1.

HOLDERS TECHNOLOGY PLC

General Terms and Conditions of Sale

Definitions

“Company”

“Contract”

“Data
Analytics
Services”

“Default”

“Goods”

The seller, which shall be Holders Technology plc or
any company which is based in the United Kingdom
and is a subsidiary or a holding company or a
subsidiary of such holding company as defined by
sections 736 and 736A of the Companies Act 1985

The agreement between the Company and the
Purchaser being subject to these Terms and
Conditions for the sale and purchase of Goods,
Products and/or Items (as the case may be)

Services provided to the Purchaser which relate to
data analysis, typically those provided by the
associated company Holders Technology Data
Analytics Ltd. Examples of Data Analytics Services
are the provision of electronic data, software
interfaces, electronic interfaces etc.

any act, statement, omission, breach of obligation
(whether expressed or implied, condition or warranty)
contained in, precedent or collateral to the Contract,
breach of duty under statute or at common law or
negligence by or on the part of the Company in
connection with or arising out of the subject matter of
the Contract in respect of which the Seller is legally
liable to the Purchaser. A number of defaults which
together result in or contribute to substantially the
same loss or damage shall be treated as one Default
occurring on the date of the occurrence of the last
such default

Any products manufactured and/or designed, and
supplied to the Purchaser by the Company in
accordance with the Terms and Conditions (and for
the avoidance of doubt Goods includes Machine
Tools as defined in the special conditions which apply
to Machine Tools)
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2.1

2.2

2.3

“ltems” Any products supplied by the Company to the
Purchaser either (1) where the Company is a
distributor for a Third Party Manufacturer and where
the Company has not manufactured and/or designed
or altered such a product, or (2) where the Company
has requested a Third Party Manufacturer to produce
or manufacture products and such products have not
been altered by the Company

“Products” Any products supplied by the Company to the
Purchaser, substantially in the form manufactured by
a Third Party Manufacturer but which have been
altered by the Company at the request of the
Purchaser

“Purchaser” The person whose order for the Goods is accepted by
the Company

“Sub- The party to whom the Goods/Products and/or Items
Purchaser” are sold by the Purchaser

"Terms and The terms and conditions set out in this document
Conditions"

“Third Party A third party which manufactures or supplies Items or
Manufacturer" parts, materials or equipment incorporated into Goods
or Products

Basis of Sale, Quotations, Orders and Specification

The Company shall sell and the Purchaser shall purchase the Goods in
accordance with any order that is accepted by the Company subject to
the Terms and Conditions which shall govern the Contract to the
exclusion of any other terms and conditions subject to which any such
order is made or purported to be made by the Purchaser.

Any deviation from the Terms and Conditions can have effect only after
such deviation has been expressly agreed and verified by the signature
of an authorised Director of the Company.

Any quotations issued by the Company are to be regarded by the
Purchaser as an enticement in soliciting an offer to purchase from the
Purchaser in the form of an order. All quotations may be withdrawn or
varied by the Company at any time and in any event shall automatically
expire after 7 days unless expressly stated otherwise on the relevant
written quotation. All orders issued by the Purchaser to the Company
will thereby be deemed to represent an offer to purchase. The Purchaser
shall be responsible for ensuring the accuracy of the terms of any order
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2.4

2.5

(including any required specification). The quantity, quality, description
and any specification shall be those set out in the Purchaser's order.
Deliveries to destinations outside the United Kingdom and Northern
Ireland will be subject to the application of “Incoterms 2000” (as
amended or replaced from time to time and published by the
International Chamber of Commerce) as shall be more particularly
defined in the quotation.

Orders may be submitted by the Purchaser by telephone, fax or e-mail
but in the case of orders submitted by telephone must be confirmed in
writing immediately following the telephoned order. The Company shall
be under no obligation to despatch any Goods, Products or Items until
such written confirmation is received; however if it does despatch any
such Goods, Products or Items in accordance with an oral order for
which written confirmation has not yet been received the Company's
record of such orally submitted order shall form the basis of the order.
The Company shall use reasonable endeavours to take accurate
records of a Purchaser's oral order.

The terms for order cancellation are as follows:

(@) Goods supplied under the Lighting divisions are non-cancellable
and non-returnable.

(b) Commissioning Services ordered from the Lighting divisions are
non-cancellable without the prior written consent of the Company.
In the event that the Purchaser is unable to provide access to the
Commissioning site on the date agreed for the Commissioning,
then the Company shall be entitled to reclaim reasonable
cancellation costs (for example for cancellation of Commissioning
Engineer) from the Purchaser.

(c) Goods supplied under the Lighting divisions may only be returned
with the prior written consent of the Company. A handling charge
of 25% may be deducted from any credit allowed by the Company
where it is established that the reason for the return of goods was
not the subject of Clause 3.8 below or due to any error on the part
of the Company. Carriage costs to return the goods to the
Company must be paid by the Purchaser. Returns will not be
accepted unless the written application for return is received within
1 week of supply to the Purchaser, and returned goods are
received by the Company within 5 working days of written consent
being given by the Company. Returned goods must be received
by the Company in resalable condition with the original packaging.

(d) Goods supplied other than under paragraphs (a) and (b) above
may only be cancelled with the prior written consent of the
Company and on terms that the Purchaser shall indemnify the
Company in full against all losses (including loss of profit) incurred
by the Company as a result of such cancellation.
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2.6

2.7

3.1

3.2

3.3

3.4

3.5

3.6

Each order for Goods, Products or Items accepted by the Company shall
constitute a separate Contract.

Sales of Data Analytics Services are governed by the Terms and
Conditions in Appendix 3. Where there is any conflict with the Terms
and Conditions elsewhere in this Agreement, the Terms and Conditions
in Appendix 3 shall prevail.

Representations, Liability and Remedies

The Company’s employees or agents are not authorised to make any
representations concerning the Goods, Products and/or Items unless
confirmed by the Company in writing by a director of the Company.

Any advice or recommendation given by the Company or its employees
or agents to the Purchaser or its employees or agents as to the storage,
application or use of the Goods, Products and/or Items which is not
confirmed in writing by the Company is followed or acted upon entirely
at the Buyer's own risk, and accordingly the Company shall not be liable
for any such advice or recommendation which is not so confirmed.

The Purchaser acknowledges that it has entered into the Contract in
reliance only on the representations, warranties promises and terms
contained or expressly referred to in the Contract and, save as expressly
set out in the Contract, the Company shall have no liability in respect of
any other representation, warranty or promise made prior to the date of
the Contract unless it was made fraudulently.

The only remedy available in respect of any misrepresentation or
untrue statement made by the Company (other than those made
fraudulently) shall be a claim for damages for breach of contract under
the Contract and, to the extent that any such representation or
statement is not contained or expressly referred to in the Contract, then
it shall be deemed to be contained or expressly referred to for the
purpose of applying this provision.

The Purchaser shall inform the Company of any Default and afford it
reasonable opportunity to correct the Default.

The Company warrants that the Goods, Products and/or Items shall be
of satisfactory quality and fit for their purpose at the time of delivery to
the Purchaser provided that the Company shall be under no liability:

(@) in respect of any defect in the Goods, Products or Items arising
from any drawing, design or specification supplied by the
Purchaser; or

(b) for Items, parts, materials or equipment provided by a Third
Party Manufacturer, and the Purchaser shall only be entitled to
4
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3.7

3.8

3.9

3.10

3.11

the benefit of any such warranty or guarantee as is given by the
Third Party Manufacturer to the Company and which the
Company is entitled by such Third Party Manufacturer to pass
on to the Purchaser.

Provided that the Company is notified in accordance with clause 3.8 any
Goods and/or Products that to the satisfaction of the Company prove to
be faulty will be repaired or replaced free of charge by the Company.
Goods and/or Products that the Company agrees to replace must, at the
sole discretion of the Company, be returned to the Company or disposed
of as per the Company’s instructions. Defective Items will be replaced
or repaired only with the consent of the Third Party Manufacturer or to
the extent the defect falls within any warranty or guarantee referred to in
clause 3.6(b) above.

Notification of any defects as would be reasonably apparent from a visual
inspection by a prudent purchaser to the Goods/Products and/or Items,
must be received by the Company at the office to which the order for the
defective product was submitted within five (5) days of delivery of the
defective Goods, Products or Items to the Purchaser.

Failure to notify the Company of defects in accordance with clauses 3.8
shall preclude the Company from having any liability in respect of the
Goods, Products or Items for defects which would be reasonably
apparent to the prudent purchaser and the Purchaser shall be bound to
pay the price as if the Goods, Products or Items had been delivered in
accordance with the Contract.

In relation to any Default the Company will accept unlimited liability for:

(@) death or personal injury caused by the negligence of the
Company;

(b)  any breach of its obligations implied by Section 12, Sale of
Goods Act 1979 or Section 2, Supply of Goods and Services Act
1982; and

(c) anything else for which the Company cannot at law limit or
exclude its liability.

The Company will accept liability for physical damage to the
Purchaser's tangible property resulting from the negligence and wilful
default of the Company. The Company’s liability under this clause
including both damage to the Purchaser’s property and the Product,
Good or Item shall be limited to an amount equal to £10,000. Further
the maximum liability of the Company for a Product (where the defect is
attributable a component supplied by a Third Party Manufacturer) or
Item under this sub clause 3.11 shall be limited to that which the
company can recover from the relevant third party manufacturer.
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3.12

3.13

3.14

4.1

4.2

Except as provided in sub-clause 3.10 the Company will not be liable
for the following loss or damage arising directly or indirectly out of any
Default and even if foreseeable by the Company:

@) economic loss including administrative and overhead costs, loss
of profits, business, contracts, revenues, goodwill, production and
anticipated savings of every description;

(b) loss of data: or

(c) loss or damage arising from the Purchaser’s failure to fulfil its
responsibilities or any matter under the control of the Purchaser.

Except for the liabilities accepted by the Company under sub-clauses
3.8, 3.10 and 3.11 the Company's entire liability in respect of all Defaults
shall be limited to £10,000.

Clause 3 of these Terms and Conditions shall survive the termination of
a Contract.

Delivery

Time, as regards delivery to or despatch to the Purchaser, will not be
regarded as being of the "essence”. The Company whilst making every
effort to adhere to dates of despatch or delivery does not guarantee such
dates of despatch and/or delivery. The date quoted for delivery or
despatch shall be extended by a reasonable time if delay is caused due
to any industrial action or any event beyond the control of the Company.
The Purchaser may not reject Goods/Products and/or Items due to late
despatch or delivery of such Goods, Products or Items. Where an order
is being delivered in instalments late delivery of any one instalment shall
not entitle the Purchaser to terminate the Contract or to treat the Contract
as repudiated.

If the Purchaser fails to take delivery of the Goods, Products or Items or
fails to give the Seller adequate delivery instructions at the time stated
for delivery (otherwise than by reason of any cause beyond the
Purchaser's reasonable control or by reason of the Company's fault) then
without prejudice to any other right or remedy available to the Company,
the Company may:

(@) store the Goods, Products or Items until actual delivery and
charge the Purchaser for the reasonable costs (including
insurance) of storage and re-delivery; or

(b)  sell the Goods, Products or Items at the best price readily
obtainable and (after deducting all reasonable storage and selling
expenses) charge the Purchaser for any shortfall below the price
due under the Contract.

Price and Payment
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5.1

5.2

5.3

5.4

5.5

5.6

The price of the Goods, Products or Items shall be as quoted by the
Company to the Purchaser or as is current on the date the Company
accepts an order from the Purchaser.

The Company may increase the price quoted for Goods, Products and/or
Items by giving notice to the Purchaser before delivery to reflect any
increases of prices due to reasons beyond its control including without
limitation, increased prices charged by Third Party Manufacturers
increased manufacturing costs and increased delivery costs.

All prices quoted by the Company shall be exclusive of Value Added Tax
and the Purchaser shall pay all Value Added Tax due in addition to the
price due under a Contract on receipt of a Value Added Tax Invoice from
the Company.

Unless otherwise agreed by the Company in writing the Purchaser shall
pay the price of the Goods, Products and/or Items not later than 30 days
following the date of the invoice relating to the Goods, Products and/or
ltems. All payments shall be made in full in cleared funds without
deduction in respect of any set-off or counterclaim.

Time as regards the payment of the price will be of the “essence” as to
a Contract to which these Terms and Conditions apply. The Purchaser’s
failure to pay the price in accordance with the Contract will allow the
Company to suspend all future deliveries or despatches to the
Purchaser, to refuse to accept any further orders and to charge interest
in accordance with clause 5.6 until such times as the said payment is
made in accordance with these Terms and Conditions.

Interest at the rate of 8% above Bank of England base rate will be
payable by the Purchaser on outstanding balances not paid by the due
date.

Risk and Property

Risk of damage to or loss of the Goods, Products or Items (for the
purpose of this clause collectively referred to as the Supplies) shall
pass to the Purchaser:

(@) in the case of Supplies to be delivered at the Company's
premises, at the time when the Company notifies the Purchaser
that the Supplies are available for collection; or

(b) in the case of Supplies to be delivered otherwise than at the
Company's premises, at the time of delivery or, if the Purchaser
wrongfully fails to take delivery of the Supplies, the time when the
Company has tendered delivery of the Supplies.
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6.2

6.3

6.4

6.5

6.6

Notwithstanding delivery and the passing of risk in the Supplies,
or any other provision of these Terms and Conditions, property in
the Supplies shall not pass to the Purchaser until the Company
has received in cash or cleared funds payment in full of the price
of the Supplies and all other goods agreed to be sold by the
Company to the Purchaser for which payment is then due.

Until such time as the property in the Supplies passes to the
Purchaser, the Purchaser shall hold the Supplies as the
Company's fiduciary agent and bailee, and shall keep the
Supplies separate from those of the Purchaser and third parties
and properly stored, protected, insured and identified as the
Company's property.

Until such time as the property in the Supplies passes to the
Purchaser (and provided that the Supplies are still in existence
and have not been resold) the Company shall be entitled (without
prejudice to any other rights it may have) at any time to require
the Purchaser to deliver up the Supplies to the Company and, if
the Purchaser fails to do so forthwith, to enter upon any premises
of the Purchaser where the Supplies are stored and repossess
the Supplies and to require the Purchaser do everything
reasonably practicable to ensure recovery of the Supplies from
any other premises in which they are situated.

Until such time as the property in the Supplies passes to the
Purchaser, the Purchaser shall be entitled to resell or use the
Supplies in the ordinary course of its business unless the
Company revokes this permission which it may do at any time
and provided that the Purchaser does so in the normal course of
business and at a price which constitutes the full market value of
the Supplies and provided that the Purchaser holds in a fiduciary
capacity from the proceeds of sale or otherwise of the Supplies
the Company’s Proceeds (which means a sum equal to the
purchase price of the Supplies under the Contract) and keeps the
Company’s Proceeds separate from any monies or property of
the Purchaser and third parties in a separate bank account clearly
denoted as an account containing monies deposited for the
benefit of the Company and, in the case of tangible proceeds,
properly stored, protected and insured.

Until such time as the property in the Supplies passes to the

Purchaser the Company permits the Purchaser to use the

Supplies in the ordinary course of its business provided that such

permission may be revoked at any time by the Company and if

such use of the Supplies involves the Supplies being incorporated
8
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6.7

6.8

6.9

7.1

into, combined with or used in the process of creating or
manufacturing other goods or items, upon the creation of such
other goods or items the Company shall be the legal owner of
such other goods or items jointly with the Purchaser and any
other suppliers of goods used in such process and beneficial
owner of such other goods or items jointly with the Purchaser and
such other suppliers (if any) in such proportion as the purchase
price of the Supplies under the Contract bears to the overall cost
of production of such other goods or items and the Purchaser
shall hold such other goods or items as the Company’s fiduciary
agent and bailee and paragraph 1.5 shall apply to such other
goods or items.

The Company shall be entitled, where the Supplies have become
fixed or attached to or incorporated within any other products
("Assembled Goods") to detach the Supplies from such
Assembled Goods.

The provisions set out here shall be without prejudice to the
obligation of the Purchaser to purchase the Supplies.

The Purchaser shall not be entitled to pledge or in any way
charge by way of security for any indebtedness any of the
Supplies which remain the property of the Company, but if the
Purchaser does so all monies owing by the Purchaser to the
Company shall (without prejudice to any other right or remedy of
the Company) forthwith become due and payable.

Publicity Material and Intellectual Property Rights

All drawings, photographs, illustrations and descriptive material
accompanying the Company’s quotations or contained in any
brochure or advertising matter issued by the Company are
intended only to represent the general idea of the Goods and/or
Products and/or Items described therein and shall not form part of
the Contract and shall be treated as approximate and for
guidance only unless the Company expressly states in writing
otherwise. The Company shall not be liable for any divergence
between the Goods and/or Products and/or Items and such
drawings, photographs, illustrations or descriptive material.
Further the Company reserves expressly the right to vary or modify in
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7.2

7.3

7.4

any way as appears to it to be reasonable, any part or method of
construction of the Goods and/or Products without notice.

The Goods, Products and / or Iltems may include designs which
are the property of the Company ("the Designs"). The Company
owns the copyright, design right and all other intellectual property rights
in the Designs. Title to the Designs shall not pass to the Purchaser
and shall remain with the Company at all times.

The Purchaser agrees that the Designs may not be reproduced or used
in any way except with the prior written consent of the Company.

The Company has not knowingly infringed any intellectual property
rights of any third party but does not warrant or give any assurance to
the Purchaser that any Design does not infringe the intellectual
property rights of any third party.

Force Majeure

The Company must not be liable to the Purchaser or be deemed to be in
breach of Contract by reason of any delay, prevention or curtailment in
the performance of the Contract by reason of circumstances beyond the
control of the Company including (but without prejudice to the generality
of the foregoing) war, riots, fire, flood, accident, difficulties in obtaining
raw materials, labour, fuel, parts or machinery, strikes, lockouts or other
industrial disputes whether involving the third parties or the Company
and its own employees.

Indemnity

The Purchaser shall indemnify and keep the Company indemnified
against all costs, expenses, damages and demands incurred by the
Company in respect of:

(@) any alleged infringement of the patents, trade marks, copyright,
design or other industrial property rights used by the Company at
the request of the Purchaser;

(b) any alleged breach or infringement of any statute or regulation
concerning the preparation, marketing and distribution of the
Goods, Products or Items;

(c) any claims arising and made under the Consumer Protection Act
1987 and which arise by reason of or in connection with a defect
in the Goods, Products or Items or in the end product
manufactured and/or supplied by the Purchaser in which the
Goods, Products or Items are comprised, which defect is
attributable either to the compliance by the Company with the
instructions given by the Purchaser or to the Purchaser's design
of the end product.

10
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10

Insolvency of Purchaser

10.1

10.2

11

This Clause applies if:

(@)

(b)

(©)

(d)

the Purchaser makes any voluntary arrangement with its creditors
or becomes subject to an administration order or (being an
individual or firm) becomes bankrupt or (being a Company) goes
into liquidation (otherwise than for the purpose of a solvent
amalgamation or reconstruction);

an encumbrancer takes possession, or a receiver is appointed,
over any of the property or assets of the Purchaser;

the Purchaser ceases, or threatens to cease, to carry on
business; or

the Company reasonably apprehends that any of the events
mentioned above is about to occur in relation to the Purchaser
and notifies the Purchaser accordingly.

If this Clause applies then, without prejudice to any other right or
remedy available to the Company, the Company shall be entitled to cancel
the Contract or suspend any further deliveries under the Contract without
liability to the Purchaser, and if the Goods, Products or Items have been
delivered but not paid for, then without prejudice to the Company’s rights
under clause 6 the price shall become immediately due and payable
notwithstanding any previous agreement or arrangement to the contrary.

General

111

11.2

(@)

(b)

Either party may, in whole or in part, release, compound,
compromise, waive or postpone, in its absolute discretion, any
liability owed to it or right granted to it under the Contract by the
other party without in any way prejudicing or affecting its rights in
respect of any other liability or right not so released, compounded,
compromised, waived or postponed.

No single or partial exercise or failure or delay in exercising any
right, power or remedy by either party shall constitute a waiver by
that party of, or impair or preclude any further exercise of that or
any right, power or remedy arising under the Contract or otherwise.

To the extent that any provision of these Terms and Conditions is found
by any court or competent authority to be invalid, unlawful or
unenforceable in any jurisdiction, that provision shall be deemed not to
be a part of these Terms and Conditions, it shall not affect the
enforceability of the remainder of these Terms and Conditions nor shall

11
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it affect the validity, lawfulness or enforceability of that provision in any
other jurisdiction.

11.3 Any reference in these Terms and Conditions to any provision of a
statute shall be construed as a reference to that provision as amended,
re-enacted or extended at the relevant time.

11.4 The headings in these Terms and Conditions are for convenience only
and shall not affect their interpretation.

11.5 These Terms and Conditions and the documents referred to in them
set out the entire agreement and understanding between the parties
and supersede all prior agreements, understandings or arrangements
(whether oral or written) in respect of the subject matter of a Contract.

11.6 No term of these Terms and Conditions is enforceable pursuant to the
Contracts (Rights of Third Parties) Act 1999 by any person who is not a
party to it.

11.7 The Contract shall be subject to and construed in accordance with
English Law and all disputes of whatsoever kind arising as a result of the
making or performance (including any alleged non-performance) of the
Contract shall be subject to the jurisdiction of an English court.

11.8 The Company and the Purchaser shall use reasonable endeavours to
solve all disputes between themselves and the Company may (at is sole
discretion) take all actions it considers necessary to resolve such
disputes. If the parties cannot resolve the dispute within 30 days either
party may refer it to an independent expert whose costs will be borne as
he directs.

11.9 Other than specified in and permitted by clause 2.4, communications
made and notices given by the Company to the Purchaser and vice
versa, shall be either delivered personally or sent by first class post to
the parties respective addresses as may be from time to time notified by
one party to the other. Any communication or notice from the Company
to the Purchaser shall be conclusively deemed to be served and received
by the Purchaser within 48 hours after posting in the case of an address
in the United Kingdom and 96 hours after posting for any other address.

Please note, in addition to these Terms and Conditions, special conditions
apply in relation to the following:

Appendix 1 Sale and purchase of Machine Tools.

Appendix 2 Commissioning of Goods Installed by the Purchaser (Lighting
Divisions only)

12
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11

1.2

Appendix 1 Special Conditions in relation to purchase of Machine
Tools

These special conditions will be incorporated into the Terms and
Conditions when the Purchaser is purchasing Machine Tools. If there is
any conflict between the Special Terms and the Terms and Conditions,
the Special Terms will prevail. Clauses 3.7 — 3.9 and clauses 6.1 — 6.9
inclusive of the Terms and Conditions will not apply for the purposes of
the purchase of Machine Tools.

Definitions

“‘Machine Tool” (or “Tool”) means dies and moulds used to cut, shear,
bore and otherwise deform materials to produce the Goods.

“Tooling costs” means the costs associated with production of the
Machine Tool.

Machine Tools will only be produced when drawings or samples,
approved by the Purchaser, and payments (where required), are
received by the Company.

The Tooling costs specified in the Company’s quotation, represent only
partial costs of producing the Machine Tool. Any payment of such costs
shall only entitle the Purchaser to require the use such Tools in
production of the Goods. The payment of partial tooling costs does not
in any way constitute a purchase of the Tools. The ownership of the
Tool rests with the Third-Party Manufacturer which produced the
Machine Tool.

13
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1.2

1.3

1.4

15

Appendix 2 Special Conditions in relation to Commissioning from
Lighting Divisions

These special conditions will be incorporated into the Terms and
Conditions when the Purchaser is purchasing Commissioning services
from Lighting Divisions. If there is any conflict between the Special
Terms and the Terms and Conditions, the Special Conditions will prevail.
Clauses 3.7 — 3.9 and clauses 6.1 — 6.9 inclusive of the Terms and
Conditions will not apply for the purposes of the purchase of
Commissioning.

Definitions

“Commissioning” means meeting the Functional Specification by
Commissioning the End User’s already installed Products.
“Commissioning Engineer” is the person or persons appointed by LD to
Commission the products

“Lighting Division” (“LD”) is any of the Lighting divisions of the
Company (currently those divisions other than the PCB division).

Where LD is commissioning products installed by the Purchaser (or their
authorised Electrical Contractor), the Purchaser shall complete, sign and
deliver to LD a fully completed “Functional Specification and
Commissioning Checklist’ not less than fourteen days before the
planned commissioning date, accompanied in full by any information
required therein. In addition, the Purchaser shall complete and deliver
the Commissioning Profile document to LD, before any goods can be
shipped.

The Purchaser (or their authorised Electrical Contractor) shall have full
responsibility to provide to the Commissioning Engineer an introduction
to the site and a site-specific health and safety briefing prior to the
commencement of any Commissioning services.

The Purchaser shall provide the Commissioning Engineer with a safe
working environment. The Commissioning Engineer shall be entitled to
halt Commissioning work in the event that attendance on site is deemed
by them to be unsafe for any reason. LD shall be entitled to charge
standing time and additional costs at the stated daily commissioning
rate, or multiples thereof until any deficiencies are rectified and a safe
working environment is provided.

Suitable equipment shall be provided by the Purchaser (or their
authorised Electrical Contractor) to allow full access to the goods during
commissioning.  All available equipment should fully meet the
requirements of the Health and Safety at Work Act.

The Purchaser (or their authorised Electrical Contractor) shall also
provide, free of charge, for use by the Commissioning Engineer, all

information and equipment required to allow efficient commissioning of
14
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1.6

1.7

1.8

1.9

1.10

1.11

1.12

the Goods including where applicable as fitted installation
drawing/installation schematic drawings; installers test sheets; mains
and temporary power; internet access; scaffolding and access
equipment; storage and welfare facilities.

The Purchaser must have a working device (such as ipad, iphone or
tablet), connected to the internet, on site during the Commissioning.

LD shall not be required to complete any Commissioning works unless
a representative of the Installation Engineers responsible for the
products’ installation is present during the full period the Commissioning
Engineer is on site.

The Purchaser shall ensure that the whole of the works is available to
allow LD to carry out Commissioning works in one continuous operation.
In the event that works are incomplete, access to the works is not
available on any agreed commissioning date, or the Goods have been
incorrectly installed by the Purchaser (or their authorised Electrical
Contractor) LD shall be entitled to charge standing time and additional
costs at the stated daily commissioning rate, or multiples thereof.

Commissioning of systems will be charged at the engineer’s current rate
plus all expenses, including travel time; travel mileage; flights, train, taxi
or other fares incurred; overnight accommodation and subsistence.

Commissioning works shall be carried out during normal working hours,
being a maximum 7.5 hours on weekdays between 0800 hours and
17.30 hours Monday to Friday inclusive. (Half day commission is based
on a maximum 3.75 hours), inclusive of travel time. Commissioning
works or travelling time that takes place outside these hours shall be
subject to agreement by LD and be chargeable at a premium rate.

The provision of products and the supply of Commissioning are separate
supplies and accordingly products shall remain payable on delivery and
payment shall not be contingent on the completion of Commissioning
services. Commissioning cannot take place if any previous account
rendered to the Purchaser, for either goods or commissioning, is
overdue.

The Purchaser shall be responsible for withessing the works of
commissioning and signature on completion certifying that he/she is an
authorised representative has witnessed the satisfactory operation of the
products.
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1.13 If the Purchaser would like to change the functional specification while
the Commissioning Engineer is on site, a pre-authorised email with the
changes must be sent to the Commissioning Engineer and any changes
must be detailed on the original functional specification, at the time of
sign off. If any additional time is required based on the new changes, a
pre-authorised email must be sent to LD and an additional
Commissioning date agreed.

1.14 Quotations for commissioning are nett of VAT and commissioning
invoices are payable within 14 days.
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Appendix 3 Sales Terms and Conditions relating to the provision of Data Analytics

2.2

2.3

2.4
25

3.2

3.3

Services

Definitions

API A software intermediary which allows two applications to
communicate with each other.

Casambi Casambi Technologies Oy, 02600 Espoo, Finland, a provider of
Bluetooth lighting control products.

Company Holders Technology Data Analytics Ltd, 27-28 Eastcastle St, London
W1W 8DH. Registered in England & Wales no 12955595.

Contract The agreement between the Company and the Purchaser being

subject to these Sales T&Cs.

Dashboard An electronic interface which aggregates and displays data from one
or multiple sources, with the option of applying algorithms to provide
intelligent insights for the Purchaser.

Default A breach of the Contract obligations by the Company.
Purchaser The person whose order for Services is accepted by the Company
Services Any services provided by the Company to the Purchaser, which may

include, but are not limited to, the provision of electronic data and
APIs, development of Dashboards and Skins

Skin A custom graphical appearance applied to a Dashboard in line with
the Purchaser’s requirements

T&Cs These Terms and Conditions.

Basis of Sale

The Company shall sell, and the Purchaser shall purchase the Services in accordance
with any order that is accepted by the Company subject to the T&Cs which shall govern
the Contract to the exclusion of any other terms and conditions subject to which any
such order is made or purported to be made by the Purchaser.

Any deviation from the T&Cs is only effective after express agreement and signature by
a Director of the Company.

Al quotations issued by the Company are enticements in soliciting an offer to purchase
from the Purchaser in the form of an order. Quotations have 60 days’ validity unless
expressly stated otherwise on the Company’s quotation. The description and
specification of Services to be provided are as set out in the Purchaser’s order.

Orders must be submitted by the Purchaser by email.

Orders may only be cancelled with the prior written consent of the Company, and on
terms that the Purchaser shall indemnify the Company in full against any losses,
including loss of profit, incurred by the Company as a result of such cancellation.

Representations and Liability

The Company’s employees or agents are not authorised to make any representations

concerning the Services unless confirmed in writing by a director of the Company.

The Purchaser acknowledges that it has entered into the Contract solely in reliance on

the terms set out in the Contract.

In relation to Default the Company will accept:

(& unlimited liability for death or personal injury caused by the negligence of the
Company,
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3.4

3.5

(b) liability to a maximum of £10,000 for negligence and wilful Default of the
Company

The Company will not be liable for the following loss or damage arising directly or

indirectly out of any Default and even if foreseeable by the Company:

(&) economic loss including administrative costs, loss of profits, goodwill, and
anticipated savings of every description

(b) loss of data, or

(c) loss or damage arising from the Purchaser’s failure to fulfil its responsibilities on
any matter under its control.

Except for the liabilities under 3.3 above, the Company’s total liability in respect of all

Defaults shall not exceed £10,000.

Delivery
Delivery takes place when the Service is made available to the Purchaser, for example
by means of login access.

Price & Payment

The Company will invoice the Services in accordance with the dates or Service stages
identified in the quotation

The Purchaser shall pay the Company’s invoices within 10 days of the invoice date, in
full without any deduction for any set-off or counterclaim.

Interest will be payable by the Purchaser on any invoices paid late, in accordance with
Late Payment of Commercial Debts Regulations (rate currently 8.0% above the Bank of
England Base Rate).

Intellectual Property
The Company owns the copyright, design rights and all other intellectual property rights
relating to all Dashboards and algorithms therein.

Force Majeure

The Company will not be liable to the Purchaser or deemed to be in any breach of
Contract by reason of any delay, prevention, or curtailment in the performance of the
Contract by reason of circumstances beyond the control of the Company including war,
riots, fire, flood and accident.

Indemnity

The Purchaser shall indemnify the Company against all costs, expenses, damages,

and demands incurred by the Company in respect of:

(@) any alleged infringement of patents, trademarks, copyright, design, or other
property rights used by the Company at the request of the Purchaser;

(b) any alleged breach or infringement of any statute or regulation.

Insolvency of Purchaser

In the event that:

(@) the Purchaser makes a voluntary arrangement with its creditors, or becomes
subject to an administration order, becomes bankrupt, or goes into liquidation;

(b) an encumbrancer takes possession of, or a receiver is appointed, over any
assets of the Purchaser;

© the Purchaser ceases, or threatens to cease, to carry on business; or

(d) The Company reasonably apprehends any of the events mentioned above is
about to occur in relation to the Purchaser, and notifies the Purchaser accordingly

then, without prejudice to any other right or remedy available to the Company, the

Company shall be entitled to cancel the Contract and suspend any further Services
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9.2

without liability to the Purchaser, and any Services provided to date shall become
immediately due and payable notwithstanding any previous arrangement or agreement
to the contrary.

General

The Contract shall be subject to and construed in accordance with English Law, and
any disputes relating to the Contract shall be subject to the jurisdiction of and English
court.

The Company and the Purchaser shall use reasonable endeavours to solve all disputes
between themselves and the Company may (at its sole discretion) take all actions it
considers necessary to resolve such disputes. If the parties cannot resolve the dispute
within 30 days either party may refer it to an independent expert whose costs will be
borne as they direct.
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