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1 SCOPE

1.1 These Terms of Business ("the Terms") shall govern any supply of goods ("the Goods") and services,
("the Services") by Powerbridge Technical Services Limited (Company number 16075765 )
("Powerbridge") to any person, firm or company ("the Client"), together ("the Parties" and each "a
Party"), to the exclusion of all other terms (whether written or not).

Technical Services

1.2 Avariation of the Terms shall not apply unless expressly agreed in writing by the Parties. The Contract
between Powerbridge and the Client is formed when either the Client accepts the Schedule of
Works (as defined below), or Powerbridge accepts the Client's purchase order, orcommences the
supply of the Goods and/or the Services whicheveris the earlier ("the Contract”). The Terms form the
entire basis of the Contract and the Client acknowledges that it has not relied upon any
representation to enterinto the Contract.

2 THE SCHEDULE OF WORKS

2.1 The Schedule of Works attached sets out the objectives, scope of work, costs and estimated
timescale for the supply of the Goods and/or the Services ("the Schedule of Works"). Itis made after
discussions with the Client of its requirements and made in good faith and on the basis of the
information before Powerbridge priorto submitting the Schedule of Works. No oral statement or
written statement in the Schedule of Works orin any other document whatsoeveris arepresentation
orwarranty that the intended supply of the Goods and/or the Services shall be achieved or shall be
suitable forthe Client and it is the sole responsibility of the Client to satisfy itself that the Schedule of
Worksisin allrespects suitable for the Client’s requirements.

2.2 Inadvance of supply or delivery, either Party may, at any time, propose changes to the Goods and/or
the Services. However, no proposed change shall become effective unless and until the parties
have agreed in writing the change and all resulting changes to the Contract (including any resulting
changesinresources required, fees payable or otherwise) and such changes have been signed by a
duly authorised representative of each of the Parties.

2.3 Ifthe Schedule of Works includes details of individuals involved in delivering the Goods and/or the
Services, Powerbridge shall use reasonable endeavours to ensure that they are involved but may
substitute those identified for others of equal or similar skills.

2.4  Powerbridge shall use reasonable endeavours to meet any timescales givenin the Schedule of
Works or to which it has otherwise agreed in writing but any such timescales given shall be regarded
as estimates only and Powerbridge shall not be liable, in contract, tort or otherwise, for any failure to
adhere to any such timescales.

3 CLIENT RESPONSIBILITIES

3.1 The Client acknowledges that the success of the Goods and/or Services provided depends upon
the assistance and information provided by the Client and the Client hereby undertakes to co-
operate fully with Powerbridge and relevant third parties in all matters relating to the Goods and/or
the Services, andin particular (but without limitation) the Client shall:-

3.1.1 Ensure that the Client’s staff involved in the supply of the Goods and/or the Services possess the
appropriate levels of skilland experience for the tasks assigned to them and are available at such
times as are reasonably required by Powerbridge;
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3.1.2

3.1.3

3.1.4

3.2

3.3

3.3.1
3.3.2

3.4

3.5

3.6

4

4.1

4.2
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Supply Powerbridge promptly, at the Client’s cost, access to the Client’s premises, equipment or
facilities as set out orreferred to in the Schedule of Works and supply Powerbridge such other
data, specifications, services, equipment or facilities and office space as Powerbridge may require
to supply the Goods and/or the Services;

Notify Powerbridge promptly if it becomes aware of any circumstances likely toresultin a delay to
any timescales givenin the Schedule of Works or otherwise agreed in writing; and

Promptly and as fully as reasonably practicable respond to all communications from Powerbridge.

Powerbridge shall not be liable, in contract, tort or otherwise, for any failure or delay in supplying the
Goods and/or the Services if such failure or delay arises from the Client's failure to comply withiits
obligations under Clause 3.1and the Client shall pay Powerbridge (at its standard hourly rates from
time to time) for any additional time and expense incurred by Powerbridge as a result of such failure
by the Client.

The Client warrants to Powerbridge that:-

it has obtained all necessary third party consents and licences for Powerbridge to access, assess
and modify the Client's electrical systems and networks; and

Powerbridge access to and assessment of the Client's electrical systems and will not infringe the
rights of any third party.

The Client shallindemnify Powerbridge, its officers, employees, subcontractors and agents against
all costs, claims, damages, liabilities and expenses incurred by Powerbridge as aresult of orin
connectionwith any breach of the warranties in Clause 3.3.

The Client acknowledges that the responsibility for storage of all deliveries made directly to site is
compliant with all applicable legislation.

Client must supply Powerbridge with details of any special considerations with regards to Health
Safety and Environmental legislation that are applicable to the site and work area.

PRICE, CANCELLATIONAND
POSTPONEMENT

The Schedule of Works shall contain an estimate of the cost of the Goods and Powerbridge fees for
the Services. Such estimates shall be valid for three months from the date of the estimate. After
expiry of such date, Powerbridge may be happy to provide another estimate. Fees shall be charged
inrespect of all time spent by Powerbridge on the Client’s behalf at Powerbridge premises, the
Client’s premises or elsewhere.

Any additional time and resources likely to be required to complete the supply of the Goods and/or
the Services shall be agreed, where practicable, in advance with the Client and charged at
Powerbridge standard hourly rates from time to time in force. In addition, any travelling, subsistence
and accommodation expenses incurred by Powerbridge on behalf of the Client shall be charged to
the Client at cost plus an administration fee of 5%. Motor mileage shall be charged at Powerbridge
standardrates from time to time.
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4.3 Ifthe Contractis terminated during (at any point following the purchase of any Goods on behalf of
the Client orthe commencement of the Services by Powerbridge) the provision of the Goods and/or
the Services, Powerbridge shall be entitled toimmediate payment for the Goods and/or the
Services provided up to the date of termination, which shall be calculated by reference to either the
cost of the Goods purchased plus an administration fee of 15% or for the Services at Powerbridge
standard hourly rates fromtime to time in force.

4.4 Ifthe Client requests postponement of the supply of any of the Goods and/or the Services,
Powerbridge may accept orreject such request at its sole discretion. If Powerbridge rejects the
request and the Client does not then withdraw its request for a postponement the Contract shall be
deemed terminated and Clause 4.3 shall apply. If Powerbridge accepts such request, then
Powerbridge shall be entitled to increase the cost of the Goods and/or the fees payable for the
Services by such sum as Powerbridge may its absolute discretion decide as being equal to the cost
and expense to Powerbridge such postponement.

5 PAYMENT

5.1 All sums due under the Contract shall be paid in UK Pounds Sterling by bank transfer on a UK bank
account and shall exclude VAT which shall be, where lawfully payable, paid by you in addition.

5.2 Unlessotherwise agreed in writing between the parties, Powerbridge will submit invoices on
completion of the Services. The Client shall pay allinvoices, together with VAT thereon within 30 days
of the invoice date. Time for payment shall be of the essence.

5.3 If paymentis not made in full by the due date Powerbridge may, in addition to any otherright or
remedy, suspend supply of the Goods and/or the Services and/or charge interest to the Client ata
monthly rate of 8% plus the Bank of England base rate on the unpaid balance or such higherrate
Powerbridge is entitled by law to charge (such interest to accrue on a day to day basis, both before
and afterjudgment, from the due date until receipt by Powerbridge of the fullamount).

5.4  Untilthe Client pays Powerbridge all sums due under the Contract, all right, title and interestinand to
the Goods and/or deliverables supplied to the Client pursuant to the Services shall belong to
Powerbridge.

6 WARRANTIES AND LIABILITY

6.1 Whilst Powerbridge shall use its reasonable endeavours to pass to the Client the benefit of any
manufacturer's warranty on the Goods purchased by Powerbridge on behalf of the Client,
Powerbridge gives no warranty in relation to such Goods and they are provided "asis". Powerbridge
gives no warranty that the Goods purchased or procured on behalf of the Client are fit for their
purpose.
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6.2

6.3

6.4

6.5

6.6

,rr;v Powerbridge

Technical Services

Powerbridge warrants that the Services shall be provided with reasonable skilland care and
materially in accordance with the Schedule of Work and Powerbridge shall use reasonable
endeavours to ensure that the Goods provided by Powerbridge, if any, shall perform materially in
accordance with the Schedule of Work for a period of 12 months from delivery, subject to changes
pursuant to Clause 2.2. The Client shallimmediately notify Powerbridge of a potential claim under
this warranty and if it is shown that Powerbridge is in breach of such warranty, Powerbridge shall, at
its own cost, as soon asreasonably practicable, re-supply orre perform the relevant Goods and/or
Services. Alternatively (if Powerbridge so decides) Powerbridge shall waive orrefund to the Client
such of the sums payable or paid to Powerbridge by the Client under the Contract as are attributable
to those particular Goods and/or Services. This Clause 6.2 states the exclusive remedy of the Client,
and the entire liability of Powerbridge, for breach of such warranty.

If Powerbridge fails to comply withits obligations under the Contract its liability to the Clientin
contract, tort (including negligence) or otherwise for any loss ordamage whatsoever resulting shall
be limited to refunding any monies already paid by the Client for the Goods and/or Services
pursuant to the Contract.

Any advice, opinion orrecommendation provided by Powerbridge and/or its officers, employees,
sub-contractors oragents shall not amount to any form of warranty that the intended result will be
achieved or that any steps taken by the Client pursuant to such advice, opinion orrecommendation
willguarantee that the Client's electrical systems shall operate without interruption orinterference.

All other liabilities and warranties of Powerbridge are excluded to the fullest extent permissible by
law, save that nothing in the Contract shall exclude liability for death or personal injury caused by
negligence or pursuant to fraudulent misrepresentation.

Powerbridge shall not be liable, in contract, tort or otherwise, for any interruption orinterference in
the Client's or third parties’ electrical systems or forloss of access to any systems, data or networks;
loss of profits, business, revenue, goodwill or anticipated savings or for any indirect or consequential
oreconomic loss whatsoever howsoever arising out of orin connection with the Contract.

/ FORCEMAIJEURE

7.1

Powerbridge reserves the right to defer the supply of the Goods and/or the Services or cancel the
Contract, without liability to Powerbridge, if it is prevented from or delayed in carrying out the supply
of the Goods and/or the Services due to circumstances beyond its reasonable control.

8 TERMINATION

8.1

8.1.1

3

Powerbridge may terminate the Contract forthwith by written notice to the Client if:-

the Client commits any material breach of the Contract which, in the case of a breach capable of
remedy, shall not have been remedied within 28 days of written notice from Powerbridge of such
breach. The late payment of sums due under Clause 5 shall be deemed anirredeemable breach of
the Contract; or

the Client ceases to or threatens to cease to carry onits business; or

a court orders that the Client be wound up, or the Client adopts a resolution for winding up
(otherwise than pursuant to a bona fide scheme for solvent amalgamation orreconstruction) or has
an administrator, administrative receiver orreceiver appointedinrespect of all orany of its
undertaking or assets, oris unable to pay its debts as they fall due, or attempts to make or makes
any arrangement or composition with or for the benefit of its creditors; or
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8.14

8.2
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the Client suffers an event analogous under a foreignjurisdiction to any of those referred toin
Clause 8.1.3.

Termination of the Contract, for whatever cause, shall be without prejudice to the rights of either
Party accrued prior thereto, including without limitation any right to payment of any sum and any
rightto sue inrespect of any antecedent breach of the Contract, and termination shall not affect any
provision of the Contract which, in order to give full effect to its meaning, needs to survive such
termination (and all such provisions shall survive such termination to the extent necessary to give full
effect to theirmeanings).

9 NON-SOLICITATION

9.1

10

10.1

10.2

10.3

10.4

10.5

10.6

Each Party shall not, directly orindirectly, engage to provide services to any of the other's directors
or key officers, employees, consultants or subcontractors involved in performing the Services while
the Services are being performed or for a period of twelve months following completion or earlier
termination of the Contract.

GENERAL

The Client shall not, without the prior written consent of Powerbridge, assign, transfer or sub-let the
benefit orthe burden of the Contract or any part thereof. Powerbridge may assign the Contract
and/orengage sub-contractors, agents and others in the performance of the Contract without
reference to the Client.

The failure of Powerbridge to exercise or enforce any right under the Contract shall not be deemed
to be awaiver of thatright.

Notices underthe Contract shall be served in writing either by electronic mail or by first class pre-
paid post to the recipient Party's address as it appears in the Contract and shall be deemed to have
beenreceived if so sent by electronic mail on the next business day orif so sent by post two
business days after despatch.

If any term hereof is held to be void or unenforceable by any reason of law, it shall be void or
unenforceable to that extent only and no further and all other terms shall remain valid and fully
enforceable.

Nothing herein shall be construed so as to prevent Powerbridge from providing similar services to
the Services for other clients or providing similar goods to the Goods to other clients or fromusing
any skill or experience acquired in the provision of the Goods and/or Services forits own benefit or
forthe benefit of third parties.

Nothinginthe Contract should be construed as conferring rights on any third party, whether
pursuant to the Contracts (Rights of Third Parties) Act 1999 or otherwise.
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11 DISPUTE RESOLUTION

1.1 Subjecttolate ornon-payment of sums due under the Contract, the Parties shall attempt in good
faith to resolve any dispute or claim arising out of orrelating to this Contract promptly through
negotiation between representatives of the Parties who are duly authorised to resolve the dispute or
claim. If such dispute is not resolved through such good faith negotiations within 20 working days or
the dispute relates to late or non-payment of sums due under the Contract, the Parties shall be
entitled to resolve the dispute or claim by recourse to the courts or such other alternative dispute
resolution mechanism as they agree in writing.

Powerbridge

Technical Services

1.2  Inthe event of the dispute being referred to the courts under Clause 11.1the Parties agree that the
Contract shall be governed by and construed in accordance with English law and the Parties submit
to the exclusive jurisdiction of the English courts.

12 VERSION CONTROL

-~
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