General Terms and Conditions
(GTC) of Zuhlke Engineering Ltd

1 Application and Interpretation

(3) These terms and conditions apply to the relationship between
Zuhlke Engineering Limited («Supplier») and the person requesting
services from the Supplier («Client») as outlined in the accepted
proposal (<Work Order») accompanying these terms and
conditions, and to all services to be supplied by the Supplier in
connection therewith («Services»). These terms and conditions
and the Work Order will, immediately on the Work Order being
signed and returned by the Client to the Supplier, together form a
binding agreement between the parties (<Agreement»). It is
acknowledged that although the Client may need to raise a
purchase order in order to initiate the Services, the terms of the
Agreement override any terms submitted by the Client in any
such purchase order.
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Headings in these terms and conditions are for convenience only
and shall not affect their interpretation or construction. Any
reference to the singular shall be deemed to include reference to
the plural and vice-versa. Any statutory or requlatory reference
shall be deemed to include all modifications and replacements
thereof from time to time. A reference to “party” or “parties”
means the Client, the Supplier or both entities, as the context
requires.

() In the event of any conflict between the documents forming the
Agreement the following order shall prevail (the lowest numbered
taking priority):

(1) A document signed by both parties, varying these terms and
conditions
(2)  Work Order
(3) These terms and conditions
(4)  Any purchase order
2 Services
(@) The Supplier will use all reasonable endeavours to provide the

Services identified in the Work Order to the Client. The Supplier
will further use reasonable endeavours to provide the Services in
accordance with such dates, milestones and/or timelines
(including payment timetables) as are set out in the Work Order
or as the Supplier reasonably specifies from time to time but any
such dates, milestones and/or timelines are estimates only and
the Supplier will not be liable for any delay or failure to perform in
accordance with them.

(b) Further services in connection with the Services may be
requested by the Client and shall be provided by the Supplier
subject to written agreement and amendment of the relevant
Work Order. Save to the extent the parties expressly agree
otherwise in writing, such additional services shall be subject to
these terms and conditions and be incorporated within the

Services.

(c) If the Client requires the Supplier to commence the provision of
the Services before the signature of the Work Order the Client will
be liable for all costs and expenses incurred by the Supplier in so

doing, calculated at the Supplier’s then current rates.
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3 Client Obligations

(a) The Client shall provide Supplier in a timely manner with all
information needed to fulfil the Agreement.

(b) The Client will fulfil its obligations, using all reasonable endeavours
as described in the Supplier’s proposal.

(c) Where the Client does not fulfil its obligations under this
Agreement, agreed deadlines Supplier would be bound to shall no
longer be binding and the Client shall compensate Supplier for
additional expenses that Supplier incurs due to the Client’s
material breach of its cooperation obligations, such costs and
expenses to be proven.

(d) The Supplier will invoice the Client monthly in arrears in
accordance with the charging basis set out in the Work Order.
The Client will settle each invoice by the due date for payment set
out therein. The Supplier will be entitled (without prejudice to any
other right set out herein) to charge interest on overdue payments
on a daily basis at the rate of 3% (three per cent) per annum
above the prevailing base rate from time to time of Barclays Bank
plc until the date on which payment is received by the Supplier
(whether before or after any court judgment).

(e) The Client shall promptly and free of charge provide the Supplier
with all such assistance from time to time in connection with the
performance of the Services as the Supplier may reasonably
require, including the provision of adequate and appropriately
skilled and qualified staff resources. The Client will procure at all
times that its employees, agents, contractors and suppliers
cooperate fully with the Supplier and do not delay or inhibit the
Supplier from providing the Services in any way. The Client will
ensure the health and safety of any officer, employee, agent or
subcontractor of the Supplier at all times when any such person is
on premises, owned, managed or otherwise under the control of
the Client, subject to any prior agreed variation or extension of
time.

(f) The Client shall

()  perform any client responsibilities identified in the Work
Order in accordance with reasonable care and skill within
any agreed timescales or, if none, as soon as reasonably
possible;

comply with the terms of any applicable third party licenses;
and

obtain and maintain, all necessary licenses, consents, and
permissions to enable the Supplier working in conjunction
with the Client to perform their respective roles,
responsibilities, obligations and duties under the Work
Order.

(g) The Supplier shall have no liability for failure to perform any
Services or provide any related deliverables or carry out its other
obligations under this Agreement and shall not be in breach of
this Agreement if the Supplier is prevented, hindered or delayed
in doing so as a result of any failure by the Client to comply with
its obligations set out in the preceding paragraph or a Work Order
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Ownership

The intellectual property rights in all materials and deliverables
(including without limitation) object and source code, documents,
data, information and records (in whatever form) (collectively
«Material») specifically created by the Supplier for the Client in the
performance of the Services and which are free and clear of any
third party ownership or lien («Client Materials») shall vest in the
Client upon receipt by the Supplier of payment of all valid Supplier
invoices in respect of the applicable Work Order. Such vesting
shall not imply or grant any right which is subject to a third party
patent right. The Client expressly acknowledges that such vesting
is subject to all third party patent rights or rights to apply for a
patent (whether existing at the date of this Agreement or in the
future) and that the Client must rely on its own searches and
investigations in relation to such rights.

Except as set out in 4(a) above in relation to Client Materials, all
other Materials and all intellectual property rights connected with
the Services, which have been developed by the Supplier prior to
the date of the relevant Work Order or are developed
independently by the Supplier in the course of providing the
Services including without limitation any copyright, registered or
unregistered trademarks, service marks, topography rights,
patents, registered or unregistered designs, database rights,
confidential information or process and know-how, and any
applications for any of the above, and any other intellectual
property right recognised anywhere in the world, whether or not
presently existing, and in each case all goodwill attaching thereto,
either vest in the Supplier («<Supplier Materials») or are licensed
from third parties by the Supplier.

The Client agrees that the Supplier will have a perpetual,

irrevocable, royalty-free, worldwide license to use, modify and

adapt

(i) all Client Materials and (vesting in the Client under clause
4(3)) above

(i)  any pre-existing Client or third party sourced intellectual
property necessary for the purpose of exercising the
Supplier's rights or performing its roles, responsibilities,
duties and obligations under this Agreement and performing
the Services.

The Supplier will be free to use its general knowledge, skills and
experience, and any know-how, methodologies and techniques
that are acquired or used in the course of providing the Services.

The Supplier Materials and all advice given by the Supplier to the
Client, all the methodologies used by the Supplier in working for
the Client are for the use of the Client only and the Client will not
use them for any purpose other than for using the Services as
contemplated by and in accordance with the Agreement.

IP Indemnity

The Supplier will, subject to the application of clause 8.2, defend
or fully settle, at its sole election and expense, any claim of an
unrelated third party against the Client alleging that the
deliverables supplied by the Supplier infringe intellectual property
rights (except patent rights which shall be excluded from such
indemnity) of any such third party. In the event that any damages
are finally awarded against the Client in respect of such a claim, or
are agreed by the Supplier in final settlement, these will, be paid
by the Supplier.

The Client will indemnify and keep indemnified the Supplier
(including its affiliates) and its respective officers, employees,
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contractors, agents, members, and successors in interest, on
written demand against any losses and any other liability arising
from, in connection with or in relation to any action, proceeding,
claim or demand relating to any claim or allegation that the
Supplier’s use of any software, documents, data, plans, strategies,
graphics, artworks or any other products, material or information
provided to

the Supplier by the Client infringes the intellectual property rights
of any unrelated third party.

The respective indemnities set out in the preceding paragraphs

are subject to the indemnified party («the Indemnified Party»):

()  promptly notifying the indemnifying party (<indemnifying
Party») of any such potential claim («IP Claim»);

(i)  (upon the Indemnifying Party’s request) lending the
Indemnifying Party reasonable assistance in the defence of
such IP Claim at the Indemnifying Party’s reasonable cost;

(i) authorising the Indemnifying Party being authorised to
conduct the defence and/or settlement of such claim
provided that the Indemnifying Party shall neither do nor
permit anything to be done which may damage the
reputation or standing of the Indemnified Party without first
obtaining the prior consent of the Indemnified Party (not to
be unreasonably withheld or delayed); and

(iv)  not making any admission of liability or other prejudicial
statement and not agreeing to any settlement or
compromise.

(d) The Supplier shall have no liability for any claim of infringement of

intellectual property rights:

(i) if the infringement or claimed infringement is the result of
(a) the Client’s modification or misuse of the relevant
deliverable (by reference to the relevant feature or
specification), (b) the Client’s provision of deliverables to a
third party, (c) the Client’s failure to use enhancements or
modifications offered by the Supplier to avoid infringement,
(d) the use of the deliverables in association or combination
with any other product, (e) the deliverables having been
provided, supplied or created pursuant to a design,
specification and/or instruction given by the Client;

(i)  caused by the Client’s use of any version of software other
than the latest version supplied by the Supplier, if such
claim could have been avoided by the use of such supplied
version; or

(i) caused by the Supplier’s use of any software, material,
information, data, know-how, instructions or scripts
provided by the Client that contain any errors or omissions.

(e) If use of any deliverable or service by the Indemnified Party

becomes or, in the opinion of the Indemnifying Party, is likely to

become the subject of an IP Claim, the Indemnifying Party may at

its expense and option:

(i)  modify the deliverable or service as necessary to avoid any
infringement, provided that the deliverable or service (as
amended) functions in substantially the same way as the
deliverable or service before modification; or

(ii)  obtain for the Indemnified Party entity the right to use such
deliverable or service in accordance with this Agreement; or

(i) replace all or part of the deliverable or service with
functionally equivalent deliverables or documentation
without any degradation in performance: or
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(iv)  (where the Supplier is the Indemnifying Party) direct the (d) Without prejudice to the generality of clause 7 (a), the Client will

return of software and refund to the Client the element of ensure that it has all necessary appropriate legal grounds and
the charges paid for such software less a reasonable notices in place to enable the lawful transfer to and processing by
amount (as agreed in writing by the Client, such agreement the Supplier of the Client Personal Data for the duration and
not to be unreasonably withheld or delayed) for the Client’s purposes of this Agreement.
use of the software up to the time of return. (e) Without prejudice to the generality of clause 7 (a), the Supplier
6 Termination shall, in relation to any Client Personal Data processed by the

(3) The Supplier may suspend or terminate provision of any or all of ?uppller under this Agreement:

the Services forthwith on notice in writing to the Client if () process (and procure that its personnel will process) the
Client Personal Data (including the transfer to an

international organisation or a country (other than the
United Kingdom) outside the European Union, any member
country of the European Economic Area or Switzerland): (a)
only on the written instructions of the Client from time to
time; or

(i)  the Client fails to pay any sum due to the Supplier other
party from time to time under the terms of the Agreement
and that sum remains unpaid for 30 (thirty) days following
written notice from the Supplier that the sum has not been
paid; or

(i)  the Client commits any material breach of any term of the
Agreement and (in the case of a breach which is capable of
being remedied) has failed to remedy such breach, within
30 (thirty) days after the receipt of a request in writing from
the Supplier to do so.

(b) as otherwise required by European Union or member
state law, subject to the Supplier first notifying the Client of
the relevant legal requirement unless such notification is
itself prohibited by law on important grounds of public

interest.
(b) Either party may terminate the Agreement forthwith on notice in

writing to the other party if the said other party has a receiver or
administrative receiver appointed over it or any of its undertakings

(f) Further to this Supplier shall in each instance (and if applicable) in
accordance with the Processing described in the Data Processing

o . o Activities;

or assets, or if it passes a resolution for winding-up (other than for

the purposes of a bona fide scheme of solvent amalgamation or () inform the Client in writing if it becomes aware that the

reconstruction), or if a court of competent jurisdiction makes an Client’s processing instructions or the Data Processing

order to that effect, or if it becomes subject to an administration Activities infringe Data Protection Legislation (but without

order or enters into any voluntary arrangement with its creditors, obligation to actively monitor the Client’s compliance with

or if any similar process to any of the above is bequn, or if it Data Protection Legislation);

ceases or threatens to cease to carry on any substantial part of its (i)  ensure that it has in place the Appropriate Technical and

business. Organisational Measures to protect the Client Personal Data
(c) The Client may terminate any Services immediately on giving against any unauthorised or unlawful processing and against

notice in writing to the Supplier if the Supplier commits any any accidental loss, destruction or damage. The

material breach of any term of the Agreement and (in the case of appropriateness of such measures will be impacted by the

a breach capable of being remedied) has failed to remedy such Client’s own selection of optional security features advised

breach within 45 (forty five) days after receipt of a request in by and available from the Supplier, if not adopted by the

writing from the Client to do so. Client, to form part of the Services. The Client

acknowledges that the selection of these optional features is

(d) Any suspension or termination of a Service (however it happens) the responsibility of the Client;

will not affect any accrued rights or liabilities of either party. Nor

will it affect the coming into force or the continuing in force of any (iii)  ensure that all personnel who have access to and/or
provision of the Agreement which is expressly or by implication process Client Personal Data are obliged to keep the Client
intended to come into or continue in force on or after the Personal Data confidential in accordance with this clause 7;
termination or expiry of that Service. (iv)  provide all reasonable cooperation and assistance, using

Appropriate Technical and Organisational Measures, and at
the Client’s cost, to enable the Client to respond to: (a) any
request from a Data Subject (whether made to the Supplier
or the Client) to exercise any of its rights under Data

7 Data Protection

(a) Each party shall comply with the obligations that apply to it under
Data Protection Legislation.

(b) The parties agree that the Supplier shall be permitted to use Protection Legislation (including its rights of access,
name, address and contact information for its contacts within the correction, objection, erasure and data portability, as
Client, which Supplier shall process as a separate and applicable); and (b) any other correspondence, enquiry or
independent controller, for any purposes consistent with its role complaint received from a Data Subject, requlator or other
as supplier including the management and administration of this third party which relates directly or indirectly with the
Agreement. processing of Client Personal Data under this Agreement or

(c) Subject to clause7 (b) the parties agree that, if the Supplier to the Client’s compliance with Data Protection Legislation.
acquires or processes any Personal Data from the Client including If any such request, correspondence, enquiry or complaint
personal data of any of its customers, suppliers or any Client is made directly to the Supplier, the Supplier shall promptly
personnel (Client Personal Data) in the course of providing the inform the Client providing full details of the same.

Services, the Client will be the Controller and the Supplier will be

8 Supplier Warranty and Liability
the Processor.

8.1 Warranty
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(@) The Supplier warrants that it will perform the Services with
reasonable skill and care in a timely and professional manner. In
the event that the Client, in the thirty day period following
performance of the related Services by the Supplier, notifies the
Supplier in writing that the performance of the Services is not in
accordance with the warranty set out in the preceding sentence,

the Client’s sole and exclusive remedy for breach of the warranty

is that the Supplier shall reperform such Services, at the
Supplier’s expense, such that they conform so far as reasonably
possible to the foregoing warranty.

(b) The Supplier gives no representation or warranty that all errors,

defects or deficiencies can be corrected or remedied.

©
implied, not set out in the Agreement are, to the fullest extent
permitted by law, excluded from applying to the Agreement,
including without limitation implied warranties, terms and

conditions as to performance, fitness for purpose, merchantability

and satisfactory quality.
8.2 Liability

(a) Except as expressly set out in this Agreement the Supplier’s
aggregate liability to the Client (including to any person claiming
under or through the Client) for claims in any year of the
Agreement (a year being calculated by reference to the date of
commencement of Services under the Work Order and

All terms, conditions, representations and warranties, express or

subsequent anniversaries) arising out of or in connection with this  (e)

Agreement shall not exceed 125% of the aggregate fees paid by
the Client under the Agreement during the one year period

immediately prior to the date on which the claim arose under this

Agreement or the relevant Work Order. In addition, the Supplier

will be liable for direct loss of or damage to the tangible property

of the Client to the extent the same has been caused directly by

the negligence of the Supplier, (or its employees or agents acting

in the course of their employment or agency), provided that the
Supplier’s liability for any such loss or damage will be limited to
the sum of £50,000 in aggregate.

(b) The Supplier will not be liable to the Client or any third party in
contract or in tort (including without limitation negligence) or in
any other way whatsoever for any loss of profit, loss of goodwill,
loss of business or revenue, loss of anticipated savings, loss of

opportunity, loss or spoiling of data, loss of use of any software or

equipment or (without prejudice to the specificity of the

aforementioned) any special, indirect or consequential loss arising
out of or in connection with any defect, deficiency or error in any

Service, deliverable, equipment, software or in any associated

material or documentation, or for any failure or interruption of any
telecommunications facilities or network systems loss, whether or

not of a kind foreseeable by the Supplier.
The limitation and exclusions applicable to the Supplier’s liability

in the Agreement do not apply in respect of death or personal
injury caused by the negligence of the Supplier or of its

employees acting in the course of their employment or in respect

of any fraudulent misrepresentation made by or on behalf of the
Supplier, as to each of which the Supplier’s liability will be
unlimited.

(d) without Prejudice To The Generality Or Otherwise Of This Clause,

The Supplier Will Not Be Liable To The Client For Any Loss Or

Damage Arising Out Of

()  Any Failure By The Client To Keep Full And Up-Todate
Backup Copies Of The Computer Programs

And Data Which It Uses,
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Q)

(i)  Any Failure By The Client To Comply With Any
Technical Prerequisites Specified From Time To
Time By The Licensor Of Any Software Or The
Manufacturer Of Any Equipment,

(i)  Any Error Or Incompleteness In The Data,
Information Or Other Material Supplied From
Time To Time By The Client,

(iv)  Any Fault In Any Media Used By The Client,

(v)  Any Delay Or Failure On The Part Of The Client To
Provide Any Data, Information Or Material To

The Supplier,

Any Delay Or Failure On The Part Of The Client To Notify
The Supplier Of Any Error In Any Output

Or Of Any Actual Or Suspected Failure Of, Or Error Or
Defect In The Business Systems,

(vi)

(vii() Loss Or Damage Incurred Or Suffered By Any

Person In Any Way Whatsoever As A Result Of

Any Use Or Application Of Deliverables Which May Be
Made By The Client Or Any Other Third

Party. Or

Any Delay Or Failure On The Part Of Any Services,
Hardware Or Software Supplier Or Maintainer To Correct
Any Fault Or Defect Or To Provide Any Other Service.

Without prejudice to the generality of the foregoing, the Client
agrees that the responsibility for ensuring that any Service
provided by the Supplier is adequate for the Client’s purposes
rests entirely with the Client.

(viii)

Confidentiality

The provisons of this clause 9 shall apply in addition to any
separate non-disclosure agreement (NDA) agreed between the
parties, which is expressed to continue after the execution of this
Agreement. In the event of any conflict the provisions of the NDA
shall have precedence.

Each party agrees not, without the written consent in each case of
the other party, to disclose to any person other than any of its
directors, employees, agents or contractors or the directors,
employees or agents of an affiliated company any non-public
information in any form obtained by a party pursuant to the
Agreement, whether orally, in writing or otherwise, including
without limitation any trade secrets, processes, data, information,
material or documents in whatever form (material or otherwise)
relating to the administration, business, finances, operations,
plans or intentions of the other party, together with all information
derived from any such information and any other information
clearly designated by the disclosing party as being confidential to
it (whether or not it is marked «confidential»), or which ought
reasonably be considered to be confidential («Confidential
Information») regarding the said other party to any third party or
use Confidential Information for any purpose whatsoever other
than the purpose for which such Confidential Information was
provided and as contemplated by the Agreement.

The obligations of this clause 9 shall remain in effect for a period
of three (3) years from the conclusion of the Services or, if later,
payment by the Client.

Parent companies and subsidiary companies as well as affiliated
companies of a party are not considered as third parties.
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(c)

Each party will procure that each of its employees and agents who
may be exposed to such Confidential Information is aware of their
obligations to keep such information confidential.

Notwithstanding the aforementioned, each party may disclose
such Confidential Information pursuant to any applicable law or
court order or governmental or regulatory request; and to its
legal, accounting and other professional advisors to whom the
provision of such information is necessary to ensure the proper
performance of this Agreement, provided in each instance that
the parties to whom such disclosure is made undertake that they
shall abide by confidentiality obligations no less restrictive than
those set out herein. The confidentiality provisions of this clause
shall not extend to information which is publicly known, or which
becomes publicly known, otherwise than as a result of breach of
this clause, known to the receiving party without an obligation of
confidentiality attaching to it, independently developed by the
receiving party (as to which the burden of proof shall be on the
party claiming such independent development), or rightfully
obtained by the receiving party from a third party free lawfully to
disclose the information to the receiving party without any
obligation of confidentiality attaching to its further disclosure.

The parties agree that the use of cloud services and third-party
data center services shall not constitute a breach of
confidentiality. The confidentiality obligations shall also apply
beyond the termination of the agreement.

Zihlke may use cloud services, data center services as well as
ChatGPT, GitHub Copilot or other third-party Al as part of its
service delivery.

Publicity

On the successful outcome of the project as agreed by both
parties, the Client agrees to participate in certain PR activities with
Supplier in order to describe the Client’s use of the Supplier’s
services. The activities include but are not limited to written case
study, video case study, testimonial advertisement and being a
reference customer.

General

During the time of the Agreement and for a time period of one
year after the completion thereof, the Client and Supplier hereby
declare and agree that they will not mutually canvass any persons
in the service or occupation of the other party who contributed to
the Services and will not solicit such persons for employment
provided this will not prevent either party from making
appointments resulting from unsolicited approaches or
approaches following general advertising campaigns.

Subject to the provisions in clause 7 relating to Processing
SubContractors, the Supplier shall be entitled to sub-contract its
obligations hereunder in whole or in part in its sole discretion,
provided that it shall at all times remain directly and personally
liable to the Client for the performance of all such sub-contracted
obligations.

Any notice permitted or required to be provided pursuant to the
Agreement may be delivered by email (except in relation to
disputes) personally or by registered mail or, in each case to the
address of the recipient set out in the Work Order, unless that
information has been updated by written notice from one party to
the other in accordance with this clause. Any notice delivered by
hand shall be deemed to have been delivered when received. Any
notice delivered by registered mail shall be deemed to have been
delivered on the day its receipt is acknowledged by signature by
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or on behalf of the intended recipient. Any notice delivered by
email shall be deemed to have been delivered on the day of
transmission (in the jurisdiction of the recipient), as evidenced by
a read receipt from the recipient’s email.

Neither the Client nor Supplier may assign, sublicense or
otherwise transfer, in whole or part, any of its rights or obligations
under the Agreement without the prior written consent of the
other Party not to be unreasonably withheld or delayed.

The parties do not intend that any term of this Agreement will be
enforceable by virtue of the Contracts (Rights of Third Parties) Act
1999 by any person who is not a party to it.

This Agreement and any documents to which it refers contains
and sets out the entire agreement and understanding of the
parties relating to the subject matter hereof and supersedes all
prior oral or written agreements, understandings or arrangements
relating to the subject matter of this Agreement. The Client
warrants to the Supplier that it has not been induced to enter into
the Agreement by any warranties or representations except those
expressly contained in the Agreement. The Client waives any
claim for breach of any representation and for any
misrepresentation, save in respect of any fraudulent
misrepresentation.

Neither party will be liable for any delay or failure in performing its
obligations under the Agreement (except an obligation to make
payment) if that delay or failure is caused by circumstances
beyond its reasonable control (including disruption of the public
power supply and the communications and transportation
infrastructure, government measures, virus and hacker attacks,
fire, extraordinary weather events, epidemics, pandemics, nuclear
and chemical accidents, terrorist attacks, strikes, sabotage), and
the party so delaying will be entitled to a reasonable extension of
time for the performance of its obligations.

The Agreement may be varied or amended only by a document
signed by both of the parties.

No failure by either party to enforce any rights hereunder shall
constitute a waiver of such right then or in the future. Any waiver
of any term of this Agreement shall be effective only in the
instance and for the purpose for which it is given. No breach of
any provision of this Agreement shall be waived or discharged
except with the express written consent of the party not in breach.
The rights and remedies herein provided are cumulative with, and
not exclusive of any rights or remedies provided by law.

If any provision of the Agreement for any reason is or becomes
invalid, illegal or unenforceable in any respect under the law of
any jurisdiction, the validity, legality and enforceability under the
law of that (and that of any other) jurisdiction of any other
provision, shall not be affected or impaired in any way thereby.

The Agreement shall be governed by and construed in
accordance with English law, and the parties irrevocably submit it
to the exclusive jurisdiction of the English Courts.
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