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Terms of Business

1. Definitions & Interpretation

‘Company”refers to "Identity Holdings Limited" a Company
incorporated under the laws of England and Wales with Company
number 04217845.

"Buyer' refers to the person who accepts an estimate of the Seller/
Company for the sale of Goods or services and those orders for Goods
or services as accepted by the Seller/Company.

"Agreement” means any written, executed and valid Contract
between the Company and the Customer.

"Contract’ refers to the Contract between the Seller/Company and
the Buyer.

"Customer refers to the person, firm or Company enteringinto the
Contract with the "Company".

"Export Contract” means a Contract where the Goods or services
are being sold to a purchaser whose place of residence is outside the
United Kingdom of Great Britain and Northern Ireland.

"Goods" refers to any Goods or materials to be manufactured by the
Company and/or supplied to the Customer/Buyer under the terms of
the Contract.

"Services'refers to designs, artwork, installations, and any other
activity which may support the delivery of Goods to the customer
"Invoice"refers to the list of Goods sent, or services provided, by the

Company with asum due for the listed Goods or services. This will
constitute a formalrequest for payment within the set terms.

"Order" means the confirmed placement of an Order for the Goods
by the Customer.

"Quote” means an estimated price of the Goods or services. A Quote
does not constitute a formal offer butis instead aninvitation to treat.

"Works' refers to the manufacture, installation or maintenance of
signs or other equipment by the Company under the terms of the
Contract.

2. General

Allquotations are made, and all orders accepted, subject to these
conditions which shall override any conditions or stipulations
incorporated or referred to by the Customer whether in the order orin
any negotiations verbally or in writing unless:

i) aseparate Agreementbetweenthe Company and the
Customer exists.

i) ithasbeenagreedotherwisein writing by one of the directors
of the Company.

3. Price
a) Alltenders and quotations are exclusive of VAT, which will be

b)
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charged at the rate applicable at the date of Invoice.

Except as otherwise expressly stated and contracted the Company
reserves the right to vary prices at any time without notice to

the customer. Prices do notinclude the cost of freight, carriage,
installation or packing unless specified.

The Company may charge a surcharge and the Customer shalll
pay suchincrease in price if:

i) anyspecial access equipmentis requiredin the opinion of
the Company during the course of the performance of the
Contractnecessary for proper performance of its part of the
Contract.

ii) anydrawings, plans or surveys whether prepared by or
onbehalf of the Company or the Customer require any
amendment whichis either requested by the Customer or
whichin the opinion of the Company is necessary for the proper
performance of its part of the Contract.

iii) anypartof the Contract whether at the request of the
Customer or otherwise is to be performed outside the normal
working hours 08.00 to 17.00 Monday to Friday.

iv) the costtothe Company of any materials to be usedin the
Works increases as aresult of circumstances outside the
control of the Company; or

V) any other circumstance whichincreases the cost to the

Company, and the Company, acting reasonably, believes that
these costs should be borne by the Buyer.

d) Unless specifically mentioned on the face of the quotation or any

e)
)

written Contract, the price does notinclude the cost of removal
and disposal of any equipment or other of the Customer’s property
from the Customer’s premises. The cost of such removal and
disposal will be an additional charge to the Quote and willbe added
to the Invoice.

Quotes are subject to withdrawal at any time before receipt of an
Order.

Customers will receive written confirmation of their Order upon
placement of their Order.

g) ltis the Customers' responsibility to ensure that their Quote is

K

accurate and to the desired requirements. If the Customer has
received written confirmation and not contested it within 24
hours, the Order will be processed and placed, as this willdeem
acceptance of the Contract. The Company excludes \iobHith for
any costs orimplications over misunderstandings over the Order
confirmation. This liability is held only with the customer.

Prices are expressed in the currency specified on the Quote (Sell
Currency) and must be paidin the Sell Currency.

Prices, where expressedin foreign currency, are based on the
specified exchange rate in the Quote.

Where prices are expressedin foreign currency, sales taxes such
as GST or VAT willbe chargedin the currency required by the
applicable legislation, and where applicable willbe converted
to the currency required by the applicable legislation at the rate
prevailing at the date of the original source currency invoice.

The Company will cover variations of up to +/-3% of the Quoted
exchange rate. Any variation greater than +/-3% between the
Quoted exchange rate and bank sell exchange rate at date of
invoice shallbe applied to the Customer’s account resultingin an
extracostinthe event of aless favourable rate or acreditinthe

event of amore favourable rate.

) The Company willcover variations of up to +/-10% of the Quoted
accommodation and air travel costs. Any variation greater than +/-
10% between the Quote date and date of purchase shall be applied
to the Customer’s account resulting in an extra costin the event of
aless favourable rate or acreditin the event of amore favourable
rate.

Payment
a) Thetime of payment shallbe of the essence of this Contract.

b) The foregoing provisions will be in addition and without prejudice to
allother remedies available to the Company for non-payment.

c) Customers without a credit account must pay for Goods on
collection or before delivery. Orders more than £1,000 are subject
to a 50% deposit, to be paid before work willcommence.

d) Customers with an annual spend of less than £2000 will not be
entitled to a credit account.

e) Customers with acredit account must pay for the Goods within 30
days following anissue of an Invoice inrespect of the Goods. Orders
placed with a value more than £1000 are subject to a 50% deposit,
to be paid before work willcommence, unless the customer agreed
specific termsin writing. The Company also reserves the right to
claim from the Customer its reasonable costs of recovery of any
monies due pursuant to The Late Payment of Commercial Debts
(interest) Act 1988, to whichinterest rate will be applied at 8% above
the Bank of England base rate.

Payments of accounts should be made, by bank transfer (Details
on our invoice) with remittance advices sent to our office at Identity
House, Westham Business Park, Eastbourne Road, Eastbourne, East
Sussex. BN24 5NP, or by cheque made to Identity Holdings Ltd and
sent to the above address. Credit card payments are accepted on
request subject to clause 4g below.

g) Overdue accounts paid for by card will be charged an additional
5% over and above the outstanding amount.

h) No Order that has been accepted by the Company may be
cancelled by the Buyer except with the agreement in writing of
the Company and on terms that the Buyer shallindemnify the
Company in fullagainst allloss (including loss of profit), costs
(including the cost of all labour and materials used), damages,
charges and expenses incurred by the Company as aresult of
cancellation.

i) No Order thathas been accepted by the Company may be placed
onhold by the Buyer, except with the agreement in writing of the
Company and on a payment plan as approved by the Company.
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Warranty

a) The Company agrees at its own cost and at its sole discretion to
repair or replace any of the Goods or parts thereof and to repair
orrectify any defects in the Works whichin each case are proved
to the Company to be faulty due to bad workmanship or materials
providing in such case that such fault is notified to the Company
in writing within, unless agreed in accordance with clause 2 a),
aperiod of 6 months from the date of delivery of the Goods or
completion of the Works, or unless otherwise statedin the Quote.

b) The Company specifically exempts from the provisions of
this clause 5, any part or parts of the Goods that were not
manufactured by the Company (‘Externally Manufactured
Goods").Inthe case of such Externally Manufactured Goods, the
Customer shall be entitled to the benefit of any rights obtained
by the Company inthe Company’s Contract to purchase the
Externally Manufactured Goods or parts thereof.

Limitation of Liability
(the Buyer's attention is specifically drawn to this Clause)

Subject to the provisions of Clause 5 hereof it is hereby specifically
agreed:

a) If the Customer has examined a sample of Goods produced by the
Company, the Goods shall be deemed to correspond with their
descriptionif they correspond with the sample, notwithstanding
how the Goods may have been described by the Company. On
delivery, the Goods shall conformin all material aspects with their
description subject to any qualification or representation contained
inany advertisement, brochure or other documentation. The
Company cannot accept any liability for the failure of the Customer
to properly examine the Goods.

b) If the Customer has examined the Goods or has been provided
with plans drawings, visuals proofs or specifications or other
information by the Company relating to the Goods or the Works,
the Customer must make his owm’uggment as aresult of such
examination or plans specification and other information. The
Company can accept no liability for the failure of the customer to
properly examine drawings, visuals proofs or specifications or other
documentation.

C,

~

No warranty, condition, description or representation on the part
of the Company is given orimplied by these conditions noris any
warranty condition description or representation to be taken

to have been given orimplied from anything said or writtenin
negotiations between the parties or their representatives by or on
behalf of the Company prior to the Contract. All statutory or other
warranties conditions descriptions or representations express or
implied as to the state quality of fitness of the Goods or the Works
the subject of the Contract are hereby expressly excluded so far as
their exclusionis permitted by law.

d) Without prejudice to the generality of the foregoingitis specifically
agreed that the Company willin no circumstances be liable for
any loss or damage suffered by the Customer arising out of any
defectsin the internal or external fabric of the building or other
structures to which any sign or other Goods may have been affixed
unless the Company has been asked by the Customer to advise
and as advised in arrears on the suitability of the fabric of the
building, internal or external or other structure. Such consultation,
if requested will hold an additional surcharge. Without prejudice
to the generdlity of the foregoingitis specifically agreed that the
Company willin no circumstances be liable for any loss (including
consequentialloss) or damage suffered by the Customer, whether
direct orindirect, arising out of any defectin any Goods supplied
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and/ or manufactured by the Company. For the avoidance of
doubt, thisincludes any costs incurred by a 3rd party on behalf of
the Customer

)
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Nothingin these conditions shall restrict the liability of the Company
arising out of any defectin the Goods or the Works due to the
negligence of the Company that causes death or personalinjury.

f) The Company’s liability shallin any event cease if:

i) the Customer shallnothave paidin fullany invoices fromthe
Company on the due date.

i) the Company's representatives are denied full and free right
of access to the Goods and/or the site where the Works have
been affected.

iii) the Customer permits persons other than those approved
or authorized by the Company to effect any replacement of
parts maintenance. adjustments or repairs to the Goods or the
Works.

iv) the Customer has not properly maintained the Goodsin
accordance with the instructions pamphlets or directions given
orissued by the Company from time to time.

v) the Customer has used any spare parts or replacements not
manufactured by or on behalf of the Company and supplied by
it or fail to follow the Company's instructions for the use of same.

vi) the Customer permits any additions or alterations to be made
to the Goods of whatever kind without the Company's approval
inwriting.

vii) the Goods as supplied have been subject to vandalism
howsoever caused.

g) Inthe event of any claim being made against the Customer by
reason of any matter referred to andin respect of which the
Company is liable under these conditions the customer shall notify
the Company in writing within thirty days of receipt by him of notice
of such claim. In these circumstances the Company may onits
election conduct all negotiations for the settlement of the said
claim and any litigation that may arise there from. The Customer
shall not unless and until the Company shall have failed to take over
the conduct of such negotiations or litigation make any admission
that might be prejudicial thereto.

h) The Company willmake every effort to ensure that all Goods
are manufactured and/or supplied to specification butitisin all
cases for the Customer to ensure that Goods are fit and suitable
for the purpose for which they are required. All conditions and
warranties expressed orimplied, whether by statute, common
law or otherwise as to the conditions or fitness for any purpose
of the Goods are expressly excluded so far as their exclusioniis
permitted by law and the Company shall not be liable for any direct
or consequent loss howsoever arising which may be suffered by the
customer by reason of any defect or failure to perform onthe part
of the Goods.

i) Inthe eventthatthat Customeris dissatisfied with the Goods only
as aresult of them being of unsatisfactory quality or not fit for
purpose, the Customer must return the Goods to the Company
for analysis. If upon analysis the Company accepts liability for any
defects, the Company shall atits own cost repair / replace the
defective Goods in accordance with clause 6(k). If, upon analysis,
the Company does not accept liability for the defects, the Goods
shallbe remedied/ replaced on the express written agreement by
the Customer thatit willbear the costs of remedial / replacement
work and any delivery charges and any other charges incurred
inrespect of this extra work. If the Goods are not returned to the
Company for analysis or are repaired / replaced by the Customer
or any other party without the Company's written consent, the
Company shallin no circumstances be liable for any costsincurred
by the Customer or any other party.

j) Ifany Goods prove to be defective, the liability of the Company shall
for all purposes, be limited to the cost of making good the defects
or, atour discretion, replacement of the Goods. The Company will
only consider creditingin partorin fullin cases whereithas been
given aproper opportunity to make good any defects or toreplace
the Goods and only where the Company has accepted liability.

k) We take noresponsibility for the infringement of any patent or
copyright or registered design or trademark of any third party in
the execution of the Buyer'sinstructions and it is the Buyer's entire
responsibility to obtain any necessary licenses or permissions and
toindemnify us against all claims, actions, proceedings, costs and
losses arising out of such aninfringement.

) Orders for theinstallation and removal of Goods are undertaken
on the understanding that the Buyer has complied with the
requirements of the local planning and other interested official
departments and the responsibility for obtaining any planning
permission and permits is entirely that of the Buyer. Allcharges
levied by authorities before, during and/or after installation and
erection are to be borne by the Buyer.

m) Where the Goods are to be erectedin the ground, the responsibility
for ensuring that no services such as water, gas, electricity,
telephones, or pipelines are likely to be interfered with, damaged
or obstructedis the responsibility of the Buyer asis any interference
damage or obstruction caused thereto by our staff or sub-
Contractorsin the event of the position of such services not being
revealed (or beingincorrectly revealed) to us. Furthermore,
where the Goods are to be erected on astructure, itis the Buyer's
responsibility to ensure that the structure is of adequate strength
andin good condition to bear the additional loads imposed thereon
by the installation of the sign and fittings.

The Company's pantone colour matching systemis an
interpretation of a printed ink colour chart and may insome
instances not be as bright or as clean as when reproducing the
colour on adifferent substrate using alternative materials and
applications. It may also vary by several shades, due to using
industrial materials, as opposed to using screen printing inks for
which the pantone colour system was intended. If we are to supply
amatch to something already producedin a pantone match, we
willrequire a sample of the item on the same substrate that we
are being asked to match to. Otherwise, we can only supply our
interpretation and best match to the printed colour chart version.
We can produce asample for approval prior to manufacture,
however this could be chargeable depending on the colour and
required urgency (any cost will be advised by our sales staff at the
point of request of the sample by the Customer).

Any returns requested by the Company as part of any ongoing
investigation into the products under these terms and conditions
shall arrive no later than 14 days from the receipt of notification
from the Company to the Customer. Failure for the Customer to
comply with this clause 6 (o) shall resultin the Customer being

The human experience agency

n

<

o,

Page 3

charged for any relevant additional work on the Goods unless an
alternative arrangement has been agreedin writing between the
Company and the Customer.

p) Delivery times are intended as indications only and cannotin any
case be considered to constitute a formal commitment. Their non-
observance cannotin any circumstances give rise to an allowance,
to cancellation of the order, or a penalty for delay. The Company
shallnot be liable for any loss to the Customer arising from delay in
transit.

q) Unless agreed otherwise itis the responsibility of the Customer
to provide brand colouring and logo styles. The company will not
beresponsible for any discrepancy resulting in the failure of the
customer to provide such brand colouring and logos.

r) Tothebestof the Company's knowledge and belief its work will
be originalto the Company or its licensors and that its use by the
Customer as permitted will not infringe the rights of third parties.
Except where the Company have breached this warranty, the
Customer accepts full responsibility and indemnifies the Company
for the use, publication and broadcast of all work and software
produced or provided.

In addition to above, the Customer shallindemnify the Company

against all liabilities, costs, expenses, damages and losses

including:

i) anybreach of the Customer’s warranties contained in the
Quote

i) wilfulmisconduct or negligent performance or non-
performance of the project by the Customer

iii) any claim made against the Company for actual or alleged
infringement of a third party's intellectual property rights
arising out of or in connection with the project.

iv) any claim made against the Company by a third party for
breach of the law arising in connection with the project; and

v) any employmentrelated claim made against the Company
arisingin connection with the performance of the project.
The Customer acknowledges the obligations and liabilities in
respect of the Company’s work and any software utilised are
exhaustively definedin the Quote. The Customer agrees that
the express obligations and warranties given by the Company
inthe Contract areinlieu of and to the exclusion of any
warranty, condition, term, undertaking or representation of any
kind as to the conditions, quality, performance, merchantability
or fitness for purpose the Company'’s work and software.

vi) where the Company has agreed to archive or store any
materials on the Customer’s behalf, the Company has done so
for convenience only and shallnot be liable for any loss, theft or
damage to such materials.

vii) the Company shall not be liable for any breach in cyber
security as aresult of work undertaken on the Customer’s
behalf, including (but not limited to) breach costs, cyber
businessinterruption, hacker damage, cyber extortion, privacy
protection and media liability.

viii) the Company shall not be liable for any loss of profit or
any special,indirect or consequential loss or damage or
other claims which arise inrelation to the Contract and the
Company's entire liability to the Customer’s pursuant to or in
this connection shall be limited to the amount of the value of the
fees paid by the Customer to the Company over the 3 months
preceding any such claim. This clause shall of course be without
prejudice to any liability arising in respect of death or personal
injury caused by the Company’s negligence.
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Performance

a) Where a periodis named for performance of the Contract unless
such periodis extended by mutual consentin writing the Customer
shall accept performance within that period.

b) Any time or date for performance of the Contract named by the
Company is an estimate only and the Company shall not be liable
for the consequences of any delay.

The Customer shall provide to the Company such details as may
be necessary or may be required by the Company to enable the
Company to perform the Contract. If for any reason the Customer
fails to provide suchinformation, or if any reason not related to

any act of defaultby or on the part of the Company, the Customer
is unable to accept the performance of the Contract at the time
when the Company is ready and willing to perform the Contract
the Customer shallindemnify the Company in respect of any losses
occasioned to the Company by reason of such failure on the part of
the Customer.

d) Should any defaultbe made by the Customer in paying any sum
due under this or any Contract between the parties as and when it
becomes due the Company shallhave the right either to suspend
allfurther performance of the Contract until such defaultis made
goodto cancel the Contract so far as any Goods remain to be
delivered or work remains to be done there under.

C,
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Delivery

a) Any loss or damage to the Goods in transit must be noted on the
delivery note of the carrier and notified to the Company within 24
hours of receipt of the consignment. In the event of non-delivery of
the Goods, the Customer must notify the Company within 24 hours
of delivery due date.

b) No claims for shortages of delivery willbe entertained by the
Company unless notice in writing is given to the carrier concerned
and to the Company and a complete claim in writing is submitted
within 5 days of the date of consignment being received.

c) Any expensesincurred due to adverse weather conditions rest
solely with the Customer. This caninclude butis not limited to
additional transportation costs and additionalinstallation costs.

d) The Company is unable to work to a fixed time delivery service. The
Company willnot accept responsibility for any delaysincurredin
respect of orders placed or delivery timelines.

e) The Company may, atits sole discretion, repair / replace any
Goods manufactured by the Company that are faulty due to poor
workmanship but shallunder no circumstances be liable for any
consequential (or other) loss arising out of such defect.

Title & Risk

a) Theriskinthe Goods shall pass to the Customer on completion of
delivery

b) Title to the Goods shallnot pass to the Customer until the Company
hasreceived paymentin full (in cash or cleared funds) for:
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10.

11.

12.

13.

14.

i) the Goods, and

ii) anyother Goods thatthe Company has supplied to the
Customer inrespect of which payment has become due

Until title to the Goods has passed to the Customer, the Customer
shall:

i) holdthe Goods onafiduciary basis as the Company’s bailee.

i) store the Goods separately from all other Goods held by
the Customer so that they remain readily identifiable as the
Company's property.

iii) notremove, deface or obscure any identifying mark or
packaging on or relating to the Goods.

iv) maintain the Goods in satisfactory condition and keep them
insured against all risks for the full price on the Company’s
behalf from the date of delivery.

v) notify the Company immediately if it becomes subject to any of
the eventslisted in Clause 19.

C,
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vi) give the Company suchinformation relating to the Goods as
the Company may require from time to time.

But the Customer may resell or use the Goods in the ordinary course
of its business provided that:

i) anysale monies are heldin trust for the Company, are not
mixed with other money of the Customer or paidinto an
overdue account and are at alltimes identifiable as the
Company's money.

i) the Customeris notin default of its payment obligationsin
respect of the Goods for Period in excess of 7 days.

iii) the Company has not notified the Customer that it revokes
theright toresell or use the Goods because the Company
reasonably believes that the Customer is liable to become
subjectto any eventlistedin clause 18.

Retention of Title

a) Theriskinthe Goods supplied by the Company shall pass to the
Customer when the Company delivers the Goods to the Customer
and the Company shallhave no responsibility inrespect of the
safety of the said Goods thereafter and accordingly the Customer
shallinsure the Goods thereafter against suchrisks (if any) as it
thinks appropriate. However, the ownership of the Goods and
any Goods previously supplied under any other Contract with the
Company shallremain with the Company which reserves the right
to dispose of the Goods until payment in full for all the materials has
beenreceived by itin accordance with the terms of this Contract
or any other Contract or until such time as the Customer sells the
Gc|>ods toits customers by way of abona-fide sale at fullmarket
value.

b) The Customer shall ensure that the Goods belonging to the
Company should be kept separate from those that have been paid
for. The Customer is licensed by the Company as an agent to agree
to sellthe Goods on behalf of the Company subject to the express
condition that the entire proceeds thereof are heldin trust for the
Company and are not mingled with other monies or paid into any
overdrawn bank account and shall be, at all times, identifiable as
the money of the Company.

If, before title to the Goods passes to the Customer, the Customer
becomes subject to any of the events listed in clause 18 or the
Company reasonably believes that any such eventis about to
happen and notifies the Customer accordingly, then, provided

the Goods have not beenresold, or irrevocably incorporatedinto
another product, and without limiting any other right or remedy the
Company may have, the Company may at any time require the
Customer to deliver up the Goods and if the Customer fails to do so
promptly, enter any premises of the Customer (without trespass) or
of any third party where the Goods are stored in Order to recover
them.
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Acceptance

a) The Customer shallinspect the Goods and/or Works immediately
ondelivery or completion and for permanent installations shall
within 7 days from suchinspection give notice in writing to the
Company of any matter or thing by reason whereof it alleges the
Goods or Works are notin accordance with the Contract.

b) If the Customer fails to give such notice the Goods and work shall
be deemed to beinallrespectsin accordance with the Contract
and the Customer shallbe bound to accept and pay for them
accordingly.

Approval & Consent

a) Unless otherwise agreedin writing by the Company the
responsibility for obtaining all approval or consents for the Works
as may be required by statute Contract landlord permission or
otherwise shall be the responsibility of the Customer.

b) Where the Company agrees to make allnecessary occasions for
planning permission under the Town & Country Planning acts the
Customer will pay to the Company a fee either at the rates of the
British Sign Association applicable at the time of the application or
atsuch other rates as may be agreed between the parties whether
or not the applicationis successful.

Where the Company at the request of the Customer commences
performance of the Contract before any required approvals or
consents have been obtained the Customer willindemnify the
Company against any liability arising from such performance
andinthe event of such permission or consent beingrefused the
Customer shallindemnify the Company against alllosses arising
fromsuchrefusal.
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Tools

Alltools, dyes and patterns used in the manufacture of the Goods shall
remain the exclusive property of the Company as any surcharge for
suchtools, dyes or patternsis agreed upon by both parties as arental
charge.

Letters Patent

a) The Customer agrees not without the previous consentin writing of
the Company to manufacture or sell any third party any Goods the
manufacture or sale of which would infringe any Letters Patented
of which the Company is patentee, licensee or under which the
Company is authorized to manufacture or sell.

b) The Customer shall fully indemnify the Company against all
damages penalties costs and expenses to which the Company
may be liable if any work done on the Customers instructions
involves aninfringement of aregistered design trademark

copyright or Letters Patent.

15. Copyright

a) Alldrawings, plans, specifications, technical information and
estimates supplied by the Company and the Copyright therein
remain the property of the Company and they will be returned by
the Customer to the Company forthwith in the event of any Order
for Goods or Works of a similar type being placed with another
Company and in any event not later than 6 months after they are
suppliedinthe event of no Contract having being entered into
between the Customer and the Company inrelation thereto.

b) Allsuchplans, drawings, specifications and estimates are
confidential and shallbe used by the Customer only for the purpose
of considering any quotation or tender the performance of the
Contract or the operation of the Goods may not be divulgedin any
circumstances without the written authority of the Company.

c) Where drawing plans and technicalinformation are supplied by the
Customer the provisions of sub' paragraphs hereof shall apply to
the Company mutatis mutandis.

i) without prejudice to clause é hereof the Company will accept
no liability for any loss caused to the Customer that arises
wholly or partly from any defect or error or in omission from the
said drawing plans and technical information.

i) the Company willacceptno liability for any loss caused to
the Customer that arises wholly or partly from any defect or
error or in omission from the said drawing plans and technical
information.

16. Sub-Contracting

The Company reserves the right to subcontract the performance of
the whole or part of the Contract.

17. Access

The Customer should ensure access by the Company to the site for
surveying and inspecting the premises and installing signs or other
equipment. Any costincurred by the Company in the event of delay in
obtaining access arranged by the Customer shallbe charged to and
be paid by the Customer.

18. Termination

a) The Company shallbe entitled to terminate the Contractin the
following situations:

i) if the Customer shall make defaultin or commit abreach of any
of its obligations to the Company.

i) if any judgment shallbe entered against the Customer or
distress or execution shallbe levied upon the Customer, its
properties or assets.

ii) if the Customer shall make or offer to make any arrangements
or composition with creditors or commit any act of bankruptcy.

iv) if any petition or receiving Order shallbe presented or made
against him.

v) if the Customer being a Limited Company any resolution
or petition to wind up such a Company shall be passed or
presented otherwise than for reconstruction or amalgamation
orif areceiver of the Customers undertaking property or assets
or any part thereof shall be appointed by the Customer.

b) The Company shall have the right forthwith to determine any
Contract then subsisting and upon written notice of determination
being posted to the Customer at the last known address of the
Customer any subsisting Contract shall be deemed to have been
determined without prejudice to any claim or right the Company
may otherwise make or exercise.

19. Arbitration

Any difference or dispute arising between the Company and the
Customerinrespect of a Contract governed by these conditions shall
if the Company so determines to be referred to the arbitration of a
person to be mutually agreed. The submission shallbe deemedto be a
submission to arbitrate within the meaning of the Arbitration Act 1950
or any statutory modification or re-enactment thereof.

20.Legal Construction & Jurisdiction

These terms and conditions and any Contract between the
Company and the Customer are subject to and shall be construed
inaccordance with English Law and the English Courts shallhave
jurisdictioninrelation to any disputes or claims arising there from.

21.Prototypes

Any prototypes, models, plans, illustrations, drawings, descriptions
and specifications are intended to give a general outline of the
Company'’s proposals and are not binding as to details nor to final sizes
or arrangements. They shallremain the property of the Company

and not be copied or communicated to a third party without the
Company's written consent. The Company reserves the right to
charge for any prototype, models, plans, illustrations and drawing
supplied atthe Customers request. The Company also reserves the
right to charge for attendance at site meetings.

22.Bulk Supply

Goods Ordered and manufacturedinbulk under an arrangement
whereby they are to be delivered on a call-off basis shall unless
otherwise agreedin writing be invoiced to the Customer at the total
price current when manufactured.

23.Health & Safety

Any liability for ensuring compliance with any requirement statutory
or otherwise concerning health, safety or welfare on the premises of
the Customer or the client of the Customer or any premises that are
required to be visited on behalf of the Customer rests exclusively with
the Customer.

The Goods are sold on condition that:

a) The Customer carries out such tests and examination of the Goods
as are reasonably practicable to ensure that when used the Goods
are safe and without risk to health and comply with all local laws
andregulations.

b) The Customer shall, if requested by the Company, enterintoa
written undertaking to take such steps as may be specified by the
Company relating to such tests and examination.

c) The Customer shallindemnify the Company against any loss,
liability or expense arising from the Customer's failure to carry out
any such tests or examinations required under (a) and (b) above.
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Intellectual Property

a) The Customer willonly be entitled to use and access the
Company's work subject to the provisions of the Quote. Nothing
in the Quote or otherwise shallimply any rights in our work for the
Customer or other intellectual property rights owned or licensed by
us other than those set outin the Quote.

b) If the Customer wishes to use, access or own any of the Company'’s
workin amanner not specifically permitted in the Quote, the
Customer must ask the Company's permission and the Company
shall negotiate license or assignment terms to accommodate this
at market value. In particular, the data compiled by the Company
and access codes to any pay per click campaigns are the
Company's property and will not be transferred to the Customer
unless the Company agree otherwise.

Where the Company have commissioned third parties to work for
the Customer, the Company shall liaise with the Customer and
the relevant third party as appropriate to procure any necessary
license of rights in their work, subject to the Customer paying the
costs of this.

d) The Customer will notify the Company immediately if the Customer
becomes aware of any infringement of our or our licensors’
intellectual property rights atany time.

e) Where the Customer has provided the Company with materials,
it shall be the Customer's sole responsibility to ensure that the
Company may use them as directed by the Customer without
infringing any rights, laws or regulations.

f) The Customer may notuse, copy or reproduce the Company's
name, trademark, corporate image and get-up, copyright work or
other proprietary materials other than as expressly authorised by
the Company in writing.

g) The quality andintegrity of the Company’s work is extremely
important. Therefore, the Customer may not modify the
Company'’s work without permission and supervision, unless the
same has been assigned to the Customer pursuant to the Quote or
as otherwise agreed.

C,

-~

Confidentiality

a) For the purposes of the Contract, confidential information includes
any information relating to the Company of the disclosing party
whichis not publicly available including, but not limited to, any
information specifically designated by the disclosing party as
confidential, any information supplied to the disclosing party by
any third party inrelation to which a duty of confidentiality is owed
or arises and any other information which should otherwise be
reasonably regarded as possessing a quality of confidence or as
having commercial value in relation to the business of the disclosing
party.

The Company and Customer both undertake to each other that
they willkeep each other’s confidentialinformation secret both
while working together and after the contract period and shall not
disclose it without prior written permission.

The Company and Customer shall both ensure that respective
personnelunderstand these confidentiality obligations. This clause
shallnot prevent:

i) thedisclosure of information that was already known to the
other party.

i) disclosuresrequired by law.

iii) thedisclosure of any information that has become public
otherwise than through unauthorised disclosure.

Notwithstanding this clause, the Customer agrees that we shallbe
entitled to publicise the fact that the Customer is our clientin the
promotion of our business.

b,

<

C,

~

Force Majeure

The Company shallnot be liable for any loss or damage caused

by any delay in performance or by non-performance of any of its
obligations where the same is occasioned by any cause whatsoever
whichis beyondits controlincluding, but notlimited to, acts of god,
war (whether or not declared), riots, civilcommmotions, fire, explosion,
sabotage, storm, flood, earthquake, fog, subsidence, adverse
weather conditions, pestilence, epidemics, legal restrictions, or acts
of any Government or branch or agency thereof (including without
limitation any local Government), non-availability of transport, strikes,
lockouts or trade disputes of whatever kind, cessation or interruption
of operation of any plant or process, failure of supply of raw materials
or components of or breakdown of machinery. Should any such event
occur the Company shallbe entitled to cancel or rescind or suspend
the Contract or suspend any delivery without liability for loss or
damage resulting there from but only after advising the Customer in
writing of the cause of the cancellation or rescission or suspension.

GDPR/Data Management
a) Consent

We have interpreted 'consent’ to mean thatinformation has been
explicitly and freely given

is aspecific, informed and unambiguous indication of the data
subject’s wishes

astatement or clear affirmative action
givenis an agreement to the processing of their personal data.
The data subject can withdraw their consent at any time.

Consentis given, when a customer places an order with Identity
Holdings Ltd as we need this data to process the order.

b) Datatransfers

<

Itis our policy to only transfer information to other countries where
an adequacy decision has been made. This is where Countries that
are members of the European Economic Area (EEA) but not of the
EU are accepted as having met the conditions for an adequacy
decision. Currently these countries can be found here: http://
ec.europa.eu/justice/data-protection/international-transfers/
adequacy/index_en.htm

Privacy Shield has been achieved. Should we wish to transfer
datato the United States, we check that the organisationis signed
up with the Privacy Shield framework at the U.S. Department of
Commerce. Such organisations must renew their ‘'membership”
to the Privacy Shield on an annual basis. If they do not, they can
no longer receive and use personal data from us under that

framework.

There are possible exceptions to the above, but this requires senior
management approval after serious consideration of the risks. We
may, for example, use our own assessment of adequacy. We do not
rely on this without first consulting the Information Commissioner’s
Office (ICO) and we base our assessment on:

the nature of the information being transferred;

the country or territory of the origin, and final destination, of the
information

how the information will be used and for how long

the laws and practices of the country of the transferee, including
relevant codes of practice andinternational obligations; and

the security measures that are to be taken as regards the datain
the overseaslocation.

Binding corporate rules. This requires submission to the ICO for
approval of the rules that we are seeking to rely upon

Model contract clauses.

We may adopt approved model contract clauses for the transfer
of data outside of the EEA. If we adopt model contract clauses
approved by the relevant supervisory authority, there is an
automatic recognition of adequacy.

c) DataRetention

Identity Holdings Ltd will retain your data for aslong asitis
necessary for our business relationship with you, or for as long as
we have alegitimate interest in continuing to store the information.
We delete your personal datain all other cases, except when
continued storage is required under the law (for example, we

are legally obligated to retain documents such as contracts and
invoices for a period of 10 years).

Should our business relationship lapse, we will retain the data for
two years at the end of which time we will contact you and ask your
permission to either retain or dispose of the data.

d) Use of Project Information

Identity Holdings Ltd may use the imagery and project
management practices carried out to deliver your event as a way
to promote Identity across various publications, website and social
media blogs and articles. Identity Holdings Ltd are also entitled to
promote the confirmation of contracted partnership to trade press.
Under no circumstance will Identity Holdings Ltd share client or
projectinformation without prior consent of the client.
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