the Services will conform with all
descriptions, standards and specifications set
out in the Specification, and that the
Deliverables shall be fit for any purpose that the
Customer expressly or impliedly makes known
to the Supplier;

(e) provide all equipment, tools and vehicles and
such other items as are required to provide the
Services;

(f) use the best quality goods, materials, standards

and techniques, and ensure that the
Deliverables, and all goods and materials
supplied and used in the Services or transferred
to the Customer, will be free from defects in
workmanship, installation and design;

(8) obtain and at all times maintain all licences and
consents which may be required for the
provision of the Services;

(h) comply with all applicable laws, regulations,
regulatory policies, guidelines or industry codes
which may apply from time to time to the
provision of the Services, and with the
Mandatory Policies;

(i) observe all health and safety rules and
regulations and any other  security
requirements that apply at any of the
Customer's premises;
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(i4) hold all materials, equipment and tools,
drawings, specifications and data supplied by
the Customer to the Supplier (Customer
Materials) in safe custody at its own risk,
maintain the Customer Materials in good
condition until returned to the Customer, and
not dispose or use the Customer Materials
other than in accordance with the Customer's
written instructions or authorisation;

(k) not do or omit to do anything which may cause
the Customer to lose any licence, authority,
consent or permission on which it relies for the
purposes of conducting its business, and the
Supplier acknowledges that the Customer may
rely or act on the Services; and

(1 comply with any additional obligations as set
out in the Specification.

If the Supplier fails to perform the Services by the
applicable dates, the Customer shall, without limiting
or affecting other rights or remedies available to it,
have one or more of the following rights:

(a) to terminate the Contract with immediate
effect by giving written notice to the Supplier;

(b) to refuse to accept any subsequent
performance of the Services which the Supplier
attempts to make;

(c) to recover from the Supplier any costs incurred
by the Customer in obtaining substitute services
from a third party;

(d) to require a refund from the Supplier of sums
paid in advance for Services that the Supplier
has not provided; and

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

If the Supplier has supplied Services that do not comply
withclause 3.3(d) then, without limiting or affecting
other rights or remedies available to it, the Customer
shall have one or more of the following rights:

(a) to terminate the Contract with immediate
effect by giving written notice to the Supplier;

(b) to return the Deliverables to the Supplier at the
Supplier's own risk and expense;

(c) to require the Supplier to provide repeat
performance of the Services, or to provide a full
refund of the price paid for the Services;

4.3
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(d) to refuse to accept any subsequent
performance of the Services which the Supplier
attempts to make;

(e) to recover from the Supplier any expenditure
incurred by the Customer in obtaining
substitute services or deliverables from a third
party; and

(f) to claim damages for any additional costs, loss
or expenses incurred by the Customer arising
from the Supplier's failure to comply with clause
3.3(d).

These Conditions shall extend to any substituted or
remedial services provided by the Supplier.

The Customer's rights and remedies under the
Contract are in addition to, and not exclusive of, any
rights and remedies implied by statute and common
law.

The Customer shall:

(a) provide the Supplier with reasonable access at
reasonable times to the Customer's premises
for the purpose of providing the Services; and

(b) provide such necessary information for the
provision of the Services as the Supplier may
reasonably request.

The Charges for the Services shall be set out in the
Order and shall be the full and exclusive remuneration
of the Supplier in respect of the performance of the
Services. Unless otherwise agreed in writing by the
Customer, the Charges shall include every cost and
expense of the Supplier directly or indirectly incurred
in connection with the performance of the Services.
The Supplier shall invoice the Customer on completion
of the Services. Each invoice shall include such
supporting information required by the Customer to
verify the accuracy of the invoice, including the
relevant purchase order number.

In consideration of the supply of the Services by the
Supplier, the Customer shall pay the invoiced amounts
within 30 days of the date of a correctly rendered
invoice to a bank account nominated in writing by the
Supplier.

Except if the Order or supplier quotation (if applied)
provides otherwise, all amounts payable by the
Customer under the Contract are exclusive of amounts
in respect of value added tax chargeable for the time
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being (VAT). Where any taxable supply for VAT
purposes is made under the Contract by the Supplier
to the Customer, the Customer shall, on receipt of a
valid VAT invoice from the Supplier, pay to the Supplier
such additional amounts in respect of VAT as are
chargeable on the supply of the Services at the same
time as payment is due for the supply of the Services.

If the Customer fails to make a payment due to the
Supplier under the Contract by the due date, then the
Customer shall pay interest on the overdue sum from
the due date until payment of the overdue sum,
whether before or after judgment. Interest under this
clause 6.5 will accrue each day at 2%.

If charging on a time spent basis, the Supplier shall
maintain complete and accurate records of the time
spent and materials used by the Supplier in providing
the Services, and shall allow the Customer to inspect
such records at all reasonable times on request.

The Customer may at any time, without notice to the
Supplier, set off any liability of the Supplier to the
Customer against any liability of the Customer to the
Supplier, whether either liability is present or future
and whether or not either liability arises under the
Contract. If the liabilities to be set off are expressed in
different currencies, the Customer or its Affiliates may
convert either liability at a market rate of exchange for
the purpose of set-off. Any exercise by the Customer
of its rights under this clause shall not limit or affect
any other rights or remedies available to it under the
Contract or otherwise.

All Intellectual Property Rights in or arising out of or in
connection with the Services (other than Intellectual
Property Rights in any Customer Materials) shall be
owned by the Supplier.

The Supplier grants to the Customer, or shall procure
the direct grant to the Customer of, a fully paid-up,
worldwide, non-exclusive, royalty-free perpetual and
irrevocable licence to copy and modify the
Deliverables (excluding Customer Materials) for the
purpose of receiving and using the Services and the
Deliverables.

All Customer Materials are the exclusive property of
the Customer.

The Supplier shall indemnify the Customer against all
liabilities, costs, expenses, damages and losses

(a)

(b)

8.2
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(including but not limited to any direct, indirect or
consequential losses, loss of profit, loss of reputation
and all interest, penalties and legal costs (calculated on
a full indemnity basis) and all other reasonable
professional costs and expenses) suffered or incurred
by the Customer arising out of or in connection with:
any claim brought against the Customer for actual or
alleged infringement of a third party's intellectual
property rights arising out of, or in connection with,
the receipt, use or supply of the Services (excluding
the Customer Materials); and
any claim made against the Customer by a third party
arising out of, or in connection with, the supply of the
Services.
This clause 8 shall survive termination of the Contract.

The parties shall comply with the applicable Data
Protection Legislation as amended from time to time.

During the term of the Contract and 5 years thereafter,
the Supplier shall maintain in force, with a reputable
insurance company, professional indemnity insurance
and public liability insurance to cover the liabilities that
may arise under or in connection with the Contract and
shall, on the Customer's request, produce both the
insurance certificate giving details of cover and the
receipt for the current year's premium in respect of
each insurance.

Without limiting or affecting any other right or remedy
available to it, the Customer may terminate the
Contract:
(a) with immediate effect by giving written notice
to the Supplier if:
(i) there is a change of control of the
Supplier; or
(ii) the Supplier's financial position
deteriorates to such an extent that in
the Customer's opinion the Supplier's
capability to adequately fulfil its
obligations under the Contract has been
placed in jeopardy; or
(iii) the Supplier commits a breach of
clause 3.3(h),
(b) for convenience by giving the Supplier 30 days’
written notice.
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Without limiting or affecting any other right or remedy
available to it, either party may terminate the Contract
with immediate effect by giving written notice to the
other party if:

(a) the other party commits a material breach of
any term of the Contract which breach is
irremediable or (if such breach is remediable)
fails to remedy that breach within a period of 10
business days after being notified in writing to
do so;

(b) the other party takes any step or action in
connection with its entering administration,
provisional liquidation or any composition or
arrangement with its creditors (other than in
relation to a solvent restructuring), applying to
court for or obtaining a moratorium under Part
Al of the Insolvency Act 1986, being wound up
(whether voluntarily or by order of the court,
unless for the purpose of a solvent
restructuring), having a receiver appointed to
any of its assets or ceasing to carry on business
or, if the step or action is taken in another
jurisdiction, in connection with any analogous
procedure in the relevant jurisdiction; or

(c) the other party suspends, or threatens to
suspend, or ceases or threatens to cease to
carry on all or a substantial part of its business.

On termination of the Contract for any reason or on
expiry, the Supplier shall immediately deliver to the
Customer all Deliverables whether or not then
complete, and return all Customer Materials. If the
Supplier fails to do so, then the Customer may enter
the Supplier's premises and take possession of them.
Until they have been returned or delivered, the
Supplier shall be solely responsible for their safe
keeping and will not use them for any purpose not
connected with the Contract.

Termination or expiry of the Contract shall not affect
any of the rights, remedies, obligations or liabilities of
the parties that have accrued up to the date of
termination or expiry, including the right to claim
damages in respect of any breach of the Contract
which existed at or before the date of termination or
expiry.

Any provision of the Contract that expressly or by
implication is intended to come into or continue in

13.1

13.2

force on or after termination or expiry of the Contract
shall remain in full force and effect.

Force majeure. Neither party shall be in breach of the
Contract nor liable for delay in performing, or failure
to perform, any of its obligations under the Contract if
such delay or failure result from events, circumstances
or causes beyond its reasonable control. If the period
of delay or non-performance continues for 30 days,
the party not affected may terminate the Contract by
giving 30 days’ written notice to the affected party.
Assignment and other dealings.

(a) The Customer may at any time assign,
mortgage, charge, subcontract, delegate,
declare a trust over or deal in any other manner
with any or all of its rights and obligations under
the Contract.

(b) The Supplier shall not assign, transfer,
mortgage, charge, subcontract, delegate,
declare a trust over or deal in any other manner
with any of its rights and obligations under the
Contract without the prior written consent of
the Customer.

13.3 Confidentiality

(a) Each party undertakes that it shall not at any
time, and for a period of two years after
termination or expiry of the Contract,] disclose
to any person any confidential information
concerning the business, affairs, customers,
clients or suppliers of the other party, except as
permitted by clause 13.3(b).

(b) Each party may disclose the other party's
confidential information:

(c) to its employees, officers, representatives,
contractors, subcontractors or advisers who
need to know such information for the purposes
of carrying out the party's obligations under the
Contract. Each party shall ensure that its
employees, officers, representatives,
contractors, subcontractors or advisers to
whom it discloses the other party's confidential
information comply with this clause 13.3; and

(d) as may be required by law, a court of competent
jurisdiction or any governmental or regulatory
authority.

(e) Neither party shall use the other party's
confidential information for any purpose other
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than to perform its obligations under the

Contract.
Entire agreement. The Contract constitutes the entire
agreement between the parties and supersedes and
extinguishes all previous agreements, promises,
assurances,  warranties, representations and
understandings between them, whether written or
oral, relating to its subject matter.
Variation. Except as set out in these Conditions, no
variation of the Contract, including the introduction of
any additional terms and conditions, shall be effective
unless it is agreed in writing and signed by the parties
or their authorised representatives.
Waiver. A waiver of any right or remedy under the
Contract or by law is only effective if given in writing
and shall not be deemed a waiver of any subsequent
right or remedy. A failure or delay by a party to
exercise any right or remedy provided under the
Contract or by law shall not constitute a waiver of that
or any other right or remedy, nor shall it prevent or
restrict any further exercise of that or any other right
or remedy. No single or partial exercise of any right or
remedy provided under the Contract or by law shall
prevent or restrict the further exercise of that or any
other right or remedy.
Severance. If any provision or part-provision of the
Contract is or becomes invalid, illegal or
unenforceable, it shall be deemed deleted, but that
shall not affect the validity or enforceability of the rest
of the Contract. If any provision or part-provision of
this Contract is deemed deleted under this clause 13.7,
the parties shall negotiate in good faith to agree a
replacement provision that, to the greatest extent
possible, achieves the intended commercial result of
the original provisions.
Notices.

(a) Any notice or other communication given to a
party under or in connection with the Contract
shall be in writing and shall be delivered by hand
or by pre-paid first-class post or other next
working day delivery service at its registered
office (if a company) or its principal place of
business (in any other case); or sent by fax to its
main fax number or sent by email to the address
specified in the Order.

(b) A notice or other communication shall be
deemed to have been received: if delivered by
hand, at the time the notice is left at the proper
address; if sent by pre-paid first-class post or

13.9

13.10

13.11

other next working day delivery service, at [9.00
am] on the [second] Business Day after posting;
if sent by fax[ or email], at the time of
transmission, or, if this time falls outside
business hours in the place of receipt, when
business hours resume. In this clause 13.8(b),
business hours means 9.00am to 5.00pm
Monday to Friday on a day that is not a public
holiday in the place of receipt.

(c) This clause 13.7 does not apply to the service of
any proceedings or other documents in any
legal action or, where applicable, any other
method of dispute resolution.

Third party rights.

(a) Unless it expressly states otherwise, the
Contract does not give rise to any rights under
the Contracts (Rights of Third Parties) Act 1999
to enforce any term of the Contract.

(b) The rights of the parties to rescind or vary the
Contract are not subject to the consent of any
third person.

Governing law. The Contract, and any dispute or claim
(including non-contractual disputes or claims) arising
out of or in connection with it or its subject matter or
formation shall be governed by and construed in
accordance with the law of England and Wales.
Jurisdiction. Each party irrevocably agrees that the
courts of England and Wales shall have exclusive
jurisdiction to settle any dispute or claim (including
non-contractual disputes or claims) arising out of or in
connection with the Contract or its subject matter or
formation.
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Supplier Code of Conduct (the “Code of Conduct”)
Introduction

Elements Green is a solar and energy storage developer committed to powering a sustainable future
and driving forward the energy transition with solar and storage solutions.

Elements Green is committed to doing business responsibly and respecting the community and the
environment in all of our operations.

Why a Supplier Code of Conduct?

Ethical business practices are fundamental to the way we operate, and we apply the same high
standards we have for ourselves, to all suppliers that we work with. This Code of Conduct sets out
the core ethical business practices that we require from all our suppliers.

‘Suppliers’ includes any third party that provides goods or services to Elements Green, or any of its
affiliates, subsidiaries or related parties (“Elements Green Group”).

This Code of Conduct applies to all workers employed by a supplier, on any basis, and includes
temporary or agency workers and sub-contractors and their own employees, temporary workers and
agency workers. This Code of Conduct applies to any affiliate or subsidiary of a supplier that is
engaged in, responsible for, or has the power to direct the provision of goods or services to Elements
Green Group.

Doing Business Responsibly

Doing business responsibly goes beyond compliance with mandatory laws and regulations, although
that is also something that we expect from all of our suppliers. It means demonstrating respect for
people and the environment in all aspects of operating your business. This Code of Conduct is based
on internationally recognised standards, including the Universal Declaration of Human Rights,
International Labour Standards and the United Nations Global Compact Principles.

Commitment Areas

This Code of Conduct includes commitments relating to:

1. Mandatory Law and Regulation

2. Anti-Money Laundering, Anti-Bribery and Corruption and Sanctions
3. Data Privacy and Protection

4, Fair Employment Practices

5. Sustainable Sourcing and Procurement; and

6. Environmental Impact.



Supplier Commitments

A. The Supplier agrees that:
B. It will comply with the requirements of this Code of Conduct.

C. It has appropriate systems in place to ensure continuous compliance and to demonstrate
such compliance.

D. Any breach of this Code of Conduct will allow Elements Green to terminate its relationship
with the Supplier with immediate effect.



The Code of Conduct
1. Mandatory Law and Regulation

The Supplier shall comply with all applicable UK laws and regulations (and if applicable, the laws
and regulations of any other jurisdiction where it or its representatives operate) including but
not limited to the laws and regulations relating to issues addressed in this Code.

2. Anti-Money Laundering, Anti-Bribery and Corruption and Sanctions

2.1 The Supplier shall comply with all applicable laws, statutes, codes and regulations relating to
the prevention of bribery and corruption (including but not limited to the UK Bribery Act
2010). To that end, the Supplier shall not accept, offer, promise, pay, permit or authorise:

a) bribes, facilitation payments, kickbacks or illegal political contributions;

b) money, goods, services, entertainment, employment, contracts or other things of
value, in order to obtain or retain improper advantage; or

c) any other unlawful or improper payments or benefits.

3. Data Privacy and Protection

3.1 The Supplier shall comply with all data protection laws and requirements (including the UK
GDPR and EU GDPR) when processing any personal data on Element Green’s behalf.

3.2 The Supplier shall have in place appropriate measures to:

a) protect the integrity and confidentiality of information (including information
belonging to or supplied by Elements Green) held on its systems (which include
physical and online or electronic systems); and

b) ensure that there is no unauthorised access of the information by third parties,
including its representatives.

4. Fair Employment Practices
4.1 Wages and remuneration

The Supplier must compensate all workers with wages, including overtime premiums, and benefits
that at a minimum meet the higher of:

a) the minimum wage and benefits established by applicable law;
b) collective agreements;

¢) industry standards; and

d) an amount sufficient to cover basic living requirements.

4.2 Working environment

The Supplier shall provide a safe, healthy, and sanitary working environment and comply with UK and
EU health and safety laws and any other relevant laws where it operates. This includes, but is not
limited to, implementing general and relevant industry-specific procedures and safeguards to
prevent workplace hazards and work-related accidents and injuries. Where such hazards cannot be



adequately prevented or controlled, the Supplier shall provide workers with appropriate personal
protective equipment to protect against hazards typically encountered in that scope of work.

4.3 Freedom of association and collective bargaining

The Supplier shall respect, and shall not interfere with, the right of workers to decide whether to
lawfully associate with groups of their choice, including the right to form or join trade unions and to
engage in collective bargaining.

4.4 Equal opportunities

Elements Green is an equal opportunities employer and Suppliers shall not discriminate in hiring,
compensation, training, advancement or promotion, termination, retirement or any employment
practice based on race, caste, colour, national origin, gender, gender identity, sexual orientation,
religion, age, marital or pregnancy status, disability, union membership or political affiliation or any
other characteristic other than the worker's ability to perform the job subject to any
accommodations required or permitted by law.

5. Sustainable Sourcing and Procurement
5.1 Slavery, human trafficking and child labour

The Supplier shall comply with all applicable anti-slavery and human trafficking laws, statutes,
regulations and codes from time to time in force, including but not limited to the UK Modern Slavery
Act 2015, in any part of its supply chain. This includes, but is not limited to, not supporting or
engaging or requiring any forced labour, the use of child labour, bonded labour, indentured labour
and prison labour.

5.2 Human rights

The Supplier shall comply with all internationally recognised human rights understood, at a
minimum, as those expressed in the International Bill of Human Rights and the principles concerning
fundamental rights set out in the International Labour Organisation's Declaration on Fundamental
Principles and Rights at Work from time to time in force in any part of its supply chain.

5.3 Fair Business Practices

The Supplier shall comply with all applicable competition laws (including but not limited to the
Competition Act 1998), including but not limited to those relating to teaming and information
sharing with competitors, price fixing and rigging bids.

5.4 Sub-Contracting and Representatives

For the purposes of this clause, Representatives means the Suppliers own suppliers, vendors, agents,
and subcontractors, who are involved in the Elements Green supply chain by virtue of their role.

5.4.1 With regard to prospective Representatives, the Supplier shall carry out appropriate due
diligence on prospective Representatives that will form part of Elements Green's supply
chain.



5.4.2 At a minimum, that due diligence must include the following:

a)

b)

c)

investigations into prospective Representatives' stance, public statements,
compliance with applicable laws and other actions on human rights, treatment of
workers, bribery, ethical behaviour and the environment;

risk assessments for countries from which materials, components or finished goods
are sourced; and

the prospective Representative's ability to meet the requirements and principles that
are set out in this Code.

5.4.3 Inits dealings with Representatives, the Supplier shall:

a)

b)

c)

ensure that agreements with Representatives include provisions that require the
Representatives to comply with applicable provisions of this Code, having due regard
to the risk profile of the transaction, the Representative's ability to comply with
those provisions and the consequences where the Representative fails to meet those
requirements;

ensure that it has measures to monitor that those Representatives are complying
with those compliance-related provisions and that it has systems in place to address
any deficiencies or breaches of those requirements; and

pay its Representatives promptly.

6. Environmental Impact

6.1 The Supplier shall ensure that:

a)

b)

c)

its operations comply with all applicable environmental laws, including laws and
international treaties relating to (but not limited to) climate change, waste disposal,
emissions, discharges and the handling of hazardous and toxic materials;

the goods it manufactures (including the inputs and components that it incorporates
into its goods) comply with all applicable environmental laws and treaties; and

it will only use packaging materials that comply with all applicable environmental
laws and treaties.

7. Updates to the code

8. Audit

Elements Green reserves the right to make reasonable modifications to this Code of Conduct from
time to time, by giving the supplier at least 5 business days’ notice in writing (which may include by
email). At such time, the Supplier will sign the updated Code within 5 business days of receipt.
Failure to sign the updated Code without reasonable justification (in Elements Green’s sole
discretion) will be deemed an actual breach of the Code pursuant to Clause 10.

The Supplier acknowledges that Elements Green may in the future require additional information
from its Suppliers and their Representatives to satisfy requirements under mandatory and/or
voluntary reporting and disclosure frameworks. Such information may include, amongst other things,
data on Suppliers’ and Representatives’ climate emissions. The Supplier agrees to use all reasonable
endeavours to provide Elements Green with such data, upon reasonable request.



Elements Green may, but is not obligated to, conduct audits and inspections to verify the Supplier's
and its Representatives’ compliance with this Code of Conduct.

9. Continuous monitoring and annual reporting

The Supplier shall monitor its compliance with this Code on an on-going basis. The Supplier shall
notify Elements Green of any breaches (actual or suspected) of this Code, within 5 business days of
becoming aware of such breach.

The Supplier shall provide Elements Green with annual confirmation of its compliance with this
Code, commencing on the one year anniversary of the date of signing this Code.

10. Breach and termination

If Elements Green is notified of a breach of this Code of Conduct by the Supplier or its workers or
Representatives, Elements Green may either:

a) inthe case of an actual breach, immediately terminate its business relationship with the
Supplier (including any contracts in place with the Supplier or their Representatives); or

b) in the case of a suspected or actual breach, require the Supplier to produce a remediation
plan specifying the actions that the Supplier will take that will lead to compliance with this
Code of Conduct.

[Name of Signatory]

on behalf of [Supplier]

Signed:

Date:
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	1. Interpretation
	The following definitions and rules of interpretation apply in these Conditions.
	1.1 Definitions:
	1.2 Interpretation:
	(a) Unless expressly provided otherwise in the Contract, a reference to legislation or a legislative provision:
	(i) is a reference to it as amended, extended or re-enacted from time to time; and
	(ii) shall include all subordinate legislation made from time to time under that legislation or legislative provision.

	(b) Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
	(c) A reference to writing or written includes fax and email.


	2. Basis of contract
	2.1 The Order constitutes an offer by the Customer to purchase Services in accordance with these Conditions.
	2.2 The Order shall be deemed to be accepted on the earlier of:
	(a) the Supplier issuing written acceptance of the Order; or
	(b) any act by the Supplier consistent with fulfilling the Order,

	2.3 These Conditions apply to the Contract to the exclusion of any other terms that the Supplier seeks to impose or incorporate, or which are implied by law, trade custom, practice or course of dealing.
	2.4 If there is an inconsistency between any of the provisions of this agreement and any the provisions of the Special Terms in the Order, the provisions of the Special Terms shall prevail.

	3. Supply of Services
	3.1 The Supplier shall from the Commencement Date, or in its absence the Commencement Date, and for the duration of the Contract provide the Services to the Customer in accordance with the terms of the Contract.
	3.2 The Supplier shall meet any performance dates for the Services specified in the Order or that the Customer notifies to the Supplier and time is of the essence in relation to any of those performance dates.
	3.3 In providing the Services, the Supplier shall:
	(a) co-operate with the Customer in all matters relating to the Services, and comply with all instructions of the Customer;
	(b) perform the Services with the best care, skill and diligence in accordance with best practice in the Supplier's industry, profession or trade;
	(c) use personnel who are suitably skilled and experienced to perform tasks assigned to them, and in sufficient number to ensure that the Supplier's obligations are fulfilled in accordance with the Contract;
	(d) ensure that the Services will conform with all descriptions, standards and specifications set out in the Specification, and that the Deliverables shall be fit for any purpose that the Customer expressly or impliedly makes known to the Supplier;
	(e) provide all equipment, tools and vehicles and such other items as are required to provide the Services;
	(f) use the best quality goods, materials, standards and techniques, and ensure that the Deliverables, and all goods and materials supplied and used in the Services or transferred to the Customer, will be free from defects in workmanship, installation...
	(g) obtain and at all times maintain all licences and consents which may be required for the provision of the Services;
	(h) comply with all applicable laws, regulations, regulatory policies, guidelines or industry codes which may apply from time to time to the provision of the Services, and with the Mandatory Policies;
	(i) observe all health and safety rules and regulations and any other security requirements that apply at any of the Customer's premises;
	(j) hold all materials, equipment and tools, drawings, specifications and data supplied by the Customer to the Supplier (Customer Materials) in safe custody at its own risk, maintain the Customer Materials in good condition until returned to the Custo...
	(k) not do or omit to do anything which may cause the Customer to lose any licence, authority, consent or permission on which it relies for the purposes of conducting its business, and the Supplier acknowledges that the Customer may rely or act on the...
	(l) comply with any additional obligations as set out in the Specification.


	4. Customer remedies
	4.1 If the Supplier fails to perform the Services by the applicable dates, the Customer shall, without limiting or affecting other rights or remedies available to it, have one or more of the following rights:
	(a) to terminate the Contract with immediate effect by giving written notice to the Supplier;
	(b) to refuse to accept any subsequent performance of the Services which the Supplier attempts to make;
	(c) to recover from the Supplier any costs incurred by the Customer in obtaining substitute services from a third party;
	(d) to require a refund from the Supplier of sums paid in advance for Services that the Supplier has not provided; and
	(e) to claim damages for any additional costs, loss or expenses incurred by the Customer which are in any way attributable to the Supplier's failure to meet such dates.

	4.2 If the Supplier has supplied Services that do not comply withclause 3.3(d) then, without limiting or affecting other rights or remedies available to it, the Customer shall have one or more of the following rights:
	(a) to terminate the Contract with immediate effect by giving written notice to the Supplier;
	(b) to return the Deliverables to the Supplier at the Supplier's own risk and expense;
	(c) to require the Supplier to provide repeat performance of the Services, or to provide a full refund of the price paid for the Services;
	(d) to refuse to accept any subsequent performance of the Services which the Supplier attempts to make;
	(e) to recover from the Supplier any expenditure incurred by the Customer in obtaining substitute services or deliverables from a third party; and
	(f) to claim damages for any additional costs, loss or expenses incurred by the Customer arising from the Supplier's failure to comply with clause 3.3(d).

	4.3 These Conditions shall extend to any substituted or remedial services provided by the Supplier.
	4.4 The Customer's rights and remedies under the Contract are in addition to, and not exclusive of, any rights and remedies implied by statute and common law.

	5. Customer's obligations
	The Customer shall:
	(a) provide the Supplier with reasonable access at reasonable times to the Customer's premises for the purpose of providing the Services; and
	(b) provide such necessary information for the provision of the Services as the Supplier may reasonably request.


	6. Charges and payment
	6.1 The Charges for the Services shall be set out in the Order and shall be the full and exclusive remuneration of the Supplier in respect of the performance of the Services. Unless otherwise agreed in writing by the Customer, the Charges shall includ...
	6.2 The Supplier shall invoice the Customer on completion of the Services. Each invoice shall include such supporting information required by the Customer to verify the accuracy of the invoice, including the relevant purchase order number.
	6.3 In consideration of the supply of the Services by the Supplier, the Customer shall pay the invoiced amounts within 30 days of the date of a correctly rendered invoice to a bank account nominated in writing by the Supplier.
	6.4 Except if the Order or supplier quotation (if applied) provides otherwise, all amounts payable by the Customer under the Contract are exclusive of amounts in respect of value added tax chargeable for the time being (VAT). Where any taxable supply ...
	6.5 If the Customer fails to make a payment due to the Supplier under the Contract by the due date, then the Customer shall pay interest on the overdue sum from the due date until payment of the overdue sum, whether before or after judgment. Interest ...
	6.6 If charging on a time spent basis, the Supplier shall maintain complete and accurate records of the time spent and materials used by the Supplier in providing the Services, and shall allow the Customer to inspect such records at all reasonable tim...
	6.7 The Customer may at any time, without notice to the Supplier, set off any liability of the Supplier to the Customer against any liability of the Customer to the Supplier, whether either liability is present or future and whether or not either liab...

	7. Intellectual property rights
	7.1 All Intellectual Property Rights in or arising out of or in connection with the Services (other than Intellectual Property Rights in any Customer Materials) shall be owned by the Supplier.
	7.2 The Supplier grants to the Customer, or shall procure the direct grant to the Customer of, a fully paid-up, worldwide, non-exclusive, royalty-free perpetual and irrevocable licence to copy and modify the Deliverables (excluding Customer Materials)...
	7.3 All Customer Materials are the exclusive property of the Customer.

	8. Indemnity
	8.1 The Supplier shall indemnify the Customer against all liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and l...
	(a) any claim brought against the Customer for actual or alleged infringement of a third party's intellectual property rights arising out of, or in connection with, the receipt, use or supply of the Services (excluding the Customer Materials); and
	(b) any claim made against the Customer by a third party arising out of, or in connection with, the supply of the Services.

	8.2 This clause 8 shall survive termination of the Contract.

	9. Data protection
	10. Insurance
	During the term of the Contract and 5 years thereafter, the Supplier shall maintain in force, with a reputable insurance company, professional indemnity insurance and public liability insurance to cover the liabilities that may arise under or in conne...
	11. Termination
	11.1 Without limiting or affecting any other right or remedy available to it, the Customer may terminate the Contract:
	(a) with immediate effect by giving written notice to the Supplier if:
	(i) there is a change of control of the Supplier; or
	(ii)        the Supplier's financial position deteriorates to such an extent that in the Customer's opinion the Supplier's capability to adequately fulfil its obligations under the Contract has been placed in jeopardy; or
	(iii)       the Supplier commits a breach of clause 3.3(h),

	(b) for convenience by giving the Supplier 30 days’ written notice.

	11.2 Without limiting or affecting any other right or remedy available to it, either party may terminate the Contract with immediate effect by giving written notice to the other party if:
	(a) the other party commits a material breach of any term of the Contract which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of 10 business days after being notified in writing to do so;
	(b) the other party takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), applying to court for or obt...
	(c) the other party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business.


	12. Consequences of termination
	12.1 On termination of the Contract for any reason or on expiry, the Supplier shall immediately deliver to the Customer all Deliverables whether or not then complete, and return all Customer Materials. If the Supplier fails to do so, then the Customer...
	12.2 Termination or expiry of the Contract shall not affect any of the rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach...
	12.3 Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination or expiry of the Contract shall remain in full force and effect.

	13. General
	13.1 Force majeure. Neither party shall be in breach of the Contract nor liable for delay in performing, or failure to perform, any of its obligations under the Contract if such delay or failure result from events, circumstances or causes beyond its r...
	13.2 Assignment and other dealings.
	(a) The Customer may at any time assign, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any or all of its rights and obligations under the Contract.
	(b) The Supplier shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any of its rights and obligations under the Contract without the prior written consent of the Customer.

	13.3 Confidentiality
	(a) Each party undertakes that it shall not at any time, and for a period of two years after termination or expiry of the Contract,] disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers ...
	(b) Each party may disclose the other party's confidential information:
	(c) to its employees, officers, representatives, contractors, subcontractors or advisers who need to know such information for the purposes of carrying out the party's obligations under the Contract. Each party shall ensure that its employees, officer...
	(d) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.
	(e) Neither party shall use the other party's confidential information for any purpose other than to perform its obligations under the Contract.

	13.4 Entire agreement. The Contract constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or ora...
	13.5 Variation. Except as set out in these Conditions, no variation of the Contract, including the introduction of any additional terms and conditions, shall be effective unless it is agreed in writing and signed by the parties or their authorised rep...
	13.6 Waiver. A waiver of any right or remedy under the Contract or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy. A failure or delay by a party to exercise any right or remedy provided ...
	13.7 Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity or enforceability of the rest of the Contract. If any provision or p...
	13.8  Notices.
	(a) Any notice or other communication given to a party under or in connection with the Contract shall be in writing and shall be delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if ...
	(b) A notice or other communication shall be deemed to have been received: if delivered by hand, at the time the notice is left at the proper address; if sent by pre-paid first-class post or other next working day delivery service, at [9.00 am] on the...
	(c) This clause 13.7 does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any other method of dispute resolution.

	13.9 Third party rights.
	(a) Unless it expressly states otherwise, the Contract does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the Contract.
	(b) The rights of the parties to rescind or vary the Contract are not subject to the consent of any third person.

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



