STANDARD TERMS AND CONDITIONS

v.1.7

1.1

1.2

1.3

DEFINITIONS AND INTERPRETING THIS
DOCUMENT

These standard terms and conditions apply to
the Agreement between:

1.1.1  You, the customer named on the Order
Form (“You / Your”); and

1.1.2 Us, Phoenix Renewables Ltd, trading
as “Egg” (“We / Us / Our / Egg”),

for the Equipment and Services set out in the
Order.

The Agreement between You and Egg is made
up of:

1.2.1  These Standard Terms and Conditions;

1.2.2 The Special Conditions, to the extent
they apply to your Order;

1.2.3  The Quotation;
1.2.4 The Order Form;
1.2.5 The Service Level Agreement, if any.

Where the following words are used in the
Agreement, they have the meanings set out
below.

“Acceptance Tests” means the standard tests
Egg carry out to check that the Service
Equipment is ready for use in accordance with
the Handover Report & Acceptance
Certificate.

“Additional Works Approval Form” means
Egg’s standard approval form for additional
works.

“Affiliate” means any entity that directly or
indirectly Controls, is Controlled by, or is under
common Control with another entity from time
to time, provided that “Affiliate” shall also
include, in the case of Egg, Liberty Global Ltd.
(incorporated in Bermuda) and any entity or
undertaking in respect of which Liberty Global
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Ltd. or any of its Affiliates owns or controls
(directly or indirectly) at least 50% of the issued
share capital or other ownership interest or at
least 50% of the voting rights.

“Agreement” has the meaning given to it in
clause 1.2 of these Standard Terms and
Conditions.

“Ancillary Hardware” means any cabling,
ducting, enclosures and other hardware and/or
consumables supplied by Egg that are required
to complete the Installation of the Equipment.

“Annual Service” means, in respect of any
Equipment, the annual service described in
the relevant Special Conditions.

“Back-Office Platform” means the
communication platform provided by Egg from
time to time that allows the Equipment to be
configured and Egg to provide remote monitoring
and assistance (if applicable).

“Business Day” means Monday to Friday,
except bank holidays and public holidays in the
relevant part of the United Kingdom.

“Business Essentials” has the meaning given to
it in clause 7.2 of these Standard Terms and
Conditions.

“Business Plus” means has the meaning given
to it in clause 7.3 of these Standard Terms and
Conditions.

“Cancellation Charges” means the charges
that apply if the Service is cancelled or ends, as
setoutin clause 13.11 of these Standard Terms
and Conditions.

“Charges” means the Purchase Price,
Installation Charges and Recurring Charges, as
applicable.

“Contract Year” means the 12-month period
starting on the date of the Agreement and each
12-month period thereafter starting on each
anniversary of the date of the Agreement.

“Control” means the beneficial ownership of
more than 50% of the issued share capital or the
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legal power to direct or cause the direction of the
general management of the company,
partnership or other entity in question (including
the right to appoint or remove the majority of the
board of directors of the company).

“Customer Affiliate” means an Affiliate of You.

“‘Customer  Materials” all  documents,
information, items and materials in any form,
whether owned by You or a third party, which
You provide to Egg in connection with this
Agreement.

“Customer Apparatus” means any apparatus
owned by You (other than the Equipment and
any Ancillary Hardware) You use to use the
Equipment and/or receive a Service, including
cabling, wiring, network, connectivity and power
apparatus or infrastructure and personal
computers and any software incorporated in
them.

“Customer Default” has the meaning set out in
clause 9.6 of these Standard Terms and
Conditions.

“Data Controller’ has the meaning set out in the
EU GDPR.

“Data Processor” has the meaning set out in
the EU GDPR.

Data Protection Legislation means any law,
enactment, regulation or order concerning the
processing of data relating to living persons
each to the extent applicable to the activities or
obligations under or pursuant to this
Agreement, including the UK GDPR (as defined
in the Data Protection, Privacy and Electronic
Communications (Amendments etc) (EU Exit)
Regulations 2019), the UK Data Protection Act
2018, the Privacy and Electronic
Communications (EC Directive) Regulations
2003, Directive 2002/58/EC of the European
Parliament and of the Council of 12 July 2002 (e-
Privacy Directive), and the EU GDPR.

“Delivery” means completion of delivery of
Purchased Equipment in accordance with clause
4.3 of these Standard Terms and Conditions .

“Design Services” means the provision by Egg
of a Detailed Design in accordance with clause 5
of these Standard Terms and Conditions.
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“Detailed Design” means a detailed design of
the installation of Equipment at the Site that is
prepared by Egg following the date of the
Agreement.

“Distribution Network Operator’ or “DNO”
means the entity that operates the electricity
distribution network relevant to the Site(s).

“‘Egg’s Website” means
www.crackingenergy.com or any other web
address We tell You about from time to time.

“Enabling Works” has the meaning given to it
in the relevant Special Conditions.

“End User” means the person who uses the
Equipment once installed.

“Equipment” means both  Purchased
Equipment and Service Equipment.

‘EU GDPR” means the regulation (EU)
2016/679 of the European Parliament and of
the Council of 12 July 2002.

“EV” means electric vehicle.

“Funder” means any reputable UK based lending
institution that provides financing to Egg from
time to time.

“Group Company” means an Affiliate of Egg.

“Handover Report & Acceptance Certificate”
means Egg’s standard handover checklist and
acceptance certificate for the relevant
Equipment.

“Hardware Management Services” means, in
respect of any Equipment, the Remote
Management Services, Annual Service and On-
Site Maintenance Services.

“Hardware Management Services Package”
means either Business Essentials or Business
Plus, as specified in the Order Form.

“Holding Company” means any other company
or corporation in respect of which You are a
Subsidiary.

“Installation Charges” means all charges
payable by You in respect of Egg installing and
commissioning the Equipment (which may
include the Purchase Price) and for the provision
and installation of any Ancillary Hardware, as set
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out in the Quotation and/or Order Form (subject
to amendment in accordance with these terms).

“Installation” means the installation of the
Equipment at the Site(s) in accordance with
clause 6 and the applicable Special Conditions.

“Intellectual Property Rights” means any rights
and interest in patents, trademarks, service
marks, trade and business names, rights in
design, copyright, database rights, know-how and
any other similar right (whether existing or applied
for, or there is a right to apply to be registered) and
any similar rights to those rights under any other
jurisdiction.

“Intellectual Property Rights Claim” has the
meaning given to it in clause 14.8 of these
Standard Terms and Conditions.

“Initial Service Term” means the agreed
minimum Service Term starting on the Service
Start Date during which Egg shall provide the
relevant Service to You, as specified in the Order
Form.

“Law” means any relevant law, regulation,
guideline or code of conduct (whether or not
they are legally binding) which applies to You
or Egg in any jurisdiction.

“Loan Agreement” means Egg’s standard form
fixed sum credit facility agreement to be entered
into between You and Egg (or one of Egg’s
Affiliates).

“Maintenance Services” means the Annual
Service and/or On-Site Maintenance Services.

“‘Managed Service” means the provision by
Egg of ‘hardware as a service’ in accordance
with the relevant Special Conditions.

“Materials” means any material, in whatever
form, including Service Literature, designs,
specifications, schematic drawings, technical
architecture, processes, reports, manuals,
drawings, information, and instructions.

“On-Site Maintenance Services” means, in
respect of any Equipment, those on-site
maintenance services described in the Special
Conditions.

“Out of Plan Maintenance Charges” means
any charges You are obliged to pay pursuant
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to clauses 7.2.2, 7.3.2 and/or 7.4 of these
Standard Terms and Conditions.

“Order Form” means the order form appended
to the Quotation.

“Personal Data“ has the meaning set out in the
Data Protection Legislation.

processing has the meaning set out in the
Data Protection Legislation and process,
processes and processed shall be construed
accordingly.

“Purchased Equipment” means any hardware,
equipment or apparatus that You buy from Egg.

“Purchase Price” means the price payable for
the Purchased Equipment as set out in the
Quotation and/or Order Form.

“Quotation” means the most recent quotation
provided to you by Egg and which is referenced
in the Order Form.

“Recurring Charges” means all charges
payable by You in respect of the Hardware
Management Services or Managed Service, as
appropriate, as set out in the Quotation and/or
Order Form, as revised from time to time in
accordance with clause 3.5 of these Standard
Terms and Conditions).

“‘Remote Management Services” means, in
respect of any Equipment, those remote
management services described in the relevant
Special Conditions.

“Sanctioned Entity” means an entity who is a
designated target of Sanctions or is otherwise a
subject of Sanctions (including without
limitation as a result of being (a) owned or
controlled directly or indirectly by any person or
entity that is a designated target of Sanctions,
or (b) organised under the laws of any country
that is subject to general or country-wide
Sanctions)

“Sanctions” means any economic or financial
sanctions, trade embargoes or similar
measures enacted, administered or enforced by
one of the following (or by any agency of any of
the following): the United Nations, the United
States of America, the United Kingdom, the
European Union or any present or future
member state thereof
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“Service” means a service We provide to You
under the Agreement.

“Service Credits” means any amount (if any), as
set out in the Service Level Agreement, We will
credit against the Charges if We fail to meet the
levels of service set out in the Service Level
Agreement.

“Service Equipment” means the equipment
(other than any Purchased Equipment) and
associated Materials (including software
forming part of the equipment) We provide to
enable You to receive or use a Managed
Service.

"Service Equipment Element” means, in
respect of a Managed Service, the part of the
Recurring Charge that is payable in respect of
the supply of the Service Equipment as set out
in the ‘Termination Fee Schedule’ appended to
the Order Form.

“Service Level Agreement” means Egg’'s
service level agreement applying to the
Service(s), if any as set out in the relevant
Special Conditions.

“Service Literature” means any up-to-date
specifications, brochure, user guide, instructions
or other information that We publish in connection
with the Service.

“Service Start Date” means the date on
which We first provide the Service to You or
such other date as agreed with You in
writing.

“Service Term” means, in respect of a
Service, the period from the Service Start Date
untii the Agreement is terminated in
accordance with clause 3.3.1 of these
Standard Terms and Conditions.

“Service Ticket” means a request for support
submitted in accordance with the terms of this
Agreement.

“Site” means any site where We deliver
Equipment and/or provide a Service.

“Special Conditions” means the additional
terms and conditions that are specific to the
Equipment and/or Services that you receive
from Egg and any additional special conditions
set out in the Order Form.

1.4

1.5

1.6

1.7

1.8
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“Specification” means the latest specification
document for the Purchased Equipment
supplied to You by Egg prior to the Agreement
coming into force.

“Subsidiary” as defined in section 1159 of the
Companies Act 2006.

“Survey” means any survey or other
investigations We believe is necessary to carry
out at the Site prior to Installation.

“Territory” means the mainland of Great Britain
and Northern Ireland, excluding the Scottish
Highlands, and specifically excludes the
Channel lIslands, Isle of Man, Isle of Wight,
Hebrides, Orkney, Shetland and all other
Scottish Isles.

“Working Hours” means 9.00am to 5.00pm on
a Business Day.

In the Agreement, any reference to:

1.4.1 ‘person’ includes any person,
partnership, firm, company, business,
government, organisation, government
agency, trust, association;

1.4.2 *You' or ‘You' includes your employees
and agents, any person who takes over
your business, and any person who we
reasonably believe is acting for you;
and

1.4.3 ‘We’ or ‘Egg’ includes our employees
and agents, any person acting for us,
and any person who takes over our
business.

In the Agreement, general words introduced or
followed by ‘other’, ‘including’ or ‘in particular’
do not have a restrictive meaning because
examples are also used.

Unless the context otherwise requires, words in
the singular shall include the plural and vice
versa.

The headings of clauses are for convenience
only and do not affect the meaning of the
clauses.

Where these terms and conditions say that You
must not do something, You must not allow any
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1.9

2.1

2.2

3.1

other person to do it either. You must do
everything reasonably possible to prevent any
other person doing it.

If there are any inconsistencies between the
documents making up the Agreement, unless
We state otherwise, the documents will take
priority in the following order:

1.9.1  the Special Conditions

1.9.2 these Standard Terms and Conditions
1.9.3 the Order Form

1.9.4 the Quotation.

ORDERING
SERVICES

EQUIPMENT AND/OR

You may place an order for the Equipment
and/or Services by completing, signing and
submitting an Order Form.

If We agree to accept an order (either in writing
or through our conduct) where You have not
provided a completed Order Form or where You
have provided an alternative order form, the
Equipment and/or Services shall be provided in
accordance with these Standard Terms and
Conditions and any relevant Special
Conditions. No terms and conditions set out in
any alternative order form or provided, or
referred to, by You will be incorporated into the
Agreement. The signed Order Form shall (if and
where required) constitute a purchase order
and We shall not be required to wait for any
additional purchase order from You in order to
commence supply of the Equipment and/or
Services or to issue invoices to you for any
Charges in accordance with terms of the
Agreement.

DURATION

Subject to clause 3.2, the Agreement shall
come into force and be legally binding upon the
earlier of the date on which:

3.1.1  You and Egg have both signed Order
Form; and

3.2

3.3

3.4

3.5
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3.1.2 We deliver any Equipment or make any
Service available to You.

If Your Order Form includes Purchased
Equipment and states that you wish to make
payment by means of a loan, the Agreement will
be conditional upon You signing Your Loan
Agreement within 14 days of returning Your
signed Order Form. Egg shall be entitled to
terminate the Agreement where you fail to sign
You Loan Agreement before the end of this
period.

Unless terminated earlier in accordance with its
terms, the Agreement will stay in force:

3.3.1  where We are providing a Service to
You, until it is terminated by either party
on 3 months’ written notice (subject to
clauses 3.4 and 3.5 below); and

3.3.2 inall other cases, until such time as our
respective obligations have been
performed or expired.

Where We are providing Hardware
Management Services or a Managed Service,
save where You are exercising Your rights
under paragraph 6.3 of the Managed Service
Special Conditions, where applicable, if You
wish to terminate the Agreement before the
expiry of the Initial Service Term then You shall
be obliged to pay the Cancellation Charges, in
accordance with clause 13.11 of these
Standard Terms and Conditions. We will send
You an invoice on or following the cancellation
and You must pay the invoice as set out in
clause 13 of these Standard Terms and
Conditions. For the avoidance of doubt, upon
payment of the Cancellation Charges, the Initial
Service Term shall expire.

Following the expiry of the Initial Service Term:

3.5.1 In respect of Hardware Management
Services, we may increase or add to
the relevant Recurring Charges on 30
days’ written notice to You, such notice
not to expire prior to the end of the
Initial Service Term. You may terminate
the Agreement on the date the changes
to the Recurring Charges are to come
into effect (or such other later date as
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4.1

4.2

4.3

may be specified in Your notice) by
serving written notice on Egg within 10
Business Days of receipt of Egg’s
notice. If You do not serve notice to
terminate the Agreement within 10
Business Days of receipt of Egg’s
notice, You will be deemed to have
accepted the changes to the Recurring
Charges and clause 3.3.1 above shall
apply; and

3.5.2 In respect of a Managed Service, the
Recurring Charge shall remain the
same unless and until We agree a new
monthly payment and/or fixed service
term with You in writing.

SUPPLY OF EQUIPMENT
PURCHASED EQUIPMENT

We shall supply and You shall purchase such
quantities of Purchased Equipment as our set
out in the Quotation and/or Order Form.

The Purchased Equipment supplied to You by
Egg pursuant to this Agreement shall:

4.2.1 conform to the agreed Specification in
all material respects; and

4.2.2 comply with all applicable statutory and
regulatory requirements in force as at
the date of Delivery.

Delivery:

4.3.1 We shall use reasonable endeavours
to meet the estimated delivery date
communicated to You for each item of
Purchased Equipment.

4.3.2 Delivery is completed when We place
the Purchased Equipment at Your
disposal at the Site address stated in
the Order Form.

4.3.3 Egg may deliver orders of Purchased
Equipment in instalments, which may
be invoiced separately.

4.3.4 If You fail to take Delivery of an any
Purchased Equipment on the agreed

4.4

4.5
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delivery date, then, except where that
failure or delay where this is caused by
Egg’s failure to comply with its
obligations under this Agreement:

a) Delivery of the Purchased
Equipment shall be deemed to
have been completed at 9.00
am on the delivery date; and

b) We may store the Purchased
Equipment Order until delivery
takes place and charge You for
all costs and expenses
(including insurance) relating
to such storage.

4.3.5 We shall have no liability for any failure
to deliver Purchased Equipment to the
extent that any failure or delay is
caused by Your failure to comply with
its obligations under this Agreement.

Subject to the relevant Special Conditions, You
may reject any Purchased Equipment that does
not comply with clause 4.2 above, provided
that:

441 notice of rejection is given to Egg, time
being of the essence:

a) in the case of visible damage to
the packaging, immediately
upon Delivery;

b) in the case of a defect in any
Purchased Equipment that is
apparent on normal visual
inspection, prior to installation
and in any event within 3
Business Days of Delivery; and

4.4.2 none of the events listed in clause 4.6
below apply.

We shall not be liable for the Purchased
Equipment’s failure to comply with the warranty
set out in clause 4.2 above in any of the
following events:

451 You, or a third party, make any further
use of the Purchased Equipment after
giving notice in accordance with clause
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4.6

4.7

4.8

4.4 above or repair the Purchased
Equipment without Egg’s written
consent;

4.5.2 the defect arises as a result of fair wear
and tear, wilful damage, negligence or
because You failed to follow Egg's
instructions for the storage,
commissioning, installation, use and
maintenance of the Purchased
Equipment or (if there are none) good
trade practice regarding the same;

4.5.3 the defect arises as a result of Egg
following any drawing, design or
specification supplied by You; or

454 the Purchased Equipment differs from
the Specification as a result of changes
made to ensure they comply with
applicable statutory or regulatory
requirements.

If You reject any Purchased Equipment under
clause 4.4 above then We shall be entitled to
(at its sole discretion):

4.6.1 repair or replace the
Purchased Equipment; or

rejected

4.6.2 torepay the Charges paid in relation to
the rejected Purchased Equipment in
full.

Once We have complied with this clause 4.6,
We shall have no further liability to You for the
rejected Purchased Equipment’s failure to
comply with clause 4.2 above.

The Purchased Equipment shall be provided
with all applicable manufacturer warranties
and/or guarantees. Save where you elect to
receive Business Plus Hardware Management
Services, You shall be solely responsible for
ensuring that compliance with any conditions or
requirements to which such warranties and/or
guarantees are expressed to be subject.

Risk in the Purchased Equipment shall pass to
You on Delivery. Title to the Purchased
Equipment shall not pass to You until We
receive payment in full for the Purchased
Equipment.

4.9

4.10

4.11

5.1

5.2

5.3
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Unless required by Law, You may not
undertake any recall or withdrawal of the
Purchased Equipment without the Egg’s written
permission and only then in strict compliance
with Egg's instructions about the process of
implementing the withdrawal. If You are the
subject of a request, court order or other
directive of a governmental or regulatory
authority to withdraw any Purchased
Equipment from the market (a “Recall Notice”)
You shall immediately notify Egg in writing
enclosing a copy of the Recall Notice.

SERVICE EQUIPMENT

We shall supply any Service Equipment to You
in accordance with the terms of the Managed
Service Special Conditions.

In order to fund the supply of any Service
Equipment to You under this Agreement, Egg
may assign its rights to the Service Equipment,
and its right to receive all payments payable by
You to Egg in respect of the Service Equipment
under this Agreement to a Funder.

DESIGN

We will produce a Preliminary Design for the
purposes of providing You with the Quotation
which will be based on a remote survey of the
relevant Site and the initial requirements and/or
documentation provided by You in response to
an initial consultation. .

Upon the Agreement coming into effect, We will
complete a Detailed Design of the installation.

In relation to the Detailed Design:

5.3.1 We will produce a Detailed Design
based on detailed site information
(which may be collected during an on-
site Survey) and supporting information
provided by, and from further
consultation with, You;

532 You must let Egg know within a
reasonable time if the information
provided to Egg for the purposes of
producing the Detailed Design changes
or is incorrect; and
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5.4

5.5

5.6

5.7

5.8

5.3.3 the Detailed Design will include, inter
alia, the recommended hardware,
cable route, ground works (if required),
point of connection, electrical
schematic, details of required
permissions (e.g. DNO applications),
and any limitations or required power
supply capacity upgrades, as well as
the price for such works.

Where the Detailed Design confirms that no
material deviations to the Preliminary Design
are required, the Charges shall be as set out in
the Quotation and/or Order Form.

Where the Detailed Design confirms that
material deviations to the Desktop Design are
required in order to deliver the project then We
will provide an amended Quotation and Order
Form to You for approval. If You do not accept
the amended Quotation by signing and
returning the Order Form within 15 Business
Days then either party shall be entitled to
terminate the Agreement without liability to the
other by serving written notice.

You may request a change to the Detailed
Design in writing to Egg at any time before We
commence work on Site.

Where You have requested a change to the
Detailed Design, Egg shall provide an amended
Quotation and Order Form to You for approval.
If You do not approve the amended Quotation
by signing and returning the Order Form or
confirm your wish to continue on the basis of
the original Detailed Design within 15 Business
Days then either party shall be entitled to
terminate the Agreement without liability to
other, save that if you exercise the this right You
shall be obliged to pay an amount in respect of
Egg’s reasonable costs incurred up to the date
of termination to Egg upon receipt of an invoice,

Where required, Egg will engage with the DNO
on vyour behalf in order to procure any
necessary consents to the Detailed Design and
reserves the right to invoice You for any costs
or charges that Egg incurs on Your behalf with
respect to this process. The Agreement will
subject to any requirements or conditions
attaching to permissions granted by the DNO

5.9

5.10

6.1

6.2
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and any additional works that may be required
to enable the installation in accordance
therewith. If additional works are required due
to the requirements of the DNO then, save to
the extent these are set out and priced for in the
Quotation, the provision and cost of these
works will be outside the scope of the
Agreement, but Egg can act as Your agent for
obtaining quotations for and facilitating the
execution of these works if agreed to in writing.

If due to circumstances beyond Our control
(including but not limited to those events
covered by clause 19 of these Standard Terms
and Conditions) or as a result of circumstances
unknown to Egg at the time that We prepare
the Detailed Design and/or the Order Form was
accepted by You, unexpected works are
required in addition to those upon which the
quotation was based, We will inform You of the
additional costs as soon as reasonably
practicable and ask how You want Egg to
proceed. Where the additional works do not
require a material change to the Detailed
Design, We will ask you to sign an Additional
Works Approval Form to confirm your approval
of the additional costs. Where the unexpected
works necessitate a material change to the
Detailed Design, this will be deemed a change
to the Agreement and clause 5.5 above will
apply, save that if You choose to terminate the
Agreement in this scenario this right shall be
subject to an obligation to pay Egg’s reasonable
costs incurred up to the date of termination.

Unless otherwise agreed with You in writing,
Egg will carry out the role of the principal
designer under the Construction (Design and
Management) Regulations 2015 (S1 2015/51).

INSTALLATION

We will install the Equipment in accordance
with the Detailed Design. Subject to the
provisions of this clause 6 and Your compliance
therewith, We will use our reasonable
endeavours to complete the installation and
commissioning of the Equipment by such date
as we agree with You in writing.

We shall only be obliged to undertake the
Installation where:
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6.3

6.4

6.5

6.2.1  You provide in a timely manner all
documents, information, items and
materials in any form (whether owned
by You or a third party) reasonably
required by Egg in connection with the
order and ensure that they are accurate
and complete;

6.2.2 any necessary or requested material
deviations to the Preliminary Design
have been agreed and the new Order
Form signed in accordance with clause
5.5 and/or 5.7 of these Standard Terms
and Conditions;

6.2.3 where applicable, the Enabling Works
have been completed to Egg’s
reasonable satisfaction; and

6.2.4 You have provided Egg with such
reasonable access to the Site as We
require to fully perform Egg’s obligation
under the Agreement (see clause 11 of
these Standard Terms and Conditions).

Where any of requirements of clause 6.2 above
are not met, Egg may terminate the Agreement
immediately by giving You written notice,
without any liability to You.

Other than where it is expressly stated in these
Standard Terms and Conditions or the
Quotation that Egg will obtain any necessary
permission or consent, You must (at Your own
expense) obtain all necessary consents and
permissions for the Installation and provide
appropriate space, power and environment and
such other reasonable assistance as may be
required for Egg to install and maintain the
Equipment at the Site. You must make sure that
You make any necessary preparations before
the Equipment is connected, and You must
follow any instructions We give You on making
those preparations.

Where any approval, consent or permission is
required from the DNO in respect of the
proposed installation or where any works are
required to be carried out by the DNO prior to
completion of the installation, Egg cannot be
held liable for any delay to the completion of the
Installation where such delay results from the

6.6

6.7

6.8

6.9

71
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DNO failing to act or withholding the necessary
approval, consent or permission.

If You do not keep an agreed appointment for
Egg to enter the Site in connection with carrying
out a Survey or the Installation, We may charge
You a call-out fee.

If any Equipment or other Ancillary Hardware
needed to complete the Installation Services
are delivered to the Site(s) before the
Installation Services take place, You agree to
ensure that these items are stored in a safe, dry
environment and to take care not to damage or
permit any damage to any such items. You
agree to assume responsibility for all risks
including any damage, or loss of any parts of
the Equipment once they are delivered to You
and before We install them.

Upon completion of the Installation, We will
carry out Acceptance Tests to make sure that
the Equipment is fully commissioned and ready
for use at the Site. If the Equipment is not ready
for use, Egg will carry out any necessary work
and repeat the Acceptance Tests within a
reasonable period of time. You can ask for all
Acceptance Tests to be carried out in the
presence of Your representative, as long as they
are available at reasonable times, as specified by

Egg.

When the Acceptance Tests have been passed,
We will ask You to sign the Handover Report &
Acceptance Certificate to confirm this. You must
notify Egg within 2 Business Days of receipt of
the Handover Report & Acceptance Certificate if
you believe the Installation has not been
satisfactorily completed and confirm the
perceived issue(s) and the parties shall the
meet to discuss in good faith how to address
any issues raised. If You do not notify Egg of an
issue within 2 Business Days of receipt of the
Handover Report & Acceptance Certificate, the
Equipment will be considered to have been
installed successfully from the date of completion
of the Acceptance Tests.

HARDWARE MANAGEMENT SERVICES
Subject to You paying the Recurring Charge,

We will provide you with the Hardware
Management Services in the Territory in
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accordance with the relevant Special
Conditions and the Hardware Management
Services Package You have selected in the
Order Form (as detailed below).

7.2 Business Essentials

7.2.1 Business Essentials includes Remote
Management Services but does not
include an Annual Service or On-Site
Maintenance Services.

7.2.2 You can request On-Site Maintenance
Services by raising a Service Ticket
and We will charge you a call-out fee
and an hourly rate in accordance with
Egg’s then current rate card in respect
of those services.

7.2.3 ltis Your responsibility to ensure that
any applicable manufacturer’s warranty
or guarantee is maintained and
remains valid and that any conditions of
such warranty or guarantee (such as
regular servicing) are complied with,
including that any other person You
may have engaged to install and/or
service the Equipment is approved by
the relevant manufacturer. We may
require You to provide us with evidence
of such compliance prior to carrying out
any On-Site Maintenance Services.

7.3 Business Plus

7.3.1 Business Plus includes Remote
Management Services, an Annual
Service and unlimited On-Site
Maintenance Services, and also
provides an improved Service Level
Agreement over Business Essentials.

7.3.2 Subject to clauses 7.3.3 and 7.4 below,
all labour and site visits are included
within the Recurring Charge, provided
that We reserve the right to charge
additional labour and call-out fees in
line with Egg’s then current rates
where, in our reasonable opinion, any
disrepair or damage to the Equipment
has been caused by:

7.3.3
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a) You or any third party
misusing, neglecting or
abusing the Equipment or
carrying out any alteration,
repair, update or upgrade or
failing to follow Egg’s or the
manufacturer’s operation or
maintenance instructions;

b) theft, vandalism, malicious or
accidental damage of
Equipment;

c) a power failure;

d) You or any third party
accidentally or intentionally
disconnecting the Equipment;

e) You committing a breach of
any part of the Agreement; or

f) a fault in, or other problem
associated with, Your own
equipment or any system not
run by Egg.

Subject to clause 7.4 below, where
Egg’'s On-site Maintenance Team
deem that an element of the Equipment
is beyond economical repair, then Egg
shall have the right to carry out a
complete replacement of the
Equipment.

7.4 General

7.4.1

7.4.2

We will not charge you for replacement
parts or Equipment where the defective
parts and/or Equipment are covered by
a valid manufacturers warranty.
However, We reserve the right to
charge You for any transportation costs
for the return of components or for re-
shipment of any repaired or replaced
components and for replacement parts
and/or  Equipment  where the
manufacturer rejects the warranty
claim.

If You do not allow Egg to attend the
Site on any agreed date to repair or
maintain the Equipment or provide the
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8.1

8.2

8.3

8.4

8.5

Annual Service or any On-Site
Maintenance Services, We may charge
You an additional call-out fee.

7.4.3 Ininstances where a first-time repair is
not possible (e.g. major damage,
vehicle collision, civil works, etc.) Egg
will make the Site safe and provide a
quote for the repair works to You within
2 Business Days.

USING THE SERVICES

You must not re-sell the Services or any Service
Equipment or any part of them without Egg’s
permission in writing.

You must only use the Services and/or Service
Equipment in line with:

8.2.1 the terms of this Agreement (including
any applicable Special Conditions);

8.2.2 any conditions and instructions We
give You in writing from time to time;
and

8.2.3 any relevant Laws.

You must not use the Services and/or any
Service Equipment:

8.3.1 to infringe (break, limit or undermine)
the legal rights of any person (including
copyright and rights of privacy or
confidentiality); or

8.3.2 in any way that breaks the Law.

If You breach clauses 8.1, 8.2 or 8.3 above, We
may immediately suspend the Services or end
the Agreement once We have told You that We
will do this. You shall indemnify Egg against any
liabilities, claims, damages, losses and
proceedings arising out of or in connection with
any use of the Service that breaks the Law or
this clause 8.

You must not use the Services in excess of any
capacity or other restriction under the Agreement
(or otherwise agreed in writing) or change the
settings of any Service Equipment without Egg’s
prior written consent. If You breach this clause

8.6

8.7

8.8

9.1

9.2

9.3
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8.5, We may, without affecting Our other rights,
increase the Recurring Charges as We
reasonably think fit.

We may give You a password (which may be a
code, PIN number, user ID, account number,
access card or other security device), to allow
You to use a Service. You must keep the
password safe and confidential and tell Egg
immediately if it becomes aware that any third
party has access to it. You must not copy or try
to copy any access card or other security
device. We can change the password without
giving You notice. If We think You have
breached this clause 8.6, or suspect that there
has been a security breach by a third party, We
may temporarily suspend the Services at that
affected site until a satisfactory outcome can be
agreed between the parties. If the parties are
unable to agree upon a mutually satisfactory
outcome within a reasonable timeframe, We may
terminate the Agreement, or part thereof, in Our
sole discretion, and reimburse You for any pro-
rata advanced payments that may have been
made.

We may (but shall not be obliged to) agree to
any request You makes to alter a password.
You may be required to pay a charge for this.

You are responsible for the use of the Services
(whether by You or by any other person, even
without Your permission), including all charges
that arise and any use that breaches the
Agreement.

SUPPLY OF SERVICES

We will only provide the Services (or any part of
it) if We are happy with the credit check We
carry out (see clause 13.7 of these Standard
Terms and Conditions).

We will provide the Services using the
reasonable skill and care expected of a
competent service provider in Egg’s industry.
However, it is practically impossible to provide
the Services entirely free of faults, and We do
not guarantee to do so.

We will meet Our obligations as set out in this
Agreement, the Special Conditions and any
relevant Service Level Agreement, as applicable.
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9.4

9.5

9.6

If We fail to meet Our obligations under any
Service Level Agreement You may be entitled to
claim Service Credits. Service Credits shall be
Your sole and exclusive remedy if We fail to
meet service levels.

Service Credits will not be available to You if
Egg’s failure to meet any service levels is a
result of:

9.4.1 Egg suspending or terminating the
Agreement under clause 8.4, 16 or 17
of these Standard Terms and
Conditions;

9.4.2 any circumstances beyond Egg’s
control, as described in clause 19 of
these Standard Terms and Conditions;
and/or

9.4.3 anything You have done or have failed
to do properly.

Egg will provide monthly reporting regarding its
performance against the relevant Service Level
Agreement which will include a calculation of
any Service Credits to which You are entitled.
To claim any Service Credits to which you are
entitled You must submit a written request to
support@crackingenergy.com referring to the
relevant report and requesting that the Service
Credits be applied to your next invoice for
Recurring Charges. Following receipt of Your
request Egg will, apply the Service Credits to
the relevant invoice up to a maximum of 15% of
the total invoiced amount. Any residual Service
Credits shall be applied to the next invoice/s on
the same basis until all accrued Service Credits
are exhausted. Service Credits shall in no
circumstances be paid to You in cash.

If Egg’s performance of any of its obligations
under this Agreement is prevented or delayed
by Your act or omission or Your failure to
perform any relevant obligation in connection
with this Agreement (“Customer Default”):

9.6.1 without limiting or affecting any other
right or remedy available to Egg, We
shall have the right to suspend the
supply Services until You remedy the
Customer Default, and to rely on the
Customer Default to relieve Egg from

10

10.1

10.2

10.3

10.4

€gg

the performance of any of Egg's
obligations, in each case to the extent
the Customer Default prevents or
delays Egg’s performance of any of
Egg’s obligations;

9.6.2 We shall not be liable for any costs or
losses sustained or incurred by You
arising directly or indirectly from the
Customer Default; and

9.6.3 You shall reimburse Egg on written
demand for any costs or losses
sustained or incurred by Egg arising
directly or indirectly from the Customer
Default.

CUSTOMER APPARATUS

If We agree to use any Customer Apparatus
already installed at the Site, You must have full
rights for the Customer Apparatus to be used
for the purpose of Egg providing the Services,
and You guarantee that it meets all relevant
standards and any specifications that We notify
to You.

We will not be liable for any loss or damage
arising directly or indirectly from any use of
Customer Apparatus in connection with the
Services. You are entirely responsible for the
security of the Customer Apparatus.

Before We install the Equipment, You must take
all necessary steps to secure the Customer
Apparatus, including backing up its information
and data (if applicable). You must follow all Egg’s
reasonable instructions on preparing Customer
Apparatus and the Site. We will not be liable for
any loss or damage arising from You failing to
follow Egg’s instructions.

You are responsible for making sure that
Customer  Apparatus is appropriately
programmed, equipped, compatible and
connected for use with the Equipment and/or
Services, in line with Egg’s reasonable
instructions (if any) and any other instructions
or procedures that apply to using Customer
Apparatus or the Services.
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10.5

10.6

10.7

11

Unless We agree otherwise in writing, Egg is
not responsible for repairing and maintaining
Customer Apparatus.

You must make sure that Customer Apparatus is
in good working order and meets all standards,
regulations, approvals and Laws that apply. We
may refuse to connect or at any time disconnect,
or instruct You to disconnect, any of Customer
Apparatus if, in Egg’s reasonable opinion it:

10.6.1 does not meet any standard, approval
or Law that applies at the time;

10.6.2 may cause injury to any person or
significant damage to property; or

10.6.3 is incompatible with, or may reduce the
quality of any service Egg provides.

We will have no liability resulting from You not
being able to use the Services if this is due to:

10.7.1 Customer Apparatus not being
compatible with the Equipment or the
Services; or

10.7.2 Customer Apparatus failing to function
correctly or breaking down; or

10.7.3 Customer Apparatus being improperly
installed, commissioned or not being
suitable for the intended purpose.

ACCESS TO THE SITE

In order to meet Egg’s obligations under the
Agreement, after giving You reasonable notice
(except in an emergency, when Egg will not be
required to give notice), You must let Egg do
the following, to the extent applicable:

11.1.1 enter those parts of the Site, Your other
premises or Your land (as necessary)
in connection with providing the
Services or carrying out any survey;

11.1.2 carry out work in connection with
installing,  maintaining,  adjusting,
repairing, moving, replacing, renewing
or removing the Equipment at or on the
Site, premises or land; and/or
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11.1.3 install any other infrastructure or
equipment that is reasonably
necessary for the Service or the work
set out in clause 11.1.2 above.

You must, at Your own expense, get or provide
any permission Egg may need to exercise
Egg’s rights under clause 11.1 above or to
enable Egg to provide the relevant Services.
We will have no liability to You if You cannot get
the necessary permission.

You must make sure that Your employees and
authorised representatives follow all Egg’s or a
third party’s reasonable instructions in
connection with any permission given in line
with this clause 11. We will have the same
responsibility to make sure that Egg's
employees and authorised representatives
follow all Your or a third party’s reasonable
instructions in connection with any permission
given in line with this clause 11.

Any person who allows Egg to enter the Site or
other premises or land, as referred to in clause
11.1 above, will be considered to have Your
authority to grant Egg entry.

Notwithstanding You carrying out Your normal
course of business, You must not use, or permit
others to use, the Site or other adjoining
premises or land under Your control in any way
that would make it significantly more difficult or
expensive for Egg to exercise any of the rights
they have under clause 11.1 above.

When exercising any of Egg’s rights under
clause 11.1 above Egg will cause as little
damage as reasonably possible and will make
good any damage that We cause at the Site.

You must provide a safe and suitable working
environment for Egg’s personnel (and those of
its subcontractors) at the Site, other premises
or land referred to in clause 11.1 above,
including informing Egg of all health and safety
and security requirements that apply at any of
the Sites.

Where applicable, this clause 11 will apply for
as long as necessary for Egg to exercise its
rights to disconnect any Service Equipment and
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12.2

12.3

13

13.1

13.2

remove it from the Site, other premises or land,
even if the Agreement and/or Order has ended.

CHARGES

The Charges shall be as set out in the
Quotation and/or Order Form, subject to
amendment in accordance with these Standard
Terms and Conditions.

The Charges are exclusive of amounts in
respect of VAT. You shall, on receipt of a valid
VAT invoice from Egg, pay to Egg any
additional amounts in respect of VAT as are
chargeable on a supply of the Equipment
and/or Services.

All disputes concerning the Charges shall be
resolved in accordance with clause 29 of these
Standard Terms and Conditions.

PAYMENT

Subject to any contrary provision in the Special
Conditions, all payments You owe Egg under
the Agreement must be paid in pounds sterling
in full without any set-off, counterclaim,
deduction, appropriation or withholding of any
amount or setting any restriction or condition,
unless required by law in which event You will
pay to Egg such additional amount to ensure
that the net amount received by Egg is equal to
the amount Egg would have been entitled to
receive in the absence of any requirement to
make any such set-off, deduction, appropriation
or withholding.

Unless We have agreed otherwise in writing,
You must pay Egg (or any of Egg’'s Group
Companies appointed by Egg) all charges
within 30 days of the date of the relevant
invoice. Payment shall be made by BACS
transfer to the following account (or such other
bank account nominated in writing by Egg from
time to time):

Bank: Barclays PLC

Account name: Phoenix Renewables Ltd T/A
Egg

Account: 13778762

13.3

13.4

13.5

13.6
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Sort code: 20-00-00

If You make a payment by a different method,
We may refuse to accept it or charge an extra
administration fee.

Unless Egg has agreed otherwise in writing,
Egg (or one of its Group Companies, acting on
Egg’s behalf) will invoice Charges on or after
the dates set out below. Invoices will be sent to
the address specified in the Order Form marked
for the attention of the specified contact.

13.4.1 Purchase Price — Either, at Egg’s sole

discretion:

a) within 7 Business Days of
Delivery; or

b) at the same time as the

Installation Charges;

13.4.2 |Installation Charges - within 7
Business Days of completion of the
Installation;

13.4.3 Recurring Charges — the Service Start
Date and then in accordance with the
frequency set out in the Quotation for
the Service Term;

13.4.4 Out of Plan Maintenance Charges -
within 7 Business Days of the date of
attendance at the Site.

Regardless of any other term or condition in the
Agreement, We may delay sending invoices, or
bring forward the date invoices are sent, to
coincide with Egg’s billing cycles. The first and
last invoice relating to the Services may include
charges due for more or less than one complete
billing cycle depending on when the Service
starts or ends.

If You pay the Charges by direct debit, We may
alter Your direct debit instruction to reflect the
Recurring Charges for the Services at that time.
You will be responsible for cancelling any direct
debit instruction or other payment arrangement
at the end of the Agreement. If You cancel any
direct debit instructions in any other
circumstance We may then suspend the
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13.8

13.9

13.10

Services or terminate the
immediately on notice.

Agreement

We can carry out credit checks on You at any
time. We accept no liability for the accuracy of
information We receive from credit-reference
agencies. If, at any time before or during the
term of the Agreement, You do not meet the
standard of creditworthiness We consider to be
acceptable, We can:

13.7.1 immediately terminate all or part of the
Agreement by giving You written
notice;

13.7.2 require You to make a pre-payment or
pay regular instalments towards future
Charges;

13.7.3 set limits on the Charges You can owe
Egg, and suspend deliveries or
Services from the time until You has
paid the Charges due; and

13.7.4 apply any other restrictions on Your
right to use the Serviced Equipment
and/or Services, as Egg consider
appropriate.

If You do not make a payment when it is due,
We may, without affecting its other rights,
charge You:

13.8.1 a late-payment administration fee; and

13.8.2 interest on the overdue amount, at 4%
above Barclays Bank plc’s base rate for
lending, from the date the payment
became due until the date it is paid in
full, even if the Agreement ends before
then.

You must pay Egg all costs and expenses
(including legal costs) of collecting any overdue
amounts. Egg’s costs and expenses will
continue to build up until You have paid Egg all
amounts owed, even if the Agreement ends
before then.

If You ask Egg to delay the date for Installation
for a Site, or it is delayed because You have
failed to meet Your obligations under the
Agreement, We shall have the right to charge

13.11

13.12

13.13

13.14
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You for any Installation Charges that have been
delayed as a direct result of such delay or
failure.

If You have to pay Cancellation Charges under
clauses 3.4 or 17.3 of these Standard Terms
and Conditions, they will be equal to the
following.

13.11.1 all overdue Charges for the Service at
the date the Service is ended or
cancelled; plus

13.11.2 if applicable, an amount equal to the
agreed costs for the Service for the rest
of the Initial Service Term, less any
amounts You has already paid for that
period; plus

13.11.3 if applicable, Egg’s reasonable costs of
removing, storing and
decommissioning any Service
Equipment or any other equipment
(unless Egg agree otherwise); plus

13.11.4 any other cancellation or termination
charges referred to in the relevant
Special Conditions; plus

13.11.5 any amounts reasonably incurred by
Egg in connection with providing the
Service.

Unless agreed otherwise in writing by Egg, if
You ask Egg to carry out any work at a time
which is not entirely during Working Hours, You
must pay Egg’s charges for the work, calculated
at Egg’s standard hourly rate at the time, as
communicated to You from time to time.

If You ask Egg to carry out billing administration
work (including changing how and when Egg
invoices You and providing extra invoice
details, reports or copies of bills) and Egg
agrees to Your request, We reserve the right to
charge You the billing administration work, as
communicated to You from time to time.

If, as part of the supply of Equipment and/or
Services, Egg provides You with an electronic
invoice, We may charge You for providing a
paper invoice.
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14.1

14.2

14.3

INTELLECTUAL PROPERTY RIGHTS

Subject to the rest of this clause, neither party,
shall acquire any rights to any Intellectual
Property Rights owned by the other party
and/or its licensors which pre-existed the date
of this Agreement.

In relation to the supply of Equipment and/or
Services pursuant to this Agreement:

14.2.1 Egg and/or its licensors shall retain
ownership of all Intellectual Property
Rights in the Equipment and/or
Services, excluding Customer
Materials; and

14.2.2 We grant You, or shall procure the
direct grant to You of, a UK territory,
non-exclusive, non-sublicensable, non-
transferable licence strictly for the
purpose of receiving the benefit of any
Equipment and/or Services We provide
You under and in accordance with the
Agreement; and

14.2.3 where Egg has been granted a licence
by a third party for its Intellectual
Property Rights (“Egg’s Licensor”)
and consequently We have granted
You a UK territory, non-exclusive, non-
sublicensable, non-transferable licence
to use such Intellectual Property Rights
strictly for the purpose of receiving the
benefit of any Equipment and/or
Services We provide You under and in
accordance with this Agreement, You
agree to keep to Egg’s Licensor’s terms
and conditions relating to its use of
such Intellectual Property Rights.

In relation to Customer Materials, You:

14.3.1 and Your licensors shall retain
ownership of all Intellectual Property
Rights in Customer Materials; and

14.3.2 grants to Egg and its Group Companies
a fully paid-up, non-exclusive, royalty-
free, non-transferable licence to copy
and modify Customer Materials for the
purpose of providing the Equipment
and/or Services to You.

14.4

14.5

14.6

14.7
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If during the provision of any Equipment and/or
Services the parties create any new Intellectual
Property Rights (including without limitation in
any Materials) then such Intellectual Property
Rights shall vest in and be owned by Egg. We
will grant You a UK territory, non-exclusive,
non-sublicensable, non-transferable licence to
use any such Intellectual Property Rights
strictly for the purpose of receiving the benefit
of any Equipment and/or Services Egg provide
You under and in accordance with the
Agreement.

Without prejudice to the generality of clause
14.2 above, Intellectual Property Rights in all
software (in whatever form) We provide You
with in connection with the Equipment and/or
Services will remain Egg’s property, or the
property of the person who has granted Egg a
licence for that software (i.e. Egg’s Licensor).
We will grant You a UK territory, non-exclusive,
non-sublicensable, non-transferable licence to
use the software strictly for the purpose of
receiving the benefit of any Equipment and/or
Services Egg provide You under and in
accordance with the Agreement. You agree to
keep to Egg’s Licensor’s terms and conditions
relating to its use of the software.

You must:

14.6.1 unless confirmed in writing by Egg,
treat the Materials and any software
referred to in clause 14.5 above as
confidential information, as defined in
clause 22 of these Standard Terms and
Conditions;

14.6.2 comply with clause 22 of these
Standard Terms and Conditions in
connection with any Materials and
software; and

14.6.3 when the Agreement ends, for whatever
reason, immediately return all copies of
the Materials and software to Egg and
delete any copies from any computer,
word processor or other storage device
You have control over.

You must not:
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14.9

14.7.1 copy, reproduce, duplicate republish,
distribute or otherwise make available
to any third party the software, except
for archiving or back-up purposes (and
in those circumstances You must make
sure that each copy contains all of the
original software’s proprietary notices);

14.7.2 adapt, modify, translate, reverse
engineer, decompile, disassemble,
alter or otherwise tamper or interfere
with the software (except where the
Law allows this); or

14.7.3 create work derived from or based on
any of the software or any document
accompanying it.

Except where clause 14.10 below applies, We
will indemnify You against any damages
(including reasonable costs) awarded against
You in a final, non-appealable court judgment
or We agree in writing to be paid to a third party
in connection with any claim or action against
You as a result of a Service infringing the
Intellectual Property Rights of a third party (an
Intellectual Property Rights Claim), as long
as You do the following:

14.8.1 give Egg notice of any such claim or
action promptly after You become
aware of it (and in any event no later
than 3 Business Days after becoming
aware of it);

14.8.2 give Egg, and only Egg, authority to
defend the claim or action, and at no
time admit liability or otherwise try to
settle the claim or action (unless We
have given You written instructions to
do so); and

14.8.3 follow Egg’'s reasonable instructions
and give Egg any help We may
reasonably need with the defence,
including completing and filing court
papers and providing relevant
documents.

We will refund reasonable costs You has to pay
in order to comply with clause 14.8 above.
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14.10 We will have no liability to You in connection

with an Intellectual Property Rights claim
against You if it has resulted from:

14.10.1 Your negligence or misconduct;

14.10.2 You failing to comply with any of Your
obligations under the Agreement;

14.10.3 You combining, operating or using the
Equipment and/or Service with
services, content, designs,
specifications, software, devices or
equipment (including without limitation
Customer Apparatus) We have not
supplied or authorised;

14.10.4 the use of Customer Materials in the
development of, or the inclusion of
Customer Materials in, the Equipment
and/or Services;

14.10.5 compliance with Your specifications or
instructions;

14.10.6 You using the Equipment and/or
Service for a purpose other than that
which the Equipment and/or Service
were provided for and/or other than in
accordance with this Agreement;

14.10.7 any alteration or adjustment to the
Equipment and/or Service if the
alteration or adjustment was not made
or authorised by Egg;

14.10.8 in respect of any Intellectual Property
Rights claim against You in relation to
any software which We make available
to You, (I) to the extent that You fail to
use any non-infringing version of such
software which We make available to
You; or (ll) such claim is in respect of
any open source software and such
claim from a third party is based on the
fact that the underlying code covered
by the open source software breaches
that third party’s copyright;

14.10.9 any claim and/or allegation that any
Equipment and/or Service (including
without limitation any provision, use
and/or receipt of any Equipment and/or
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14.12

14.13

Service) infringes any patent of any
third party; or

14.10.10 You breaking the Law.

If there is an Intellectual Property Rights claim

against You, We will be entitled, at Our own
expense, to:

14.11.1 gain the right for You to continue using
the relevant Equipment and/or Service;
or

14.11.2 alter or adjust the relevant Equipment
and/or Service so it no longer infringes
the third party’s Intellectual Property
Rights, as long as the alteration or
adjustment does not significantly
reduce the effectiveness or
performance of the Equipment and/or
Service; or

14.11.3 replace the relevant Equipment and/or
Service with substitutes that do not
infringe the third party’s Intellectual
Property Rights, as long as the
substitutes do not significantly reduce
the effectiveness or performance of the
Equipment and/or Service.

If We reasonably believe that We cannot
exercise any of the options set out in clause
14.11 above, We will be entitled to end the
Agreement by giving You 30 days’ notice in
writing.

You must indemnify Egg against any damages
(including reasonable costs) awarded against
Egg in a final, non-appealable court judgement
or which You agree in writing to pay in
connection with any claim or action against Egg
as a result of any Equipment and/or Service
infringing the Intellectual Property Rights of a
third party (an Intellectual Property Rights claim
against us) if that claim or action arose from:

14.13.1 work Egg carried out in line with
instructions or specifications provided
by You; or

14.13.2 You connecting or using Customer’s
Apparatus  (excluding  Purchased
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Equipment)  with the relevant

Equipment and/or Service.
LIMITS OF LIABILITY

Nothing in the Agreement will limit or exclude
Your or Egg’s liability for:

15.1.1 fraud or fraudulent misrepresentation;

15.1.2 death or personal injury resulting from
Your or Egg’s own negligence (as
defined in section 1 of the Unfair
Contract Terms Act 1977);

15.1.3 not meeting the requirements of
section 12 of the Sale of Goods Act
1979;

15.1.4 a breach of clause 22 (Confidentiality)
of these Standard Terms and
Conditions;

15.1.5 matters which cannot, by Law, be
restricted or excluded; or

15.1.6 Your obligation to pay the Charges.

Except where the Agreement states otherwise,
all warranties, guarantees, assurances,
conditions, undertakings and terms (whether
expressed or implied) relating to the Equipment
and/or Services (including any software used in
them), are excluded to the fullest extent allowed
by Law.

Except as set out in clauses 15.4 and 15.6
below, We accept liability for direct physical
damage to Your property and the Site only if the
damage arises solely and directly from Egg’s
negligence or the negligence of Egg's
employees, agents or contractors acting in the
course of their employment. We accept no
liability for any effect that drilling, grouting,
trenching or other ground works may have on
foundations, services or structures at or near
the Site or that works to install Equipment on a
roof may have on the structure of the roof or the
building, and if applicable You should arrange
for suitable architects, engineers and other
contractors to advise on the potential impact of
such works and approve the position and
construction of such works. Egg shall be
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15.6

entitled to rely on the information provided by
You, Your architects, engineers and other
contractors in relation to the Site and the
Installation Services, and We accept no liability
for the inadequacy or incorrectness of such
information or advice, nor are We responsible
for verifying the advice provided to You by such
third parties

You shall indemnify Egg against all liabilities,
costs, expenses, damages and losses
(including but not limited to any direct, indirect
or consequential losses, loss of profit, loss of
reputation and all interest, penalties and legal
costs (calculated on a full indemnity basis) and
all other professional costs and expenses)
suffered or incurred by Egg arising out of or in
connection with any claim made against Egg by
a third party (including Your end customers
and/or users) arising out of or in connection with
Your use of the Equipment and/or Services
and/or You making the Equipment and/or
Services available to any third party, unless
such claim arises as a result of a defect in the
Equipment and/or Services caused by Egg
and/or in relation to an Intellectual Property
Rights Claim against You in accordance with
clause 14.8 of these Standard Terms and
Conditions.

Except in connection with indemnifying Egg for
any amounts under clauses 8.4, 14.13 or 15.4
of these Standard Terms and Conditions or
under any applicable Special Condition, and
except where clause 15.1 above applies, during
any Contract Year Your or Egg’s total liability to
the other under or in connection with the
Agreement (except for Your liability to pay
Egg’s charges), whatever the type of claim
(including in respect of contract, tort (including
negligence), breach of statutory duty or
otherwise) for that Contract Year will be limited
to:

15.5.1 100% of the total charges You have
paid Egg during that Contract Year; or

15.5.2 £100,000;
whichever is higher.

Subject to clauses 15.1 and 15.4 above, neither
You nor Egg will have any liability (except for

15.7

15.8

€gg

Your liability to pay Egg’s charges) arising out
of or in connection with the agreement, for the
following:

15.6.1 any direct or indirect loss of or damage

to:

a) business, production, working
time, data or expected savings;
or

b) goodwill, opportunity or
contracts; or

c) revenue; or

d) profits;

e) whether or not that loss or
damage could have been
anticipated;

15.6.2 any direct or indirect loss or damage
arising from:

a) data being destroyed, or
corrupted; or

b) business interruption; or

c) increased staff time; or

d) wasted expense; or

e) liability to third parties;

f) whether or not that loss or

damage could have been
anticipated; and/or

15.6.3 any indirect, special or consequential
loss or damage, whether or not that
loss or damage could have been
anticipated.

If a number of claims give rise to what is
essentially the same loss, they will be
considered together as only one claim under
the Agreement.

Clauses 15.1 to 15.7 set out Your and Egg’s
entire liability to the other in connection with the
Agreement.
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15.10

16

16.1

16.2

16.3

You agree that the limits of Egg’s liability under
the Agreement are reasonable.

This clause 15 will stay in force after the
Agreement terminates for any reason.

SUSPENDING THE SERVICES

We can suspend all or part of the supply of the
Services:

16.1.1 if You fail to make any payment that you
are obliged to pay to Egg or any
member of the Egg Group in respect of
the supply of the Services when it
becomes due; and

16.1.2 if We have good reason to suspect that
You may have committed, or may be
committing, any fraud against Egg.

16.1.3 if You have committed a breach of the
Agreement; or

16.1.4 in any circumstance where We are
entitled to terminate the Agreement.

Where We exercise Our rights under this clause
16.1, We shall be relieved from the performance
of Our obligations. We shall not be liable for any
costs or losses sustained or incurred by You
arising as a result of the suspension and You
shall be obliged to reimburse Egg on reasonable
written demand for any reasonable costs or
losses sustained or incurred by Egg arising as a
result of the suspension and/or Egg agreeing to
re-start supply of the Services.

We can temporarily suspend all or part of the
Services in order to:

16.2.1 change the technical specification of the
Equipment and/or Services;

16.2.2 carry out repairs, maintenance work or
improvements; or

16.2.3 prevent injury to people or damage to
property.

We can suspend all or part of the supply of the
Services, or take any other action We
reasonably believe is necessary, to comply with

16.4

16.5

16.6

17

17.1
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any instructions issued by the Government, a
regulatory authority, an emergency service or
other relevant authority.

Except in an emergency or where We suspect
You have committed or may be committing fraud
against Egg or if We are restricted at Law from
giving You prior notice, if We are going to
suspend all or part of the supply of the Services
We will give You as much notice as is reasonably
possible. You will have no claim against Egg for
suspending all or part of the supply of the
Services under clauses 16.1 to 16.3 above. If
Egg exercises its right to suspend all or part of
the supply of the Services, this will not affect
Egg’s right to end the Agreement.

If We suspend all or part of the supply of the
Equipment and/or Services because You have
failed to make any payment due to Egg, You will
continue to be liable for (and must continue to
pay) the Charges during the period of the
suspension. You must also refund Egg’s
reasonable costs and expenses involved in
suspending the supply of the Services and all
overdue amounts You owes Egg under the
Agreement.

Following any suspension pursuant to clause
16.1 or 16.3 above, if We agree to start
supplying You with Services again, You must
pay Egg’s reasonable charges of doing so, and
any reasonable deposit Egg asks for.

TERMINATION

Without affecting any other rights We have to
terminate the Agreement (whether set out in
other parts of these Standard Terms and
Conditions, the Special Conditions or
otherwise), We may terminate the Agreement
immediately, by giving You written notice, if any
of the following has happened:

17.1.1 You fail to make any payment that you
are obliged to pay to Egg or any
member of the Egg Group when it
becomes due and fail to remedy that
breach within a period of 7 days after
being notified in writing to do so;

17.1.2 You commit a material breach of any
term of the Agreement and (if such
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171.4

breach is remediable) fail to remedy
that breach within a period of 30 days
after being notified in writing to do so.

You:

a) suspend, or threaten to
suspend, payment of Your
debts or are unable to pay Your
debts as they fall due or admit
inability to pay Your debts or,
if You are a company or limited
liability partnership, are
deemed unable to pay Your
debts within the meaning of
section 123 of the Insolvency
Act 1986 (IA 1986) as if the
words "it is proved to the
satisfaction of the court" did not
appear in sections 123(1)(e) or
123(2) of the IA 1986 or, if You
are an individual, are deemed
either unable to pay Your debts
or as having no reasonable
prospect of so doing, in either
case, within the meaning of
section 268 of the IA 1986 or, if
You are a partnership, have
any partner to whom any of the
foregoing apply;

b) commence negotiations with
all or any class of Your
creditors with a view to
rescheduling any of Your
debts, or make a proposal for
or enter into any compromise
or arrangement with any of
Your creditors other than if You
are a company for the sole
purpose of a scheme for a
solvent amalgamation with one
or more other companies or
Your solvent reconstruction;
and/or

c) apply to court for, or obtain, a
moratorium under Part A1 of
the Insolvency Act 1986.

A petition is filed, a notice is given, a
resolution is passed, or an order is

17.1.5

17.1.6

17.1.7

17.1.8

17.1.9
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made, for or in connection with Your
winding up (if You are a company,
limited liability partnership or
partnership) other than for the sole
purpose of a scheme for a solvent
amalgamation with one or more other
companies or  Your solvent
reconstruction.

An application is made to court, or an
order is made, for the appointment of
an administrator, or a notice of intention
to appoint an administrator is given or
an administrator is appointed, over You
(if You are a company, partnership or
limited liability partnership).

The holder of a qualifying floating
charge over Your assets (if You are a
company or limited liability partnership)
has become entitled to appoint or has
appointed an administrative receiver.

A person becomes entitled to appoint a
receiver over all or any of Your assets
or a receiver is appointed over all or
any of Your assets.

One of Your creditors or
encumbrancers attaches or takes
possession of, or a distress, execution,
sequestration or other such process is
levied or enforced on or sued against,
the whole or any part of Your assets
and such attachment or process is not
discharged within 14 days.

Any event occurs, or proceeding is
taken, with respect to You in any
jurisdiction to which it is subject that
has an effect equivalent or similar to
any of the events mentioned in clauses
17.1.3 1o 17.1.8 above.

17.1.10 Any licence, permission or other

approval You need to provide the
Equipment and/or Services has ended,
been withdrawn, been restricted or has
stopped being valid, and has not been
immediately replaced by a new licence,
permission or approval giving You the
necessary rights.
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17.2

17.1.11 The details You gave Egg to enable
Egg to provide any Equipment and/or
Service were significantly wrong or
incomplete.

17.1.12 You have broken or may be breaking,
or Egg reasonably believes that You
have broken, or may be breaking, any
Law or infringing the legal rights of any
person in connection with any Service
Equipment and/or Service.

17.1.13You have committed or may be
committing, or Egg reasonably believes
that You have committed or may be
committing, any fraud against Egg.

17.1.14 The Service Equipment becomes a
total loss for insurance purposes.

17.1.15 There is a change of Control of You or
Your Holding Company to which Egg
objects in writing before the expiry of a
three month period from the date on
which You notify Egg of the same.

17.1.16 You become a Sanctioned Entity.

17.1.17 It is or becomes illegal for Egg to
perform any of its obligations under this
Agreement.

Subject to any applicable Special Conditions,
You may terminate the Agreement
immediately, by giving Egg written notice, if any
of the following have happened:

17.2.1 We commit a material breach of any
term of this Agreement and (if such
breach is remediable) fail to remedy
that breach within a period of 30 days
after being notified in writing to do so.

17.2.2 Egg:

a) is unable to pay its debts within
the meaning of section 123 of
the Insolvency Act 1986 (IA
1986);

b) enters into any compromise or

arrangement with any of its
creditors other than for the sole

17.3

17.4

17.5

18

18.1
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purpose of a scheme for a
solvent amalgamation of Egg
with one or more other
companies or the solvent
reconstruction of Egg; and/or

c) has a liquidator, administrative
receiver, administrator or
receiver appointed over all or
some of its assets or business
other than for the sole purpose
of a scheme for a solvent
amalgamation of Egg with one
or more other companies or
the solvent reconstruction of

Egg.

Upon termination of the Agreement, any licence
We have granted You will also end. You must
immediately stop using the Services and any
Service Equipment and, where Egg has
terminated pursuant to clause 17.1, pay Egg’s
Cancellation Charges in line with clause 13.11 of
these Standard Terms and Conditions. We will
send You an invoice when the Agreement ends,
and You must pay that invoice in line with clause
13.4 of these Standard Terms and Conditions.
We do not have to refund any amounts that You
have paid in advance.

When the Agreement ends You must allow Egg
to remove any Service Equipment. If You cause
a delay in Egg removing the Service Equipment,
We can continue to charge You until such
removal is completed, and You must pay those
charges and any exira costs and expenses
arising as a result of the delay.

The right to end the Agreement will not affect any
rights, obligations or liabilities that arose before
the Agreement ended.

ASSIGNMENT AND SUBCONTRACTING

You must not assign (transfer), delegate or
otherwise pass on any or all of Your rights or
obligations under the Agreement. You may
request Egg’s consent to a novation of the
Agreement to the purchaser of the property at
which the Equipment is installed and Egg shall
not unreasonably withhold such consent,
provided that it shall be reasonable for Egg to
withhold its consent where Egg has assigned
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18.3
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19.1

19.2

any of its rights under the Agreement to a
Funder and the Funder does not consent to the
novation, such consent to be at the Funder’s
sole discretion.

We may subcontract Our obligations under the
Agreement. This will not release Egg from its
obligations under the Agreement, and We will
still be responsible for making sure the
obligations are met.

Except where clause 18.4 below applies, if You
give Egg written permission (which You must
not refuse to give, or delay in giving, without
good reason), We may transfer or otherwise
dispose of any or all of Our rights and/or
obligations under the Agreement.

We do not need Your written permission to
transfer or otherwise dispose of or grant
security over any or all of Our rights and/or
obligations under the Agreement to:

18.4.1 any of Egg’s Affiliates at the time;
18.4.2 any Funder; or

18.4.3 any person buying all or substantially
all of Egg's business which the
Agreement relates to.

When asked, You must fill in and sign all
necessary paperwork to complete the transfers
in clauses 18.3 and 18.4 above.

EVENTS OUTSIDE OF
CONTROL

A PARTY’S

Neither party shall be liable to the other for any
failure or delay in meeting the obligations under
the Agreement (other than paying any amounts
owed) if this is due to any circumstance outside
Your or Egg's reasonable control. If the
circumstance beyond Your or Egg’s control
prevents Egg from providing the Equipment
and/or Services to all Sites for more than three
months, You or Egg may end the Agreement,
without any additional liability, by giving the
other notice in writing.

Circumstances beyond Your or Egg’s control
include (but are not limited to) extreme weather
conditions, power failures, telecommunications

19.3

20

20.1

20.2

20.3
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network outages, natural disaster, fire,
subsidence, epidemic, pandemic, strike or
labour disturbance, the actions (or delay or
failure to act) of local, regional or central
government, highways authorities or other
official authorities or statutory undertakings
(including DNOs), legal or regulatory
restrictions, terrorism, war or civil disturbance,
and a third party’s delay in supplying, or failure
to supply, any service, equipment (where their
actions or failures resulted from circumstances
beyond their reasonable control). The
availability of funds to pay any amounts owed
shall always be deemed to be within Your or
Egg’s reasonable control.

For the avoidance of any doubt, nothing in this
clause 19 shall affect Your obligations to pay
any amounts due to Egg (or, subject to clause
411, a Funder) when due and payable in
accordance with clause 13.1.

CHANGING THE AGREEMENT OR SERVICE

Subject to clauses 5.5 and 5.7 and except
where clause 20.3 or 20.4 below applies, any
change to the Agreement must be agreed in
writing by You and Egg.

If You ask Egg to:

20.2.1 change a Service (including moving,
adding or swapping Service Equipment
and/or Service); or

20.2.2 provide Services at a different Site or
different location on Site;

and Egg agrees to Your request, You must do
everything Egg needs You to do for Egg to
make the change. You must also pay Egg the
relevant charges that apply at the time for the
change, which Egg shall confirm to You in
writing within a reasonable time following
receipt of Your request. If We instruct You to
carry out any work in connection with the
change, You must carry out the work in line with
Egg’s instructions.

We may at any time improve or change a
Service and/or any Service Equipment if any of
the following apply:


http://www.crackingenergy.com/
mailto:hello@crackingenergy.com

204

20.5

21

211

20.3.1 Egg’s suppliers’ services have
changed and this affects the Service
Egg provides to You;

20.3.2 We have reason to believe that the
change is needed to maintain or
improve quality or to benefit customers
as a whole;

20.3.3 the change is necessary for technical
reasons; or

20.3.4 We are required to make the change by
Law.

We may also change a Service and/or any
Service Equipment at any time (other than for
the reasons set out in clause 20.3 above),
including as a result of a change of name, a
change in how We provide services, a change
in technology or an upgrade to or substitution of
an alternative service, as long as:

20.4.1 the functions and service levels of the
changed service are equivalent to or
better than the previous Service and/or
any Service Equipment (as applicable);

20.4.2 You will not be charged for the change;
and

20.4.3 the Charges and Initial Service Term (if
applicable) will not be affected by the
change.

You must notify Egg in writing immediately
upon the occurrence of a change of Control of
You or your Holding Company and give Egg full
details of the change of Control.

WRITTEN NOTICES

Any written notice You sends Egg must be
delivered by hand or sent by post to:

For the Attention of: Chief Financial Officer
Egg — Cracking Energy

Unit D — Turnkey Park

Leeds

West Yorkshire

LS12 6AD

21.2

21.3

214

215

21.6

22

22.1
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With a copy sent to the same address for the
attention of the Commercial Director,

or any other address We give You in writing.

Any written notice We send You will be:

21.2.1 delivered by hand or posted to Your
billing address or to Your registered
office; or

21.2.2 emailed to Your email address given to
Egg in writing.

Written notice delivered by hand will be
considered to have been received on that day.

Written notice sent by post will be considered to
have been received three days after the date it
was posted.

Written notice sent by email will be considered
to have been received on the Business Day it is
first stored in the email inbox of the person the
notice was emailed to.

If You send Egg written notice to end the
Agreement You must make sure that You keep
a copy of the notice and proof of delivery.

CONFIDENTIALITY

When You or Egg provide confidential
information (information which You or Egg mark
as confidential or which is clearly confidential)
to the other, the person receiving the
confidential information (the receiver) gives the
person providing the confidential information
(the provider) the following assurances:

2211 the receiver will keep confidential
information the provider gives in
discussions leading to the Agreement,
and then in connection with the
Agreement, private;

22.1.2 the receiver can give the provider's
confidential information, to the extent
necessary and in strict confidence, to
their employees, representatives,
agents and subcontractors (and those
of its Affiliates) involved in providing or
using the Equipment and/or Services,
as the case may be. The receiver will
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223

224

22.5

not release all or some of the provider’s
confidential information to any other
person  without the provider's
permission in writing; and

22.1.3 the receiver will only use the provider’s
confidential information in connection
with providing or using the Services
and/or the Equipment, as the case may
be, and not for their own benefit or the
benefit of anyone else.

You must not reveal the terms of the Agreement
to any third party, or make any announcements
about its contents, without Egg’s permission in
writing. We may tell others that You are a
customer of ours and issue agreed press
releases, promotional material and case
studies in line with clause 24.6 of these
Standard Terms and Conditions, but We will not
otherwise reveal the terms of the Agreement to
any third party without Your permission in
writing.

The confidentiality obligations in clauses 22.1
and 22.2 above will not apply if any court,
government, tax authority or regulator requires
the receiver to reveal the confidential
information (but only to the extent required by
Law). Unless the Law does not allow this, the
receiver will give the provider written notice, as
soon as reasonably possible, about their
confidential information being released.

The confidentiality obligations in clauses 22.1
and 22.2 above will not extend to confidential
information which:

22.4.1 became available to the public in a way
other than through the receivers
negligence or failure to meet an
obligation under this Agreement;

22.4.2 the receiver already knew before the
provider gave it them; or

22.4.3 was given by a third party who did not
receive it in confidence.

Clause 22 will stay in force after the Agreement
ends.

23

23.1

232

233

23.4

235
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DATA PROTECTION

This clause will apply to the extent that We
process Personal Data on Your behalf in the
course of performing its obligations under this
Agreement.

Subject to where the contrary is explicitly stated
in the Special Conditions, You will be the Data
Controller of the Personal Data that is provided
to Egg for processing under the Agreement and
Egg will act as a Data Processor on Your
behalf.

Under this Agreement, You will be responsible
for:

23.3.1 complying with all Data Protection
Legislation in respect of Your use of the
Services, Your processing of the
Personal Data and any processing
instructions You give Egg;

23.3.2 ensuring You have the right to collect,
provide access to or transfer the
Personal Data to Egg for processing
under this Agreement; and

23.3.3 ensuring that You will not disclose (or
permit any Data Subject to disclose)
any special categories of data to Egg
for processing.

We will process the Personal Data to the extent
necessary to provide You with the Services and
in accordance with  Your reasonable
instructions  (including the  reasonable
instructions of any users accessing the
Services on Your behalf) as set out in this
clause 23, the Order Form or otherwise in
writing, and in doing so We will comply with the
Data Protection Legislation.

We may only process Personal Data for the
purposes set out in the Agreement and shall
(unless and to the extent expressed to the
contrary in the Order Form) be subject to the
restrictions on the categories of data subject,
categories of personal data, subject matter and
nature of processing and the processing
activities as set out below:
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23.5.1 Subject Matter of the Processing: The
provision of the Services to You
Customer that involves the processing

of Personal Data;

23.5.2 Purpose of the Processing: To enable
Your employees and customers to
utilise the Services;

23.5.3 Duration of the Processing: In respect
of each Service, the Service Term;

23.5.4 Categories of Data Subject. Your
employees and end customers who
make use of or benefit from the
Services;

23.5.5 Types of Personal Data: Generic
details, authentication details,
personnel details, contact information
and account details;

23.5.6 Nature of Processing: Collect and store
data in a secure platform to facilitate
and administer access to the Services
and to monitor usage of those
Services.

We will ensure that any of Egg’'s personnel
authorised to process the Personal Data will be
subject to a duty of confidentiality.

We will take the following security measures as
standard (subject any specific measures
confirmed by You in writing):

23.7.1 implement and maintain appropriate
technical and organisational security
measures against accidental or
unauthorised destruction, accidental
loss, as well as against alteration of,
access to and any other unauthorised
processing of the Personal Data (a “Data
Breach”) which take into account the
state of the art, the costs of
implementation and the nature, scope,
context and purposes of processing as
well as the risk of varying likelihood and
severity for the rights and freedoms of
natural persons; and

23.7.2 notify You without undue delay, and in
any event within 72 hours, after

23.8

23.9

23.10

23.11
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becoming aware of a Data Breach
affecting the Personal Data, and upon
Your reasonable written request, provide
You with all co-operation and assistance
reasonably requested by You to enable
You to notify the Data Breach to the
relevant data protection authority and
relevant data subject(s) (as applicable).

You agree that We may engage Egg’s Group
Companies and third party sub-processors
(collectively, “Sub-Processors”) to process
Personal Data on Egg’s behalf, provided that:

23.8.1 We maintain an up-to-date list of Sub-
Processors which will be available on
request

23.8.2 We impose on such sub-processors
data protection terms that require them
to protect the Personal Data to the
standard required by Data Protection
Legislation; and

23.8.3 We remain liable for any breach of the
Data Protection Legislation caused by
Egg’s Sub-Processor when processing
Personal Data under this Agreement.

We will not process or otherwise transfer any
Personal Data outside the European Economic
Area or to any international organisations
unless the conditions for international transfers
under Data Protection Legislation are complied
with  (such as transfers to adequate
jurisdictions, or ensuring appropriate
safeguards are in place, such as entering into
the standard contractual clauses as issued by
the European Commission with the data
importer).

We shall, where relevant and taking into
account the nature of the processing of the
Personal Data, provide reasonable assistance
to assist You by taking appropriate technical
and organisational measures, to fulfii and
respond to requests by individuals to exercise
their rights under Data Protection Legislation
(but We shall not be required to directly respond
to any such request on Your behalf).

Taking into account the nature of the
processing and information available to Egg,
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We will provide reasonable assistance to You
to allow You to comply with its security, impact
assessment and  supervisory  authority
consultation obligations under Data Protection
Legislation.

We will be entitled to recover Our reasonable
costs of providing any assistance to You as
mentioned in this clause 23.

We will make available to You all information
reasonably requested by You in writing to
demonstrate its compliance with the obligations
set out in this clause 23, and We will contribute
to audits, including inspections, to verify
compliance with such obligations conducted by
You or an independent third party auditor acting
under Your direction. Such audits or
inspections may take place no more than once
per calendar year and will be at Your cost. You
will give Egg not less than 30 days’ prior written
notice of any such audit or inspection, and such
audit or inspection will be carried out during
Egg’'s normal working hours with minimal
disruption to Egg’s business.

Upon expiry or termination of this Agreement,
We will, at Your request, delete or return to You
the Personal Data processed under this
Agreement, unless storage is required by law.

MARKETING AND CUSTOMER’S
INFORMATION
We may monitor and record telephone

conversations with You in order to maintain the
quality of Egg’s customer services and for
training purposes.

We can pass on information that describes the
habits, usage patterns and characteristics of all
or groups of Egg’s customers (including You).
However, the information is anonymous and
does not describe or reveal the identity of any
particular customer.

Unless You have told Egg otherwise in writing,
We may:

24.3.1 use Your information to send You
information about other products or
services Egg or Eggs Group
Companies has available; and

24.4

24.5
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24.3.2 provide Your information to third parties
so they can give You information about
their products or services.

For the purpose of performing Egg’s obligations
under this Agreement, You give Egg permission
to use Your personal information, together with
other information from You, for the purposes of:

2441 providing You with the Equipment
and/or Services, service information
and updates;

24.4.2 administration;

24.4.3 credit scoring;

24.4.4 carrying out identity checks;
24.4.5 preventing fraud;

24.4.6 monitoring and improving customer
services;

24.4.7 training; and

24.4.8 tracking and assessing the use of
Egg’'s services (which includes
processing call, usage , biling and
interactive information);

for as long as Egg needs to for these specified
purposes, which may be after this Agreement
ends.

Occasionally, We may use third parties to
process Your personal information in the ways
set out above. These third parties can only use
the information in line with Egg’s instructions.

We may use any information You provide for
the purposes set out in this clause 24, for other
purposes You gives permission for, or for any
other purpose required by Law. Egg can pass
Your information to any of Egg's Group
Companies, debt-collection agencies, credit-
reference agencies, credit- or fraud-monitoring
schemes, security agencies or credit providers.

Unless You have told Egg otherwise in writing,
You agree to be involved in any press release,
promotional material or case studies relating to
the Agreement which We reasonably request.
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ENTIRE AGREEMENT

The Agreement between You and Egg,
together with any document referred to in it, is
the whole agreement between You and Egg
and replaces any previous drafts, agreements,
and arrangements relating to the supply of
Equipment and/or Services.

You and We agree that neither of You and Egg
has been encouraged to enter into the
Agreement by any representation or promise
other than those contained in the Agreement, and
cannot take any action in respect of any other
representation or promise, except in the case of
fraud or a representation or promise that is central
to the Agreement. Clauses 15.4 and 15.6 will
apply to any representation or promise that is
central to the Agreement.

PREVENTING BRIBERY

You and Egg must not pay, offer, promise to pay
or authorise the payment of any money or other
advantage which breaks anti-corruption Laws,
including the UK Bribery Act 2010, the US
Foreign Corrupt Practices Act 1977 and any
Laws intended to bring into force the OECD
Convention on Combating Bribery of Foreign
Public Officials in International Business
Transactions. Also, You and Egg must not take
any action that would cause either party to
break anti-corruption Laws.

MISCELLANEOUS

Except where the Agreement states otherwise,
the rights and remedies that We are entitled to
under the Agreement are in addition to, and do
not overrule, any other legal rights and
remedies.

If We do not exercise, or delay in exercising,
any right or remedy We have under the
Agreement, this does not mean We have given
up that right, and so may exercise it in the
future.

If We exercise all or part of any right Egg has
under the Agreement, this will not prevent Egg
from exercising that or any other right in the
future.
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If any court or other relevant authority finds that
any part of the Agreement is illegal or cannot be
enforced, this will not affect the rest of the
Agreement. In these circumstances, You and
Egg will discuss the affected part of the
Agreement to find a substitute that, as far as
possible, results in the same economic effects
and is legally binding.

If any part of the Agreement is intended to stay
in force after the Agreement ends, that part will
stay in force after the Agreement ends for any
reason.

Unless there are any relevant restrictions in the
Agreement, at any time after the date of this
Agreement, You or Egg may ask the other to
complete any necessary paperwork, and take
any action reasonably necessary, for the
purpose of giving You or Egg (as appropriate)
the full benefit of Your or Egg’s rights under the
Agreement. The one asking for the paperwork
to be completed, or action carried out, will pay
the reasonable costs that result from
completing the paperwork or carrying out the
action.

Nothing in the Agreement forms a partnership
between You and Egg, or makes You an agent
of Egg’s (or vice versa).

You and Egg agree that the Agreement cannot
be enforced by anyone (other than You and
Egg) under the Contracts (Rights of Third
Parties) Act 1999 or any amendment to it.

QUERY RESOLUTION & ESCALATION

If there is a dispute between You and Egg in
connection with the Agreement and the parties
cannot settle the dispute between ourselves
within 30 days the giving of notice of the dispute
by one party to the other, You or Egg may refer
the dispute to the courts of England, in line with
clause 29 of these Standard Terms and
Conditions.

While the procedure set out in this clause 28 is
being followed, and during any legal
proceedings which may be ongoing or pending,
You and Egg will both continue to meet their
obligations under the Agreement, but nothing in
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29.1

29.2

this clause prevents You or Egg from ending the
Agreement in accordance with its terms.

Nothing in this clause 28 prevents You or Egg
from applying to a court for equitable relief (a
range of remedies that a court has the power to
grant) if damages alone would not be an
adequate remedy for breaking the Agreement.

GOVERNING LAW AND JURISDICTION

The Agreement and any obligations arising
from or connected with it will be governed by,
and interpreted according to, English law.

If any legal action or proceedings arise in
connection with the Agreement (whether arising
out of contractual or non-contractual
obligations), You and Egg accept that only the
English courts have the power to decide on
such action or proceedings.

30

30.1
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SPECIAL CONDITIONS
The Special Conditions shall apply as follows:

30.1.1 The EVC Special Conditions shall
apply where Your order relates to EV
charging Equipment and/or related
Services;

30.1.2 The Solar and Storage Special
Conditions shall where Your order
relates to solar and storage Equipment
and/or related Services; and

30.1.3 The Managed Service Special
Conditions shall apply where Your
order relates to provision of a Managed
Service by Egg.
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EVC SPECIAL CONDITIONS

Interpretation

Capitalised words used in these Special
Conditions and not otherwise defined shall
have the meaning given to them in the Standard
Terms and Conditions.

Where the following words are used in these
Special Conditions, they have the meanings set
out below.

‘Egg App”’ means Egg's mobile software
application, the ‘Egg’ app, and associated web
based platform that will be made available to End
Users of the Equipment in accordance with these
Special Conditions.

‘Egg App Customer Terms and Conditions”
means Egg’s standard terms and conditions (as
updated and/or amended from time to time) that
all users of the Egg App must accept as a
condition of access and use thereof.

Equipment

For the purposes of these Special Conditions,
“‘Equipment” shall include any electric vehicle
charging (“EVC”) hardware or equipment
installed at the Site which has either been (i)
supplied and installed by Egg or (ii) approved
by Egg’s Network Team for operation,
maintenance and/or servicing by Egg and
included in the Asset List set out in the
Quotation and/or appended to the Order Form.
Provision of Services in respect of Equipment
falling under limb (ii) above may be subject to
additional Special Conditions and/or carved out
of any applicable Service Level Agreement, as
set out in the Quotation and/or Order Form.

Where Egg agrees to provide any Services in
respect of Equipment falling under limb (ii) of
paragraph 2.1 above, this shall be subject to
You:

2.2.1 providing to Egg a full list of all of the
hardware assets to be included within
the scope of the relevant order
confirming in respect of each unit the
remaining term of any applicable
manufacturer’s warranty or confirming

23

3.1

that no such warranty remains in force
(“Asset List”);

222 providing to Egg the contact
information for the
manufacturer/distributor of each unit of
hardware included in the Asset List;
and

2.2.3 unless otherwise agreed, paying all of
Egg’s reasonable charges incurred in
surveying the assets prior to the
Agreement coming into force.

Subject to You complying with Your obligations
under paragraph 2.2, Egg shall propose a
schedule of adoption for the hardware following
the Agreement coming into force.

Installation - EVC

Where You engage Egg to undertake enabling
works prior to installation of the Equipment, We
will ensure that:

3.1.1  sufficient electricity supply capacity is
available at the Site for the proposed
design, including, where necessary,
liaising with the local DNO and/or
engaging an IDNO and/or ICP to
procure an upgrade to the existing
supply (where required);

3.1.2  the ‘Apply to Connect’ process with the
local DNO is completed and all
necessary permissions have been
granted,;

3.1.3 afull-load rated power connection point
on the inside of an external wall, or to
the provided feeder pillar, terminated
with a suitable all-poles disconnection
switch is available; and

3.1.4 a suitable space to mount the required
switchgear (wall or feeder pillar) is

available,

(“Enabling Works”).
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For the avoidance of doubt, title in any
equipment, apparatus or infrastructure that is
adopted by the relevant IDNO following
completion of the Enabling Works (“Adopted
Equipment”) shall not pass to You and Egg
gives no warranties and accepts no liability in
respect of such Adopted Equipment.

Where the Quotation does not provide for
Enabling Works, You shall be responsible for
the items set out in paragraph 3.1 and You must
ensure that each of these requirements have
been satisfied before We will commence the
Installation. If in Egg’s opinion any element of
the Enabling Works procured by You from a
third party is inadequate or not fit for purpose,
Egg reserves the right to charge You for any
rectification to such Enabling Works as is
necessary and for the costs of any resulting
delay.

In carrying out the Installation of the Equipment,
Egg will:

3.4.1 undertake and complete all necessary
supporting civils works (i.e. drilling,
trenching, installation of ducting etc.)
and the laying of all cabling;

3.4.2 install and connect all power
management and protection hardware
(load guards, comms enclosures,
switch gear, distribution boards etc.)
and feeder pillars;

3.4.3 supply and install all blocks, barriers
and signage and complete all bay
markings,

in accordance with the Quotation and Detailed
Design,

Remote Management Services

Egg will ensure the Equipment is connected to
the Back-Office Platform, which Egg will
configure and set up following commissioning
of the Equipment.

You shall have the opportunity to confirm to Egg
in writing the name, job title and contact details
of Your employee(s), contractor or agent (as
applicable) who will, from time to time, have

4.3

€gg

primary responsibility for each piece of
Equipment on Your behalf (the “Primary
POC”). The Primary POC and any other
persons authorised by You, will be given
access to the Back-Office Platform web-portal.
The Back-Office Platform web-portal will enable
the Primary POC (and any other authorised
users) to:

421 see how Your chargers are being
utilised;

4.2.2 see the amount of energy (kWh) that
has been delivered;

4.2.3 review payment tariffs (if applicable);

4.2.4 see the status of Your chargers and
raise Service Tickets (as described
below); and

4,25 download usage reports.

You acknowledge and agree that Egg has
licenced the Back-Office Platform from a third
party provider (“Back-Office  Platform
Provider”) and Your access to the Back-Office
Platform shall be subject to the following
conditions:

4.3.1 You shall not, and shall procure that
Your employees, agents and sub-
contractors shall not, directly or
indirectly:

(a) provide access to the Back-Office
Platform to any third party;

(b) modify or create a derivative work
of the Back-Office Platform or any
portion of it;

(c) reverse engineer, disassemble,
decompile, translate, or otherwise
seek to obtain or derive the source
code, underlying ideas, algorithms,
file formats, or non-public APIs to
the Back-Office Platform;

(d) break or circumvent any security
measures of the Back-Office
Platform, or attempt to configure
the Back-Office Platform in any
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4.3.3

way disrupt  the integrity,
performance or security of the
Back-Office Platform;

(e) access the Back-Office Platform for
the purpose of building a
competitive product or service or
copying its features or user
interfaces;

(f) introduce any viruses, trojans,
worms, logic bombs or other
material that is malicious or
technologically harmful to the
Back-Office Platform;

(9) attempt to gain unauthorised
access to the server on which the
Back-Office Platform is stored or
any server, computer or database
connected to the Back-Office
Platform;

(h) use or permit the Back-Office
Platform to be used for any manner
inconsistent with the Agreement;
and

(i) any additional terms as Egg may
notify to You in writing from time to
time.

You shall not, and shall procure that
Your employees, agents and sub-
contractors shall not, use or permit the
use of the Back-Office Platform or the
Egg App in connection with any
unlawful, illegal, fraudulent, or harmful
activity, or in connection with any other
activity that may harm the reputation of

Egg;

Egg shall act as data controller in
respect of any personal data that is
processed via the Egg App and shall
process that data in accordance with
Egg’s privacy policy (which all users of
Egg App will be required to accept as a
condition of access).

Egg shall ensure that the Back-Office Platform
Provider is obliged to hold an ISO/IEC 27001
certificate at all times and is obliged to have in

4.5

4.6
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place  appropriate physical, technical,
administrative, and organizational measures
and safeguards to protect data held within the
Back-Office Platform.

24/7 1%t line support shall be available to End-
Users of the Equipment via the Egg App.

Subject to You paying the Recurring Charges
(as set out in the Quotation and/or Order Form),
Egg’s Network Team will undertake the day to
day remote operation and management of the
Equipment via the Back-Office Platform during
Working Hours, which shall include:

4.6.1 managing remote access to the
Equipment;

4.6.2 managing users and creating new user
profiles where required;

4.6.3 supplying, commissioning and
administering RFID fobs and/or QR
codes (where applicable);

4.6.4 monitoring the Equipment and
identifying and notifying You of faults;
and

4.6.5 implementing remote firmware updates
(where applicable).

In addition, Egg’s Network Team will:

4.7.1 notify the Primary POC(s) promptly of
any modifications to the functionality or
accessibilty of the Back-Office
Platform from time to time;

4.7.2 supply all necessary passwords and
log-in details to enable the Primary
POC and Your other employees/agents
to access and use the Back-Office
Platform;

4.7.3 promptly identify and attempt to rectify
any errors, failures or malfunctions of
the Back-Office Platform so as to
restore Your access as soon as
possible and to minimise disruption to
You and the use and operation of the
Equipment by End Users; and
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474 on request from the Primary POC,
administer any changes to the payment
tariffs for the Equipment (where
applicable).

Where the Equipment is not functioning
correctly, a Service Ticket can be raised with
the Service and Support Team by one (or more)
of the following means:

4.8.1 the Network Team will raise a Service
Ticket if they identify a possible fault via
the remote monitoring of the
Equipment or if they receive a fault
notification alert from the Equipment;

4.8.2 The 1%tline support will raise a Service
Ticket if they are unable to resolve an
issue reported by an End-User; and

4.8.3 the Primary POC can raise a Service
Ticket by emailing
support@crackingenergy.com.

Service Tickets will be acknowledged by the
Service and Support Desk within 1 Business
Day (“Service Ticket Acknowledgement”)
and the Service and Support Desk will then
carry out diagnostics in order to attempt to
identify the issue. The Service and Support
Team shall be suitably trained to recognise
common user errors and faults with the
Equipment and will attempt to rectify these
through performing soft-resets, remote cable
releases and starting/stopping the End User's
charging session (as appropriate). The Service
and Support Team can also assist with
requests for receipts, granting access to private
customer groups, changing Equipment
configurations and issuing RFID fobs (as
required).

Where an issue is deemed one that may be
remediable remotely, subject to the Egg
Service and Support Team being able to
access the Equipment remotely, a Service and
Support Team member will access the
Equipment to attempt to resolve the issue by
means of adjusting the settings and/or
configurations, configuring and/or resetting the
SIM card and/or updating the firmware, as
appropriate, (“Remote Maintenance”) in

4.11
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accordance with the applicable Service Level
Agreement.

Following completion of its diagnosis, the
Service and Support Team may determine that
the quickest resolution is for a Customer
employee at the Site to perform a re-boot of the
Equipment. Egg reserves the right to request
that a representative from the Site conducts this
re-boot and the Service and Support Team will
be able to provide instructions remotely.

Where the Service and Support Team are
unable to rectify the issue remotely and the
Equipment is available for use by the public,
they will ensure that the Equipment is taken
offine and removed from any applicable
roaming platforms, and then proceed in
accordance with paragraph 7 below.

Payment Facilitation Services

Where You wish to charge End-Users of the
Equipment, the following terms shall apply to
the processing and reconciliation of payments
made by End Users via the Egg App and/or
Back-Office Platform:

Contactless payment transactions

511 where the contactless payment
terminals have been installed on the
Equipment, Egg will complete the
registration of the contactless payment
terminals with the manufacturer, which
usually takes around 14 calendar days;

512 once the payment terminals are
registered with the manufacturer, Egg
will connect the terminals to the Back-
Office Platform via API. Each payment
terminal will be associated with the
relevant unit and set to active;

513 the payment terminals will be
registered to Back-Office Platform
Provider’s MID account;

Card not present transactions
5.1.4 Egg will provide stickers containing QR

codes and instructions on how End
Users can either (i) download the Egg
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App in order to register a payment card
and make payments through the Egg
App or (ii) make a web based card
payment via an online payment
gateway;

All transactions

5.1.5 You agree that Egg shall act as Your
commercial agent in the conclusion of
purchases made by End Users through
the Egg App, and to collect the
payments owed to You in respect of
those purchases. You hereby approve
the Egg App Customer Terms and
Conditions (which shall be incorporated
by reference into these Special
Conditions) and agree to be bound
thereby. You agree that You will be
responsible for compliance with any
obligations that the Egg App Customer
Terms and Conditions state are for the
owner of the Equipment and to
indemnify and hold harmless Egg in
respect of any claims made against
Egg by End Users relating to such
obligations, save where the claim
arises wholly from a breach by Egg of
the terms of the Agreement.

5.1.6 The Back-Office Platform shall process
orders relating to the charging of
electric vehicles made by End Users
via the Back-Office Platform, and a
notification of order acceptance shall
be provided to the End User via the Egg
App. You grant authority to Egg (and its
agents, including the Back-Office
Platform Provider) to receive payments
for full settlement of the payment
obligation from the users; and

5.1.7 each transaction processed via the
Back-Office Platform shall be subject to
the transaction fee set out in the
Quotation and/or Order Form.
Transactions and fees will be recorded
in the Back-Office Platform and funds
will be received into Your ‘Team Wallet’
(minus the relevant transaction fee);
and

5.2
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5.1.8 Your nominated bank account will be
connected to the Back-Office Platform
using the IBAN account number.
Withdrawal of funds from Your Team
Walllet to the nominated bank account
will automatically occur every 30 days
but can also be made by You on an ad
hoc basis.

End User payment card data processed via the
Back-Office Platform is handled and stored in
compliance with the Payment Card Industry
Data Security Standard in accordance with the
applicable PCI policy.

Annual Service

Subject to You paying the Recurring Charges,
Egg will attend the Site to inspect, test and
service the Equipment on an annual basis in
accordance with Egg’s EVC planned
maintenance checklist. Following completion of
the service visit, Egg will provide You with a full
report confirming all items checked, any repairs
or replacements effected and any firmware
updates applied.

Annual Service visits shall be carried out in
accordance with the applicable Service Level
Agreement.

In the event that Egg’s technicians attend the
Site to carry out On-Site Maintenance Services,
they may also, during that visit, conduct the
annual inspection as detailed in paragraph 6.1
above (if applicable), providing that at least 9
months have passed since the previous
inspection.

On-Site Maintenance Services

Where an issue is not resolved remotely by the
Service and Support Team, next steps will be
dependent on the Hardware Management
Services Package you have selected, as
follows:

7.1.1 Business Essentials: The Service
and Support Team will close the
Service Ticket and advise You in
writing of the relevant charges that will
apply if you wish Egg’s On-Site
Maintenance Team to attend the Site.
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Maintenance

Where you confirm in writing that you
want Egg’s On-Site Maintenance Team
to attend the Site, the Service and
Support Team will raise a Service
Ticket with the On-site Maintenance
Team;

7.1.2 Business Plus: the Service and
Support Team will automatically raise a
Service Ticket with the On-site
Maintenance Team,

("Service Ticket Escalation”)

The Service and Support Team will contact the
Primary POC to arrange for a technician to
attend the site to assess the Equipment in
accordance with the applicable Service Level
Agreement.

Service Level Agreement

The Service Level Agreement for EVC
Maintenance Services shall be as set out below
dependant on the Hardware Management

Services Package You have selected:

8.1.1 Business Essentials

Service
Service Service Level Credit
Payable
Remote fix to be
Remote attempted within 2

Business Days of N/A
Service Ticket
Acknowledgement

On-Site
Maintenance
Team to attend
Site within 5 N/A
Business Days of
Service Ticket
Escalation

On-Site

Maintenance

8.1.2 Business Plus

Service

Remote
Maintenance

On-Site
Maintenance

Annual
Service

Service Level

Remote fix to be
attempted within 1
Business Day of
Service Ticket
Acknowledgement

On-Site

Maintenance
Team to attend
Site within 3
Business Days of
Service Ticket
Escalation

Annual service to
be performed
within 15 months
of the installation
date or most
recent service

visit.

€gg

Service
Credit
Payable

10% of the
of the
monthly
Recurring
Charge
payable in
respect of
the
affected
Equipment
for each
Service
Ticket in
respect of
which the
service
level was
not met.

10% of the
of the
monthly
Recurring
Charge
payable in
respect of
the
affected
Equipment
for each
Service
Ticket in
respect of
which the
service
level was
not met.

10% of the
of the
monthly
Recurring
Charge
payable in
respect of
the
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affected
Equipment.

For the avoidance of doubt, Egg shall be
deemed to have met the relevant service level
where it offers an on-site appointment time
within the relevant response window
notwithstanding that You are not able to
facilitate such appointment time.

Managed Service

This paragraph 9 shall only apply where Egg
provides the Equipment as a Managed Service.

Without prejudice to any of Egg’s other rights or
remedies under the Agreement, in the event
that You fail to make any payment when it
becomes due, We shall be entitled (and You
hereby authorise us) to instruct the Back-Office
Platform Provider to do any or all of the
following:

9.3

€gg

9.2.1 freeze Your ability to make withdrawals
of funds generated from End User
transactions from Your “Team Wallet”;

9.2.2 re-direct all funds held or paid into Your
“Team Wallet” to Egg’s “Team Wallet”
for such period unti We have
recovered (or You otherwise make
payment of) all sums owed under the
terms of the Agreement (including any
interest).

Where we exercise our rights under paragraph
9.2, We shall not be liable for any costs or
losses sustained or incurred by You arising as
a result of such action. However, where You
then make payment of all overdue sums
(including any interest) and do not fail to make
any further payments during the term of the
Agreement, we shall, at Our sole discretion,
credit any amounts paid into the Egg “Team
Wallet” pursuant to paragraph 9.2 against Your
final invoice.
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SOLAR AND STORAGE SPECIAL CONDITIONS

Interpretation

Capitalised words used in these Special
Conditions and not otherwise defined shall
have the meaning given to them in the Standard
Terms and Conditions.

Design & Installation

Egg will submit applications to the DNO on your
behalf as required. The application required
(G98, G99 or G00) will depend on the size of
the connection being applied for. Any changes
that are required to the Quotation as a result of
requirements of the DNO shall be dealt with in
accordance with clause 5 of the Standard
Terms and Conditions.

Egg reserves the right to amend the Quotation
where the roof layout, construction and/or
condition is found not to be suitable for the
assumed levels of access or load provided for
in the Preliminary Design. Any changes that are
required to the Quotation shall be dealt with in
accordance with clause 5 of the Standard
Terms and Conditions.

Where You have agreed to provide access,
scaffolding or other equipment, services and/or
facilities required by Egg to complete the
Installation (as set out in the Quotation and/or
Order Form), You will be responsible for
providing these at the agreed time and to the
agreed specification and service level (if any).
Egg cannot be held liable for any delay in
completing the Installation where this is caused
as a result of You failing to comply with Your
obligations under this paragraph.

Where Egg attends the Site and the required
access is not available, Egg reserves the right
to charge You a call-out fee.

Remote Management Services
Egg will ensure the Equipment to is connected

to the Back-Office Platform, which Egg will
configure and set up.

3.2

You acknowledge and agree Your access to the
Back-Office Platform shall be subject to the
following conditions:

3.2.1  You shall not, and shall procure that
Your employees, agents and sub-
contractors shall not, directly or
indirectly:

(a) provide access to the Back-Office
Platform to any third party;

(b) modify or create a derivative work
of the Back-Office Platform or any
portion of it;

(c) reverse engineer, disassemble,
decompile, translate, or otherwise
seek to obtain or derive the source
code, underlying ideas, algorithms,
file formats, or non-public APIs to
the Back-Office Platform;

(d) break or circumvent any security
measures of the Back-Office
Platform, or attempt to configure
the Back-Office Platform in any
way disrupt the integrity,
performance or security of the
Back-Office Platform;

(e) access the Back-Office Platform for
the purpose of building a
competitive product or service or
copying its features or user
interfaces;

(f) use or permit the Back-Office
Platform to be used for any manner
inconsistent with the Agreement;
and

(g) any additional terms as Egg may
notify to You in writing from time to
time; and

3.2.2 You shall not, and shall procure that
Your employees, agents and sub-
contractors shall not, use or permit the
use of the Back-Office Platform in
connection with any unlawful, illegal,
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fraudulent, or harmful activity, or in
connection with any other activity that
may harm the reputation of Egg;

You shall have the opportunity to confirm to Egg
in writing the name, job title and contact details
of Your employee(s), contractor or agent (as
applicable) who will, from time to time, have
primary responsibility for each piece of
Equipment on Your behalf (the “Primary
POC”). The Primary POC and any other
persons authorised by You, will be given
access to the Back-Office Platform web-portal.
The Back-Office Platform web-portal will enable
the Primary POC (and any other authorised
users) to:

3.3.1 see the amount of energy (kWh) that
has been generated;

3.3.2 review feed-in tariffs (if applicable); and

3.3.3 see the status of Your panels and raise
Service Tickets (as described below).

Subject to You paying the Recurring Charges
(as set out in the Quotation and/or Order Form),
Egg’s Network Team will remotely monitor the
Equipment via the Back-Office Platform during
Working Hours, which shall include:

3.4.1 monitoring the Equipment and
identifying and notifying You of faults;
and

3.4.2 implementing remote firmware updates
(where applicable).

In addition, Egg’s Network Team will:

3.5.1 notify the Primary POC(s) promptly of
any modifications to the functionality or
accessibility of the Back-Office
Platform from time to time;

3.5.2 supply all necessary passwords and
log-in details to enable the Primary
POC and Your other employees/agents
to access and use the Back-Office
Platform; and

3.5.3 promptly identify and attempt to rectify
any errors, failures or malfunctions of

3.6

3.7

3.8
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the Back-Office Platform so as to
restore Your access as soon as
possible and to minimise disruption to
You and the use and operation of the
Equipment.

Where the Equipment is not functioning
correctly, a Service Ticket can be raised with
the Service and Support Team by one (or more)
of the following means:

3.6.1 the Network Team will raise a Service
Ticket if they identify a possible fault via
the remote monitoring of the
Equipment or if they receive a fault
notification alert from the Equipment;
and

3.6.2 the Primary POC can raise a Service
Ticket by emailing
support@crackingenergy.com.

Service Tickets will be acknowledged by the
Service and Support Desk within 1 Business
Day (“Service Ticket Acknowledgement”)
and the Service and Support Desk will then
carry out diagnostics in order to attempt to
identify the issue.

Subject to the Egg Service and Support Team
being able to access the Equipment remotely, a
Service and Support Team member will attempt
to resolve the issue by means of adjusting the
settings and/or configurations, and/or updating
the firmware, as appropriate, (“‘Remote
Maintenance”) in accordance with the
applicable Service Level Agreement.

Annual Service

Subject to You paying the Recurring Charges,
Egg will attend the Site to inspect, test and
service the Equipment on an annual basis in
accordance with Egg’s Solar & Storage planned
maintenance checklist. Following completion of
the service visit, Egg will provide You with a full
report confirming all items checked, any repairs
or replacements effected and any firmware
updates applied.

Annual Service visits shall be carried out in
accordance with the applicable Service Level
Agreement but Egg will use reasonable
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4.3

4.4

4.5

5.1

endeavours to ensure that it occurs prior to
each peak generating season (April to August)

Egg will use reasonable endeavours to ensure
that any intrusive works requiring the
Equipment to be disconnected are performed
during the months of December, January, and
February.

In the event that Egg’s technicians attend the
Site to carry out On-Site Maintenance Services,
they may also, during that visit, conduct the
annual inspection as detailed in paragraph
4. 1above (if applicable), providing that at least
9 months have passed since the previous
inspection.

Where You purchase Business Plus Hardware
Management Services (or as part of a Managed
Service) Egg will arrange for cleaning of the
Equipment where this is deemed necessary by
Egg to maintain the expected performance of
the Equipment (but not more than once in any
12 month period).

On-Site Maintenance Services

Where an issue is not resolved remotely by the
Service and Support Team, next steps will be
dependent on the Hardware Management
Services Package you have selected, as
follows:

5.1.1 Business Essentials: The Service
and Support Team will close the
Service Ticket and advise You in
writing of the relevant charges that will
apply if you wish Egg's On-Site
Maintenance Team to attend the Site.
Where you confirm in writing that you
want Egg’s On-Site Maintenance Team
to attend the Site, the Service and
Support Team will raise a Service
Ticket with the On-site Maintenance
Team;

5.1.2 Business Plus: the Service and

Support Team will automatically raise a

Service Ticket with the On-site

Maintenance Team,

("Service Ticket Escalation”)

5.2

6.1

€gg

The Service and Support Team will contact the
Primary POC to arrange for a technician to
attend the site to assess the Equipment in
accordance with the applicable Service Level
Agreement.

Service Level Agreement

The Service Level Agreement for Solar and
Storage Maintenance Services shall be as set
out below dependant on the Hardware
Management Services Package You have
selected:

6.1.1 Business Essentials

Service
Service Service Level Credit
Payable
Remote fix to be
Remote attempted within 2

Business Days of N/A
Service Ticket
Acknowledgement

Maintenance

On-Site
Maintenance
Team to attend
Site within 10 N/A
Business Days of
Service Ticket
Escalation

On-Site
Maintenance

6.1.2 Business Plus
Service
Service Service Level Credit
Payable
10% of the
Remote fix to be of the
Remote attempted within 1 monthly
Maintenance Business Day of Recurring
Service Ticket Charge
Acknowledgement = payable in
respect of

the
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affected
Equipment
for each
Service
Ticket in
respect of
which the
service
level was
not met.

10% of the

of the
monthly
Recurring
Charge
On-Site payable in
) respect of
Maintenance
Team to attend the
On-Site . o affected
) Site within 10 )
Maintenance . Equipment
Business Days of
. . for each
Service Ticket .
Escalation Service
Ticket in
respect of
which the
service
level was
not met.
10% of the
Annual service to of the
monthly
be performed .
s Recurring
within 15 months
Annual . . Charge
. of the installation .
Service payable in
date or most
. respect of
recent service
visit the
’ affected
Equipment.

6.2

For the avoidance of doubt, Egg shall be
deemed to have met the relevant Service Level
where it offers an on-site appointment time
within  the relevant response window
notwithstanding that You and/or Your end
customer is not able to facilitate such
appointment time.
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7.2

7.3

7.4

7.5

€gg

Managed Service

This paragraph 7 shall only apply where Egg
provides the Equipment as a Managed Service.

Following the expiry of the Initial Service Term,
You shall be entitled to serve written notice on
Egg to elect to commit for a further fixed term of
not less than five (5) years and not more than
seven (7) years (a “Further Fixed Term”).
During any Further Fixed Term, the Recurring
Charge shall be reduced in accordance with the
following formula:

Recurring Charge during the Initial Service
Term x 0.3

If You wish to terminate the Agreement before
the expiry of the Further Fixed Term then You
shall be obliged to pay the Cancellation
Charges, in accordance with clause 13.11 of
the Standard Terms and Conditions, save that
any reference therein to the Initial Service Term
shall be deemed to be to the Further Fixed
Term.

Without prejudice to any of Egg’s other rights or
remedies under the Agreement, in the event
that You fail to make any payment when it
becomes due, We shall be entitled (and You
hereby authorise us) to:

7.4.1 remotely access the inverter to turn it
off and thereby prevent the Equipment
from functioning; and

7.4.2 suspend Your access to the Back-
Office Platform,

until such time as We receive from You all sums
owed under the terms of the Agreement
(including any interest).

We shall not be liable for any costs or losses
sustained or incurred by You arising as a result
of Egg exercising its rights under paragraph7.4.
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MANAGED SERVICE SPECIAL CONDITIONS

Interpretation

Capitalised words used in these Special
Conditions and not otherwise defined shall
have the meaning given to them in the Standard
Terms and Conditions.

Service Equipment

The Service Equipment shall be supplied by
Egg and You shall pay the relevant Recurring
Charge for the Service Term. The Service
Equipment will remain Egg’s property at all
times. You agree to make Egg’s ownership of
the Service Equipment clear to all third parties
at all times during the Service Term.

If, on any agreed date, You fail to:

2.2.1 take delivery of, or allow Egg to install,
any Service Equipment; or

2.2.2 allow Egg to carry out work in relation
to the supply of the Managed Service;

We may arrange storage for the Service
Equipment at Your risk (meaning that Egg will
not be liable for any loss or damage arising
while the Service Equipment is in storage). You
will have to pay the reasonable costs of such
storage. We may also charge You a call-out fee
and any reasonable costs arising as a result of
Your failure.

You will be responsible for all loss of or damage
to the Service Equipment at the Site when it has
been delivered. You must insure the Service
Equipment against all risks of loss or damage
for its full replacement value and third party
liability for such amount as Egg may require
from time to time or in the absence of any
stipulation, for the amount which is prudent in
all circumstances. You will provide a copy of
such insurance along with evidence of payment
of premiums on Egg’s request. You are
responsible for approaching Your insurance
company for the Site(s) where We will be
installing the Equipment and providing the
Services to ensure that this does not affect Your
insurance policy.

24

2.5

We may alter or replace the Service Equipment
from time to time as long as the altered or
replacement Service Equipment does not have
a significant negative effect on the Managed
Service.

You are responsible for always making sure
that the Service Equipment is kept safe and
used properly at the Site in accordance with this
paragraph 2. Unless the loss or damage results
solely from Egg’s negligence, actions or
failings, We will not have any liability for loss of
or damage to the Service Equipment (including
lightning or electrical damage) and You must
indemnify Egg for any such loss or damage.
Things You must and must not do under this
clause include, but are not limited to, the
following.

2.5.1  You must not do the following:

(a) Sell, let, transfer, dispose of, repair,
service, tamper with, remove or
interfere  with  the  Service
Equipment, use it as security for
borrowing, or do anything else
which would affect Egg’s rights
over the Service Equipment.

(b) Add to, alter or in any way interfere
with the Service Equipment.

(c) Use the Service Equipment in
breach of the terms of the
Agreement or the terms of the
Service Equipment’s
manufacturer’s warranty.

(d) Allow the Service Equipment to be
repaired, serviced or otherwise
attended to by any person other
than Egg’s authorised
representative.

(e) Do anything which is likely to
damage the Service Equipment or
reduce its performance or
operation.
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2.7

() Remove, tamper with, change or
mask any words or labels on the
Service Equipment or any part of it.

2.5.2 You must do the following.

(a) Keep the Service Equipment at the
Site and not move it at any time.

(b) Protect, keep and use the Service
Equipment:

i in line with any written
instructions We may
give You from time to
time; or

ii if We do not give You
such instructions, to
the same standard as
a reasonable owner of
Service Equipment
would keep it.

(¢) In an emergency, take whatever
steps as are reasonably necessary
to protect the Service Equipment,
and notify Egg of the emergency as
soon as possible.

(d) Allow Egg (and any Funder to
whom Egg has assigned its rights
to the Service Equipment) to
inspect, test and maintain the
Service Equipment at all
reasonable times and after giving
You reasonable notice.

(e) Prevent any circumstance or thing
which is likely to damage the
Service Equipment or reduce its
performance or operation.

You must immediately tell Egg of any loss of or
damage to the Service Equipment. We will not
have any liability for loss or damage arising as
a result of You not complying with paragraph
2.5.

Unless We agree otherwise with You in writing,
there must be an adequate and secure
electricity supply available at the Site, at the
points and with the connections Egg specify, for

2.8

2.9

2.10

2.1

2.12

€gg

installing, using and maintaining the Service
Equipment. If You would need the Service
Equipment and/or Services to continue
uninterrupted in a power failure, You must
provide back-up power which meets the
requirements of the relevant British standards.
We will not be liable for faults arising in the
Service Equipment or Services as a result of a
power failure.

Where the Service Equipment is a generating
asset, You will benefit from any feed in tariff that
is paid in respect of surplus electricity that is
exported to the grid.

If You terminate the Agreement following the
expiry of the Initial Service Term (or any Further
Fixed Term, if applicable) then upon written
request from Egg You must allow Us
reasonable access to the Site to decommission
and remove the Service Equipment provided
that any such removal will be at Egg’s sole
discretion,

Without prejudice to any other rights or
remedies We have, if We terminate the
Agreement prior to the expiry of the Initial
Service Term (or any Further Fixed Term, if
applicable), You must make the Service
Equipment available for collection in a
reasonable condition upon written request from
Egg provided that any such collection will be at
Egg’s sole discretion. If We are required to
undertake works to uninstall the Service
Equipment, You will be charged for the
decommissioning, removal and collection of the
Service Equipment in accordance with Egg’'s
then current rates and shall pay such amounts
in accordance with clause 13 of the Standard
Terms and Conditions.

Egg shall not be liable for any damage caused
by virtue of the deinstallation and/or removal of
the Service Equipment and Egg shall not be
required to make good any such damage or
carry out any remedial works in respect thereof,
save to the extent that such damage is caused
by Egg’s (or its sub-contractor’s) negligence.

If You fail to make available the Service
Equipment for collection for any reason, We
shall be entitled to charge You for the
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3.1

3.2

5.1

replacement cost of such Service Equipment. If
We hold any of Your money We may use that
money towards the cost of replacing the
Service Equipment.

Design and Installation

Clauses 5 and 6 of the Standard Terms and
Conditions shall apply.

Installation Charges shall be invoiced in in
accordance with clause 13 of the Standard
Terms and Conditions.

Acceptance

After installing the Service Equipment, We will
carry out Acceptance Tests in accordance with
clauses 6.8 and 6.9 of the Standard Terms and
Conditions to make sure that the Service
Equipment is ready for use at the Site. If the
Service Equipment is not ready for use, We will
carry out any necessary work and repeat the
Acceptance Tests.

Hardware Management Services

Subject to paragraphs 5.2 and 5.3, You shall
receive the benefit of the Business Plus
Hardware Management Service Package in
respect of all Service Equipment, save that in
the context of the Manage Service:

5.1.1 any Service Credit to which you
become entitled will be equivalent to
10% of the proportion of the monthly
Recurring Charge (where appropriate,
calculated by dividing the annual
Recurring Charge by 12) payable in
respect of the affected Service
Equipment; and

5.1.2 where Egg has failed to meet the On-
Site Maintenance Service Level, for
each further period of 5 Business Days
that Egg fails to attend the Site, this
shall be deemed a further breach of the
Service Level Agreement for the
purposes of paragraph 6.3.1 below,
provided however You shall not be
entitted to receive any additional
Service Credits in respect of such
breaches..

5.2

5.3

6.1

6.2

6.3

€gg

Any repair effected by Egg following any
damage to the Service Equipment arising as a
result of Your failure to comply with paragraph
2.5 shall be charged for in addition to the
Recurring Charge.

Any interference by You or anyone acting on
Your behalf with the Service Equipment (unless
agreed in writing with Egg) may invalidate any
warranties and Service Level Agreements (if
any) that Egg have provided as part of the
Agreement and could result in additional costs
to remedy any unauthorised works.

Termination

Clause 17.2 of the Standard Terms and
Conditions shall not apply to the Agreement.
The remainder of this paragraph 6 shall apply
to the Agreement in place of clause 17.2 and
You shall not have any other rights of
termination under the Agreement.

You may terminate Egg’s supply of the Services
under the Agreement in accordance with
paragraph 6.3 below. Any termination of Egg’s
provision of the Services in accordance with
paragraph 6.3 below will not be subject to the
payment of Cancellation Charges and will not
cause the supply of any Service Equipment to
terminate. The Service Equipment Element will
continue to be payable by You to Egg or,
subject to clause 4.11 of the Standard Terms
and Conditions, a Funder in accordance with
clause 13.1 of the Standard Terms and
Conditions.

Subject to paragraph 6.4 below, if Egg fails to
either:

6.3.1 meet a Service Level provided for
under the relevant Service Level
Agreement on more than nine separate
occasions in any rolling six month
period during the Service Term; or

6.3.2 rectify a fault with the Service
Equipment within a period of 90 days
from the date on which the Service
Ticket is raised (provided that the
relevant fault has not been caused by
Your breach of these terms or any of
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the events set out in clause 7.3.2 of the
Standard Terms and Conditions),

then You shall be entitled upon service of
written notice to terminate (and cease paying
for) Egg’s provision of the Services and to elect
for a different service provider to provide them.
For the avoidance of doubt, each failure within
the period must be in relation to the same
Service Level and an aggregate of failures in
respect of different Service Levels shall not be
sufficient to trigger this termination right.

You agree that any:
6.4.1 provision by Egg to You of Service

Credits under the relevant Service
Level Agreement; or

€gg

6.4.2 termination of Egg’s provision of the
Services under paragraph 6.3 above,

shall not affect your obligation to pay the
Service Equipment Element to Egg or, subject
to clause 4.11 of the Standard Terms and
Conditions, a Funder, which will continue to be
payable in accordance with clause 13.1 of the
Standard Terms and Conditions. For the
avoidance of any doubt, You shall not be
entitled, for any reason, to withhold payment, or
require any rebate, of the Service Equipment
Element.
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ORDER FORM

Order for Equipment and/or Services supplied by Phoenix Renewables Ltd, trading as “Egg”

Customer:

[insert Customer full name and number as per Companies House]

Quotation ref:

[]

Site address

As set out in the Quotation

Customer PO ref:

[ 1/IN/A]

1. Equipment & Installation

Equipment to be supplied:

As set out in the Quotation

Design & Installation

As set out in the Quotation

2. Pricing

Desired Pricing Option

Option 1: Purchase [ ]
Finance?: Yes [ ] No []

(Note: Finance subject to completion of separate loan agreement which shall be a
condition of the Agreement between You and Egg)

Option 2: Managed Service []

3. Hardware Management Services

Hardware Management
Services Package:

Business Essentials []

Business Plus []

Existing Customer equipment
to receive benefit of Services

None []

As set out in appended Asset List [ ]

Initial Service Term

Managed Service: 3 years [ ] 5 years [ | N/A[]

Hardware Management Services: 3 years [ ] 5 years [ | N/A []

4. Charges & Billing

Charges

As set out in the Quotation for the Pricing Option specified in section 2 above

Invoicing Contact Name

[insert customer contact name for invoices]

Invoicing Address

[copy site address from above or insert appropriate address is different]

5. Additional Special Conditions

Special Conditions

[None]

This order is governed by the Egg Standard Terms & Conditions and the applicable Special Conditions. No
other terms shall apply, notwithstanding any terms You may append to this Order Form.
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Phoenix Renewables Ltd, trading as “Egg”, a company registered in England and Wales with registration number
07477370 whose registered office is at Griffin House, 161 Hammersmith Road, London, England, W6 8BS.

Signed by for
and on behalf of [name of Customer]

Authorised Signatory

Date:

Signed by for
and on behalf of Egg

Authorised Signatory

Date:
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[Appendix — Asset Register]
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