UTILITY CONNECTIONS (UK) LIMITED — CONDITIONS OF CONTRACT

DEFINITIONS AND INTERPRETATION

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

1.12.

1.13.

1.14.

"Utility Connections " means Utility Connections (UK) Limited (company number 12048968)
whose registered office is at 5200 Cinnabar Court, Daresbury Park, Daresbury, WA4 4GE and
includes Utility Connections’ successors and permitted assigns.

Applicable Data Protection Laws mean to the extent the UK GDPR applies, the law of the United
Kingdom or of a part of the United Kingdom which relates to the protection of personal data.

"Client" means the person firm or company which has accepted the attached Quotation ("the
Quotation") and includes the Client's legal personal representatives its successors and permitted
assigns.

"Contract" means the Quotation and these Conditions of Contract together with any amendments
made thereto which are agreed in writing by the parties hereto in accordance with Condition 11.
The Contract commences once the Quotation is accepted in writing by the Client.

"Contract Price" means the sum(s) (including any third party expenses and disbursements) to be
paid by the Client to Utility Connections as detailed in the Quotation and agreed to be paid by the
Client under the Contract.

“Client Personal Data” means any personal data which Utility Connections processes in connection
with this agreement, in the capacity of a processor on behalf of the Client.

"Information" means the information and advice given by Utility Connections to the Client (which
may be by way of report, letter or orally or a combination thereof) pursuant to the Services to be
performed by Utility Connections.

“Intellectual Property Rights” means patents, rights to inventions, copyright and related rights,
moral rights, trade marks ,business names and domain names, rights in get-up, goodwill and the
right to sue for passing off rights in designs, 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.

"Quotation" means the written offer made by Utility Connections to provide the Services at the
price(s)/rate(s) set out therein.

“Route Feasibility Report “means a report which will identify and assess installation routes
between utility connection point(s) and the proposed development site identifying constraints to
consider the feasibility of the installation of cables, pipes and ancillary items.

"Services" means, subject to Condition 2.2, and 2.3 the activities to be performed in accordance
with the Contract described in the Quotation and agreed by the Client and any modification
thereof as may from time to time be agreed in writing between the parties hereto in accordance
with Condition 11.

"Site" means the property in which the Client has an interest in respect of which Utility
Connections performs the Services.

“UK GDPR” has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the
Data Protection Act 2018.

In this Contract:



2.

1.14.1.

A reference to a particular law is a reference to it as it is in force for the time being taking
account of any amendment, extension, application, or re-enactment and includes any
subordinate legislation for the time being in force made under it.

1.14.2. Words in the singular include the plural and, in the plural, include the singular.

1.14.3. A reference to one gender includes a reference to the other gender.

1.14.4. Condition headings do not affect the interpretation of these conditions.

INFORMATION

2.1. Subject to Condition this Condition 2, Utility Connections shall provide the Information to the
Client (which may be in writing or orally) setting out the advice and information required by the
Client in connection with the Services. Depending on the Services specified in the individual
Quotation, Utility Connections may provide a desktop investigation of the Site in accordance with
Condition 2.2, or a Route Feasibility Report in accordance with Condition 2.3 .

2.2. If the Quotation refers to investigations of the Site and unless the Quotation expressly provides
otherwise:

2.2.1. the Information (if it is to include an investigation of the Site) shall be limited to a desktop
investigation of the Site whereby Utility Connections agrees to liaise with such utility providers
as it reasonably deems fit to determine the extent of the utilities on the Site.

2.2.2.  Utility Connections shall not undertake a physical investigation of the Site nor any information
on any intangible matters such as easements or wayleaves. In any event, any physical
investigation of the Site shall relate to the surface of the Site only and shall not extend, without
limitation, to any investigation of that which may be contained below the surface of the Site.

2.2.3.  Utility Connections shall not undertake, without limitation, any title investigations including
but not limited to any legal investigations, enquiries, or searches (whether pre- or post-
exchange) or any investigations, enquiries or searches (whether pre- or post- exchange) which
would normally be undertaken on the sale or purchase of the Site.

2.3. If the Quotation refers to the provision of a Route Feasibility Report and unless the Quotation

expressly provides otherwise Utility Connections shall:

2.3.1.
2.3.2.
2.3.3.
2.3.4.
2.3.5.

2.3.6.

2.3.7.

Complete a desktop assessment of installation routes.

Carry out existing utility asset record searches on identified installation routes.

Overlay existing service information on an Ordnance Survey map drawing of installation routes.
Complete route survey walk.

Identify constraints and special engineering difficulties (SED’S)

Where applicable liaise with the local highways agency (LHA), Canal and Rivers Trust(C&RT),
Network Rail, Highways England/National Highways, and any other relevant body.

Prepare summary report detailing route information, SED’S, preferred route option and any
intrusive survey requirements including, where instructed to do so:

2.3.7.1 Complete the title searches on route(s).
2.3.7.2 Complete highways adoption surveys on route(s).

2.3.7.3 Identify and liaise with third party landowners via external legal consultants/co-
ordinators.

2.3.7.4 Complete trial hole excavations and any other intrusive surveys using suitably qualified
specialist sub-contractors.



2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

3. LIABILITY
3.1

3.2.

3.3.

311
3.1.2
3.13

33.1
3.3.2

3.3.3.

If any advice or information is provided orally by Utility Connections to the Client pursuant to the
Services such information or advice shall not be relied or acted on and shall be deemed not to
have been given unless confirmed in writing.

The Information is produced for the sole benefit of the Client for use within it own internal
organisation may be copied for these purposes only. If the contents of the Information are
divulged by the Client to third parties, it shall be at the sole risk and responsibility of the Client and
the Client shall indemnify Utility Connections against any losses costs claims damages and
expenses made by the third party against Utility Connections in respect of the Information.

All copyright and other Intellectual Property Rights in the Information and all documents
(including, but not limited to, drawings, working notes and books) transparencies, prints,
photographs, negatives, tapes, disks software information or other items created or supplied by
Utility Connections to the Client shall remain vested in Utility Connections.

The Intellectual Property Rights of the Client subsisting prior to the existence of this Contract shall
remain fully vested in the Client. The Client grants Utility Connections a fully paid up, non-
exclusive, royalty free, non-transferable licence to copy and reproduce the Client’s Intellectual
Property in connection with the provision of the Services.

The Client warrants that use of their Intellectual Property by Utility Connections in connection
with the provision of the Services shall not infringe the rights including any Intellectual Property
Rights of any third party. The Client shall indemnify Utility Connections in full against all liabilities,
costs, expenses, damages, and losses (including any indirect or consequential losses), loss of profit,
loss of reputation and all interest penalties and legal costs (calculated on a full indemnity basis)
suffered or incurred by Utility Connections arising out of or in connection with any claim brought
against Utility Connections for actual or alleged infringement of a third party’s Intellectual
Property Rights

The Client shall not reproduce or abstract the Information for advertising issuing publicity releases
or announcements or otherwise or use the name of Utility Connections either expressly or by
implication in any of its advertising or sales promotional material or in any other way make
disclosure of the activities of Fuel Solutions in connection with the Contract without the prior
written consent of Utility Connections.

The following provisions set out the entire financial liability of Utility Connections (including any
liability for the acts or omissions of its employees, agents, and sub-contractors) to the Client in
respect of:

. any breach of this Contract.
. any of the Information by the Client or any third parties; and

. any representation, statement or tortious act or omission including negligence arising under
or in connection with the Contract.

All warranties, conditions and other terms implied by statute or common law (save for the
provisions implied by section 13 and section 14 of the Supply of Goods and Services Act 1982) are,
to the fullest extent permitted by law, excluded from the Contract.

Nothing in this Contract excludes or limits the liability of Utility Connections or of the Client (each
a party to the Contract):

. for death or personal injury caused by a party’s negligence; or

. for any matter which it would be illegal for a party to exclude or attempt to exclude its liability;
or

for fraud or fraudulent misrepresentation.



3.4.

3.4.1.

3.4.2.

3.5.

4. CLIENT'S

Subject to Condition 3.2 and Condition 3.3:

Utility Connections’ total liability in contract, tort (including negligence or breach of statutory
duty), misrepresentation, restitution or otherwise, arising in connection with the performance
or contemplated performance of the Contract shall be limited to the sum of fifty thousand
pounds sterling (£50,000) or ten times the amount of the Contract price (as set out in the
Quotation) whichever is the lower; and

Utility Connections shall not be liable to the Client for any pure economic loss, loss of profit,
loss of business, depletion of goodwill or otherwise, in each case whether direct, indirect or
consequential, or any claims for consequential compensation whatsoever (howsoever caused)
which arise out of or in connection with the Contract.

Utility Connections shall not be liable for the consequences of any advice or information given or
contained in any Information unless a claim is notified to it in writing within one year from the
date the Information is delivered to the Client.

RESPONSIBILITIES

4.1.

4.2.

4.2.1.
4.2.2.

4.2.3.

4.2.4.

4.2.5.

4.3.

5. QUALITY

The Client represents, warrants and undertakes that all information given by it in connection with
this Contract (or by any agents or representatives of it) to Utility Connections shall, so far as it is
aware having made all due and careful enquiries, be true, accurate and complete in every respect.
If the Client is aware or becomes aware that any all information given by it in connection with this
Contract (or by any agents or representatives of it) to Utility Connections is untrue, in accurate or
incomplete it shall promptly disclose the same to Utility Connections. The Client shall indemnify
Utility Connections from and against any claims losses costs damages and expenses suffered by
Utility Connections as a consequence of the breach of this Condition 4.1.

If Utility Connections performs the Services at the Site, the following related facilities and works
shall be provided by and at the expense of the Client:

access to the Site at all reasonable times.
health and safety facilities in accordance with applicable statutory provisions.

all necessary excavation, coring, scaffolding or other engineering equipment reasonably
required by Utility Connections for the performance of the Services.

temporary electric power for power-driven tools and for the testing or calibration of any
instruments; and

the obtaining and production to Utility Connections on demand of all necessary licences,
authorisations or permissions whatsoever from the Client, any land owner, government
department or local or public or other authority for the performance of the Services

and the Client shall indemnify Utility Connections from and against any claims losses costs
damages and expenses suffered by Utility Connections as a consequence of the breach of this
Condition 4.2.

The Client shall be liable for any damage to or loss of equipment delivered to the Site except where
such damage or loss is caused by Utility Connections’ negligence.

OF THE SERVICES

5.1.

In carrying out the Services, Utility Connections shall use the standard of skill and care which is
ordinarily exercised by experienced competent contractors performing services in the industry.

6. PAYMENT

6.1.

Subject to the Condition 11.2 the Client shall pay to Utility Connections without set-off, deduction,
abatement or otherwise at the address stated in Condition 12 (or such other address as the Client



6.2.

6.3.

6.4.
6.5.

6.6.

may reasonably state from time to time) the sum(s) stated in the detailed priced invoice or invoices
submitted by Utility Connections in accordance with the Contract.

Unless otherwise specified in the Contract, payment of the Contract Price of part thereof shall be
made within 28 days of receipt by the Client of Utility Connections’ invoice in respect of the
Services failing which and without prejudice to any other right relief or remedy of Utility
Connections such sum(s) shall bear interest additionally payable to the Client at the rate of four
(4) percentage points per annum above the Barclays Bank plc base rate in force from time to time
accruing on a daily basis until payment is made, whether before or after any judgment. Utility
Connections reserves the right to claim interest under the Late Payment of Commercial Debts
(Interest) Act 1998.

All sums payable under the Contract shall be exclusive of value added tax and other duties or taxes.
Any value added tax or other duties or taxes payable in respect of such sums shall be payable in
addition to such sums.

The Client shall, unless otherwise specified in the Contract, make payment in pounds sterling.

No payment shall be deemed to have been received until Utility Connections has received cleared
funds.

Utility Connections may carry out credit checks with one or more licensed credit reference
agencies or other referee notified to it and it will in such case retain a record.

HEALTH AND SAFETY AND THE ENVIRONMENT

7.1.

7.2.

7.3.

7.4.

7.5.

Each party shall comply with the following provisions of Condition 7 in addition to any other
requirements of the Contract concerning health and safety and nothing herein shall derogate from
the obligations of each of the parties to comply with its respective statutory responsibilities insofar
as they relate to the Services.

Each party shall in relation to all persons affected or likely to be affected by the performance of
the Services take such steps as are reasonably practicable to ensure their health and safety.

Where equipment plant or materials are provided by the Client the Client shall carry out such tests
and examinations thereof as may be necessary to ensure the health and safety of anyone who is
in or is likely to come into contact with or otherwise be affected by the use of such items.

The Client shall make available for inspection to Utility Connections at all times all registers records
and any other documentation concerning health and safety and/or environmental matters which
relate to the interests of the Client in respect of the Client or others affected by the Services.

The Client shall send to Utility Connections a copy of every notice or other communication
received from or sent to any person or body concerning health and safety and/or environmental
matters and relating to the interests of the Client in respect of the Client or others affected by the
Services.

ASSIGNMENT & SUBCONTRACTING

8.1.

8.2.

8.3.

8.4.

The Client shall not assign the Contract in whole or in part or any benefit or interest therein
without the prior written consent of Utility Connections.

Utility Connections may assign or otherwise transfer the Contractin whole or in part or any benefit
or interest therein to any party by written notice to the Client.

The Client shall not sub-contract the whole or any part of the Contract without the prior consent
of Utility Connections.

Utility Connections may sub-contract the whole or any part of the Contract without the prior
written consent of the Client.

FORCE MAJEURE



10.

11.

12. NOTICES

9.1.

9.2.
9.3.

Neither party shall be liable for delays or non- performance of the Contract due to fire, explosion,
strikes, lock-outs, or other labour disputes, hostilities, flood, acts of terrorism, war, rebellion, acts
of God, acts of Government, acts of third parties, riot, sabotage, accidents, pandemic or other
occurrences not within the affected party's reasonable control provided that, if the event in
question continues for a continuous period in excess of 90 days, either party shall be entitled to
give notice in writing to the other to terminate the Contract.

The party affected by such an occurrence shall promptly give written notice to the other thereof.

Each party shall be liable for and shall bear all of its own costs, expenses, losses and charges
suffered and incurred as a result of any such occurrence.

VARIATIONS

10.1.

10.2.

Subject to the written agreement of Utility Connections the Client may from time to time to vary
the Services until the Information has been issued or until earlier termination of the Contract.

No such variation shall be agreed unless and until the parties have agreed any adjustment (if any)
to the Contract price.

TERMINATION

11.1.

Utility Connections may terminate the Contract forthwith if:

11.1.1. the Client fails to make punctual payment of all sums due to Utility Connections under the

terms of this Contract.

11.1.2. the Client has a bankruptcy order made against him or her or makes an arrangement or

11.2.

11.3.

12.1.

composition with his or her creditors, or otherwise takes the benefit of any statutory provision
for the time being in force for the relief of insolvent debtors, or (being a body corporate)
convenes a meeting of creditors (whether formal or informal), or enters into liquidation
(whether voluntary or compulsory) except a solvent voluntary liquidation for the purpose only
of reconstruction or amalgamation, or has a receiver and/or manager, administrator or
administrative receiver appointed of its undertaking or any part thereof, or documents are
filed with the court for the appointment of an administrator of the Client or notice of intention
to appoint an administrator is given by the Client or its directors or by a qualifying floating
charge holder (as defined in paragraph 14 of Schedule B1 to the Insolvency Act 1986), or a
resolution is passed or a petition presented to any court for the winding-up of the Client or for
the granting of an administration order in respect of the Client, or any proceedings are
commenced relating to the insolvency or possible insolvency of the Client, or the Client suffers
or allows any execution, whether legal or equitable, to be levied on his, her or its property or
obtained against him, her or it, or fails to observe or perform any of his, her or its obligations
under the Contract or any other contract between Utility Connections and the Client, or is
unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 or the
Client ceases to trade.

In the event of this Contract being terminated in accordance with Condition 11.1 the Client shall
immediately pay to Utility Connections all arrears of any sums due under the terms of this
Contract, including but not limited to, any fees, costs or expenses incurred by Utility Connections
in accordance with the Quotation at the date of termination.

Any such termination shall be without prejudice to the rights and liabilities of Utility Connections
accruing up to the date of termination.

A notice shall be validly given if delivered by hand or by pre-paid first class post or other next
working day delivery service (subject to proof of postage being provided) to the address of the



relevant party being such address as shall have been notified by each party to the other (in the
case of Utility Connections 5200 Cinnabar Court, Daresbury Park, Daresbury, WA4 4GE until
notified otherwise and in the case of the Client the address appearing on the Quotation unless
notified otherwise). A notice shall be deemed to have been received, if delivered by hand, at the
time the notice is left at the proper address, or if sent by pre-paid first class or other next working
day delivery service, at 9.00 a.m. on the second Business Day after posting..

13. GENERAL

13.1. Each right or remedy of Utility Connections under the Contract is without prejudice to any other
right or remedy of Utility Connections whether under the Contract or not.

13.2. If any provision of the Contract is found by any court, tribunal or administrative body of competent
jurisdiction to be wholly or partly illegal, invalid, void, voidable, unenforceable or unreasonable it
shall to the extent of such illegality, invalidity, voidness, voidability, unenforceability or
unreasonableness be deemed severable and the remaining provisions of the Contract and the
remainder of such provision shall continue in full force and effect.

13.3. Failure or delay by Utility Connections in enforcing or partially enforcing any provision of the
Contract shall not be construed as a waiver of any of its rights under the Contract.

13.4. Any waiver by Utility Connections of any breach of, or any default under, any provision of the
Contract by the Client shall not be deemed a waiver of any subsequent breach or default and shall
in no way affect the other terms of the Contract.

13.5. The parties to the Contract do not intend that any term of the Contract shall be enforceable by

virtue of the Contracts (Rights of Third Parties) Act 1999 by any person that is not a party to it.

14. Confidentiality

15.

14.1.

14.2.

14.3.

Each party undertakes that it shall not at any time during this agreement, and for a period of
two years after termination or expiry of this agreement, disclose to any person any confidential
information concerning the business, affairs, customers, clients or suppliers of the other party [or
of any member of the group of companies to which the other party belongs, except as permitted
by Clause 14.2.

Each party may disclose the other party's confidential information:

(a)to its employees, officers, representatives, contractors, subcontractors or advisers who need to
know such information for the purposes of exercising the party's rights or carrying out its
obligations under or in connection with this agreement. 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 14; and

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

No party shall use the other party's confidential information for any purpose other than to exercise
its rights and perform its obligations under or in connection with this agreement.

Data protection

15.1.

15.2.

For the purposes of this clause 15, the terms controller, processor, data subject, personal data,
personal data breach and processing shall have the meaning given to them in the UK GDPR.

Both parties will comply with all applicable requirements of the Applicable Data Protection Laws.



16.

15.3.

15.4.

15.5.

15.6.

15.7.

15.8.

The parties have determined that for the purposes of Applicable Data Protection Laws, to the
extent Utility Connections processes the personal data of the Client( including but not limited to
contact names and email addresses of their employees agents and representatives ) as processor
on behalf of the Client during the term of this Contract in order to provide the Services.

The Client consents to, (and shall procure all required consents, from its personnel,
representatives, and agents, in respect of) all actions taken by Utility Connections in connection
with the processing of Client personal data, provided these are in compliance with the then-
current version of the Utility Connections privacy policy available at [COMPANY WEBSITE URL]
(Privacy Policy). In the event of any inconsistency or conflict between the terms of the Privacy
Policy and this agreement, the Privacy Policy will take precedence.]

Without prejudice to15.2, the Client will ensure that it has all necessary appropriate consents and
notices in place to enable lawful transfer of the personal data and Client Personal Data to Utility
Connections

Without prejudice to clause 15.2, Utility Connections shall, in relation to Client Personal Data:
(i) process that Client Personal Data only on the documented instructions of the Client.

(ii) implement appropriate technical and organisational measures to protect against
unauthorised or unlawful processing of Client Personal Data and against accidental loss
or destruction of, or damage to, Client Personal Data,

(iii) ensure that any personnel engaged and authorised by Utility Connections to process
Client Personal Data have committed themselves to confidentiality or are under an
appropriate statutory or common law obligation of confidentiality.

(iv) notify the Client without undue delay on becoming aware of a personal data breach
involving the Client Personal Data;

At the written direction of the Client Utility Connections shall, delete or return Client Personal
Data and copies thereof to the Client on termination of the Contract unless Utility Connections is
required by law to continue to process that Client Personal Data.

The Client provides its prior, general authorisation for Utility Connections to appoint processors
to process the Client Personal Data, provided that Utility Connections :shall ensure that the terms
on which it appoints such processors comply with Applicable Data Protection Laws, and are
consistent with the obligations imposed on Utility Connections in this clause 15;

GOVERNING LAW AND DISPUTES

16.1.
16.2.

The Contract shall be governed by and construed in accordance with English law.

In respect of any dispute under or arising out of the contract Utility Connections and the Client
hereby agree to submit to the exclusive jurisdiction of the English courts.



