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INTRODUCTION

BSRIALTD

BSRIA is a consultancy, test and research compatpirtg construction and building
services companies to become more efficient aresttefe.

BSRIA's services are fully independent. We dodhstribute profits but invest in our on-
going research programme. This independence ntleanwe provide:

* An objective approach and the most appropriaigtiso for you
» Authoritative reports that are widely recognised accepted
* Innovative solutions to help give you a competitedge.

KEY FACTS

» 50 years of research and consultancy experiehezawve have seen and solved many
problems for thousands of satisfied clients

* Aturnover of £11 million, and 160 People witdepth of expertise across all industry
sectors

* Aunique blend of technical and marketing capgbivhich means that we not only
understand technical issues but also how prodadservices fit into the market place.

We serve the whole built environment chain frorerdito consultant, contractor and facilities
manager. We aim to understand your needs as svéileeneeds of your clients, suppliers and
partners.

BSRIA WORLDWIDE MARKET INTELLIGENCE

Worldwide Market Intelligence (WMI) is BSRIA's spalist consultancy committed to
independent market analysis for the built environin®/e provide information tools and
partnership, enabling clients to make informed ess decisions. WMI's unrivalled mix of
technical and market knowledge equates to confelendecision-making and dependable
results. More than 30 years experience and a palveztwork of industry contacts, plus a
range of off-the-shelf reports, allow for reliabt®st-effective solutions.

KEY FACTS WMI

e £2.7 million GBP turnover

* 60% of sales from multi—client reports

» 40% from private consultancy projects

» 32 staff, 17 languages

» 34 years experience (1976-2010)

» Offices in China, France, Germany, Spain, andesgntation in the USA

BSRIA PROPLAN

Proplan has been providing high quality marketligence reports on Intelligent Building
Controls for more than 25 years. We regularly mibfieports on Building Environmental
(HVAC) Controls, Fire Detection and Security Sysseim many regions of the world. In
March 2008 Proplan was significantly strengthengddacquisition by BSRIA. Through its
integration into BSRIA's Worldwide Market Intelligee division, Proplan is better positioned
than ever before to help clients understand thieagloonstruction marketplace and develop
new strategies for a competitive market. Detailthefwork of each organisation can be found
on our websites: http://www.proplan.co.uk and Witpwyw.bsria.co.uk.

© BSRIA Proposal 54302/1 2
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2.2

OBJECTIVES

FOUNDER MEMBER SPONSORSHIP PROPOSAL

To carry out a world study on the 2010 market fon@ergence in buildings. This study
benefits from our ongoing research programme thatdeen investigating the market for
intelligent and integrated technical infrastructuire buildings for nearly 30 years, and in
particular, from the experience gained from our5280d 2009 studies of the North American
market for Convergence in buildings. We are in f@goontact with our sponsors and the
most important issues that they want to see adeftes® embodied in the research scope.

We shall continue our successful formula of encgmgmanufacturers / suppliers to become
founder member sponsors of the study, to take @regeart in shaping its content and scope
and to benefit from a price which is 75% of the lmlted price of the study. Further discounts
will be available if purchased as part of a packadle either our World Building Controls
study and/or our World Security Systems study.

As always, we shall ensure that there are cleapegaise definitions used to describe product
categories, applications and market segmentatiodi$hent the various solutions are modelled
in such a way that double-counting is eliminated.

WHY BSRIA PROPLAN?

BSRIA Proplan is a specialist consultancy that s&suon analysing the market for intelligent
controls in buildings. Following a similar methodgy to our in-depth studies, this study will
be built upon the valuable data with which majgoiers and systems integrators entrust us.
Our integrity and honesty have given us this pegéld and unique position - to deliver
insightful analysis based on accurate quantitatate. Some of the reasons that clients return
to us include:

Our long history — Proplan industry experts havenbeesearching the markets for
intelligent controls in buildings for nearly 30 ysa

High level of support from the leading industryyses. These companies entrust us with
their hard data gathered in face to face interviews

Consistency of reporting structure — we sustaintantdi upon our proven, standardised
models and market segmentations so that cliente@aupare on a common basis across
different geographies and different reporting pasio

Comprehensive market analysis covering the sizhefinstalled systems market, its
segmentation by application type and the frequanhdaytegration of the principal
applications

Clear product segmentations and a broad end usgs fehich analyses clearly defined
vertical markets

Appropriate balance between quantitative and i@ analysis

Detailed assessment of market dynamics and demared g including the impact of
building construction trends

© BSRIA Proposal 54302/1 3
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3 SCOPE

3.1 PURPOSE OF THE STUDY
Building service application areas such as Builddamagement Systems (Environmental
Controls, Lighting Controls), Access Controls, CGVMeo Surveillance, Intruder Alarms
are coming closer together through Integration @advergence into total holistic solutions.
Whereas each of our specific product/applicatioliss assess integration of systems within
their respective domains, they are limited on wthay report on convergence of different
systems over a common communication platform.

3.1.1 Definitions
Integration: Adding value by joining or linking different builtly service products /
applications.

However nearly all integrated solutions at& converged
- at least atnanagementevel
- many also atontrol level

Convergence

Convergence is the bringing together of autonomous systems
onto a common communication platform  within the business

enterprise to create a single unified solution

Network = Ethernet Cat 5/5e/6 and/or fibre

IT
BMS Structure Network/Backbone

© BSRIA Proposal 54302/1 4
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3.1.2 Content

This market study will provide a top-level sizinfjtbe World market for Convergence in
Buildings. Drawing on the status of Convergenc&drof the world’s most important
building markets and highlighting the unique chaeastics of any of these, it will report on
the market for Convergence in 4 principal regions.

For each of these it will identify:
What services are typically converged and to witsre
Are the services on a separate infrastructure (&éteor on the IT network
What is driving convergence
The barriers
Who is driving it
The IT suppliers’ role in this market place

Who undertakes the installation of the convergéermigs

© BSRIA Proposal 54302/1 5



CONVERGENCE: THE WORLD MARKET 2010

3.2 DETAILED SCOPE OF THE STUDY / REPORT TEMPLATE

Subject Scope

The scope of this study is Convergence in non-eedidl buildings. Below, we provide
examples of the main aspects of the market they stildaddress. In some instances, more
granularity of the data will be provided where tisi@vailable.

The 2010 percentage split by value of sales, ofrtheket for building services by
installation practice (e.g. as 1. stand alone syste. integrated only, 3. converged (IT),
4. converged (BMS), for each of the applicationBwifding Management Systems
(Environmental Controls), Access Controls, CCTV&adSurveillance, Intruder Alarms,
Lighting Controls.

Example:

The 2010 Market size (product plus labour) in millilUS$ for each application area

(Building Management Systems, CCTV/Video SurvetlanAccess Control, Intruder
Alarms)

Example:

© BSRIA Proposal 54302/1 6
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Convergence by application area (Building ManagdrSgstems, CCTV/Video
Surveillance, Access Control, Intruder Alarms) intber building applications (e.g.
audio & video, fire, electrical management systebighting Controls etc.) percentage
split by value of sales, 2010

Example:
BMS Lighting CCTV  Access Intrusion
Control

BMS B 5% 5% 5% 5%
Metering 20% 5% 0% 0% 0%
Lighting 15% 5% 5% 5%
Electrical Management 10% 2% 1% 1% 1%
CCTV 5% 5% 49% 44%
Access Control 25% 20% 54% 40%
Intrusion 5% 2% 25% 20%

Audio and Video 5% 5% 5% 5% 2%
Fire and Safety 5% 5% 5% 5% 3%
Smoke Extract 5% 5% 0% 0% 0%
Enterprise Mgt Software 5% 5% 0% 10% 0%
Total 100% 100% 100% 100% 100%

Analysis of the 2010 size of the market for enetgyen convergence compared to
security driven convergence in million US$

Energy driven convergence

Services
Intergrated
Market Size «BMS
*Metering
sLighting

Drivers and Who is

Opportunities driving it?

Security focused convergence

Services

Intergrated Drivers and Who is

Opportunities driving it?

Market Size «CCTV

sAccess Control
sIntrusion

© BSRIA Proposal 54302/1 7
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Convergence measured in terms of frequency (volu2@4) by building type

Miscellaneous

Industrial
Other Public
Health l Security
B Lighting (Controls
Education & 8 )

mBMS

Storage Buildings

Commercial/Retail

Offices

0% 10% 20% 30%  40% 50% 60% 70% 80%

(More building types may be added if data is atédn

The forecast value of the system market in milld8 segmented by stand-alone,
integrated only, converged on BMS network, convengéh IT network, 2010 — 2014

Example:

(Related charts showing proportion of total andagiorates for each category will be
included)

© BSRIA Proposal 54302/1 8
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Geographic Scope

The study will report on the 4 regional market&afope, The Americas, Middle East/Africa,
and Asia Pacific and include country specific imf@ation when significant. The rest of the
world will be estimated based on a few interviewseélected countries.

Regions Countri es
United Kingdom
Germany
France
Europe / Africa Italy
Spain
Netherlands
Belgium
China
India
USA
Americas Canada
Brazil
United Arab Emirates
Rest of the Middle East

Asia Pacific

Middle East

Trends
The study will also identify the main trends, drvand barriers to growth within the 4

regional markets of Europe, The Americas, MiddlstEfrica, Asia Pacific and highlight
any particular relevant national characteristics.

General trends

Trends In:

Security

Lighting

IT

© BSRIA Proposal 54302/1 9
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Drivers — Barriers

One of the drivers is the increasing uptake of TRe study will report on the penetration on
IP by application 2010

Example:

Smart Grid

There is much talk about Smart Grid, Smart citied 8mart communities and several
projects are being carried out. Many electricitjiti#gss have been held back because of the
way they are regulated. However, more progresdeadreity utilities have found a way of
investing in the Smart Grid based on savings fraergy reduction. The study will assess the
status and impact on convergence of the establishimaumerous countries of a “smart
grid”, i.e. an intelligent electricity system thainnects all supply grid (utilities) and demand
elements (end-users) through an intelligent comoatioin system.

Example:

Source: Cisco Smart Grid, solutions for Next-GetieraEnergy Networks

© BSRIA Proposal 54302/1 10
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Who is driving convergence?

The study will identify who are the stakeholderg main contractors and who is taking on
the role of the Master Systems Integration?

Example:

Security

Others e.g.

- Energy Companies / Suppliers
- Consultants / Designers / Systems Integrators

© BSRIA Proposal 54302/1 11
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4 REPORT FORMAT

This study benefits from the fact that it is placine be run in parallel to our World Building
Controls study and World Security Systems studys feans that some data and information
relevant to this Convergence study can also beegadhwhilst carrying out these application
specific studies. Notwithstanding, the principalgets of the research for this Convergence
study will be:-

STAGE 1 - ESTABLISHING THE DATA BASE

€)) Discussions with founder member sponsors udstheir products and particular
strengths in market segments and countries, airuify research contacts.

(b) Desk research to locate and analyse publistfedmation on building construction
statistics and any relevant legislation pertairtmgach country.

(c) Through BSRIA Proplan studies, directories egldvant trade association member
lists, compile for each region a listing of thenipal suppliers/system integrators to
this market.

(d) Develop a questionnaire for Stage 2 fieldwarkdpture the major market
dimensions, growth, routes to market, main driaerd trends.

STAGE 2 - VERIFICATION AND ASSESSMENT

€) Although this is a global business, significdifiterences exist between
country/regional markets in legislation, ownersaig management of buildings,
their needs, the motivation to install intelligéniilding controls and automation, and
the resulting supply structure and this study talle this into account when
analysing the market in each country.

(b) On completion of Stage 1, carry out a mix afef#o face and telephone interviews
with suppliers/system integrators to this markep(ax 30-35 in total) to establish an
up to date profile of the market. Team membershwalte the capability to conduct
interviews in the local languages where necessary.

(c) All data will be aggregated under the differeatidings already outlined in Section 3
in order to produce the PowerPoint deliverables.

5 DELIVERY

The project will start in June 2010 and the tadgge for delivery of the study to founder
member sponsors will be the end of December 2010.

Founder member sponsors will receive the studyfie@cion of the programme cost and for a
25% reduction on the published price and will reeghe report approximately 4 weeks
before general publication.

Further discounts will be available if purchaseghag of a package with either our World
Building Controls study and/or our World Securitysg&ms study.

The final report will be delivered as a set of Ri@k (in PowerPoint format).

© BSRIA Proposal 54302/1 12
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BSRIA will retain the copyright of the study buumdertakes not to sell reports for less than
the original price.

6 PROPOSAL AGREEMENT

Our charges for sponsorship of this study are £riiflusive of all costs except value added
tax where applicable. This represents a saving®§ @n the published price.

The deadline to benefit from the sponsorship disteuend of May 2010.
The price of th@ublishedreport will be £10,000.

The project will be managed by Jeremy Towler, RpalcConsultant, Intelligent Building
Controls. The project team will comprise other menslof the BSRIA World Market
Intelligence research team.

Founder members shall treat all information obtiag confidential and not for disclosure
outside their organisation without the written cemsof BSRIA Proplan.

Payment is in accordance with the following scheauld invoices are net payable on receipt.
VAT is only charged on orders received from UK lthsempanies.

7 PAYMENT TERMS

1/3 immediately
1/3 half way through the programme of work
1/3 on delivery of the final report

© BSRIA Proposal 54302/1 13
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8 CONFIRMATION OF AGREEMENT
| hereby apply to sponsor the market research study

IT Convergence in Buildings: The World Market 2010
for the sum of £7,500.

Title: Mr/Ms/Mrs/Miss

Forename:.....c.covvoiiiiiii e SUINAME, e e

(0001001 o =10 )Y 0 T=T 1 1= SO PP
ComMPaNny addrESS: ...t e
L7011 | 01 Y

TelEPNONE: .

Signed ..o Date .......... [ooiiiiiin. [,

For and on behalf of BSRIA Limited:

Signed ... Date .......... [ooiiiiiin. [,

© BSRIA Proposal 54302/1
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DEFINITIONS
‘The Company' shall mean, BSRIA Limited and wheret  he context permits, its employees, agents or subcon tractors.

‘The Client' shall mean, any person or persons, firm or corporate body that instructs, or is co-sponsor with, The Company to carry out test, investigations,
consultancy, research consultancy or similar work.

‘Agreed' shall mean, agreed between The Client and The Company .

'Equipment ' shall mean, plant, machinery or other devices of any kind in respect of which The Company undertakes to carry out tests, make investigations or issue
reports, certificates, information or advice.

“Results " are new and unique intellectual property generated as a consequence of a programme of work.
“Deliverable " shall mean any certificate, report, presentation, software or other Results arising from the operation of a contract to be supplied to The Client .

“Proposal " shall mean the offer for supply of services by The Company together with any agreed variations forming a contract between The Company and The
Client.

GENERAL
These conditions shall apply to all work undertaken by The Company for The Client but are overridden by any explicit clauses contained within the Proposal for
work. No additions or variations to these conditions shall apply unless agreed in writing between The Client and The Company .

The Company will conduct its business in accordance with professional standards and maintain a high standard of independence, objectivity, integrity and
confidentiality.

The Company 's terms and conditions shall prevail over all other terms and conditions received unless agreed by The Company ’s representative in writing.

If The Client is an agent acting on behalf of a principal, the obligations of The Client as set out herein may be transferred to the principal provided that The Company
has agreed in writing to this arrangement before being given instructions to proceed with the work.

The Company reserves the right to decline to accept an order for work without being required to give a reason.

The Company provides information, advice and services in good faith based upon information available at the time. The Company accepts no liability for the
consequences of its information opinions and advice whether direct or indirect.

The failure by either party to enforce at any time or for any period any one or more of the terms and conditions of this agreement shall not be a waiver of them or of the
right at any time subsequently to enforce all terms and conditions of this agreement.

Any disputes or claims shall be governed by and construed in accordance with English law and the jurisdiction of the English courts.

All unresolved disputes between the Parties shall be referred to arbitration in London before a single arbitrator to be appointed, in default of agreement otherwise, by
the person for the time being of the President of the Institute of Arbitrators. Both parties also agree that all disputes arising with respect to this contract will be
arbitrated upon within the English legal system.

Where conflict of interest does not exist and unless explicitly agreed within a Proposal for work The Company shall not be bound to decline to quote for or accept any
offer for work from any source as a consequence of existing or proposed contracts.

EEES
The fees payable by The Client will be in accordance with the schedule shown in the Proposal provided by The Company.

Any variations to the work content will be agreed in writing by The Company and The Client and The Company reserves the right to provide a new schedule of fees
against the new work programme.

Quotations shall be open for acceptance within 30 days unless agreed otherwise.

In the event of The Company agreeing with a representative of The Client to carry out any work without The Client's written acceptance of a quotation, then The
Company shall be entitled to reasonable remuneration for the work performed.

Unless otherwise indicated in the Proposal The Company reserve the right to submit regular progress claims monthly in arrears.

Where expenses are to be charged in addition to a contract fee The Client agrees to reimburse The Company for all reasonable travel, subsistence and incidental
expenses without further authorisation. In the case of expenses incurred abroad The Company will invoice in Sterling based on the actual exchange rate prevailing
at the time of transaction.

The Client shall pay for all costs and charges incurred by The Company in collecting any Equipment for testing and in packing and returning the Equipment after
testing.

Unless otherwise stated in the Proposal all transactions will be in Pounds Sterling. Both parties agree to accept this in respect of all invoices and payments. Unless
otherwise explicitly provided by an individual contract, no account will be taken of any exchange rate fluctuations during the life of the contract. Each party accepts as
their own responsibility the variation, whether favourable or unfavourable, that they may see in local currency terms in respect of the contract.

All quotations issued exclude VAT and local taxes unless otherwise stated, VAT and local taxes will be added at the rate ruling at the date the invoice is submitted.

PAYMENT TERMS
Payment shall be made by The Clientwithin 30 days of an invoice being submitted by The Company.

Where it has been agreed that payment for all or part of a contract is to be made in advance work will not commence until payment is actually received as cleared
funds.

The Company shall have the right to suspend all work or withhold Deliverables to The Client should payments not be made on time to the agreed schedule. Any
adverse impact that this suspension has upon the completion schedule or the quality of the product for The Client shall be at The Client's sole responsibility. This
right applies not just to the contract in arrears butalso any other contracts with The Client, whether or not payments against these contracts are in arrears.

All invoices shall be paid without deduction. The Company does not accept retentions or un-negotiated discounting of any description.

In the event of an error or query on the invoice this should be notified to The Company without delay. A credit note will be issued to correct errors or omissions and
payment of the net amount is then due.

The Company shall be entitled to charge interest on accounts outstanding for more than 30 days and for any sums unjustifiably withheld under clause 4.4 at 2%
above the prevailing minimum lending rate of the Bank of England.

In the event of insolvency of The Client The Company will be entitled to have a general lien on all goods and property of The Client that is within The Company s
possession and, following 14 days notice to dispose of such goods and property in such manner and at such prices as The Company thinks fit to apply the proceeds
towards sums owing to the The Company by The Client .

The Company operates within the Inland Revenue rules in respect to the CIS5 certificate scheme. The Company holds a current certificate, which can be inspected
at the registered office.

The Company Bank details are as follows, where all payments should be made by The Client unless otherwise agreed

Barclays Plc, PO Box 61, Bracknell, Berkshire, RG12 1GJ
Sort Code 20-11-74 Swift Code BARCGB22 Bank Account No.30231967
LIMITATION OF LIABILITY
The Company shall exercise all reasonable skill, care and diligence in the discharge of the duties performed and in producing any report, certificate, information or
advice. However, The Company shall not be liable for any loss or damage, whether direct or indirect, arising from the use of reports, certificates, information or
advice issued by it.

The Company shall not be liable for any damage, loss or expense suffered by The Client by reason of any delay in carrying out any test, investigation or consultancy
or in issuing any reports, certificates, information or advice to The Client .

© BSRIA Proposal 54302/1 15
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13.2

The liability of The Company for loss or damage to any Equipment on the premises of The Company by fire, theft or accident shall be limited to £100 or the cost of
manufacturing such Equipment if less than £100.

OPERATION OF CONTRACT

The Client shall nominate a suitable representative from within his organisation to actas liaison between The Client and The Company .

All commitments with respect to the timing and scope of a project given to The Client by The Company - whether verbal or written are made in good faith. The
Company agrees to use its best endeavours to fulfil such commitments to clients on the timing and the scope of consultancy and other projects but it does not
guarantee performance in either respect.

Where the Proposal specifies that services will be provided by named individuals, The Company agrees to take all reasonable steps to ensure that these persons will
remain on assignment for the full length of the contract.

Testing of Equipment will normally be carried out in accordance with the standards for the time being laid down by the British Standards Institution or other
recognised authority. In the event of such standards not being applicable testing will be carried out according to a specification to be agreed before the
commencement of the testing with The Client .

By arrangement tests may be witnessed by The Client or his representative, but The Company shall be entitled to charge for any additional costs thereby incurred.
The Company shall not bear any liability for any damage to the Equipment arising from or attributable to tests, investigations undertaken.

The Client shall indemnify The Company against any claim, loss, damage, or expense suffered by The Company or its employees or property or of the Client or
Clients representatives as a result of undisclosed defects or dangerous or potentially dangerous features of Equipment submitted for test, investigation or
consultancy. Disclosure of defects or dangers shall be made in writing to The Company prior to testing.

Except by prior arrangement The Company shall not be bound to accept delivery or agree to the collection of Equipment outside the hours of 8.30 to 17.00 on
Mondays to Fridays, excluding public holidays.

The Company shall not be liable for any loss or damage resulting from the failure of The Client to give any special instructions regarding unpacking on the outside of
each package or container.

The Company shall not be liable for any losses which result fr om the failure of The Client to clearly identify any piece of  Equipment submitted to The
Company for testing, investigations or consultancy carried out in premises other than those of ~ The Company.

Where tests are to be carried out on site The Client shall be responsible for obtaining any necessary permission or permit for The Company s employees to have
access to all relevant parts of the premises. The Client shall ensure that the owners or occupiers of the premises have insurances to cover any liabilities that may
arise from injury to The Company s staff while on the premises, accidental damage to Equipment or property of The Company while on the premises, damage or
injury to third parties caused by or resulting from the tests, investigations or consultancy of The Company .

TERMINATION
Any contract may be terminated by either party before completion by giving one month's notice in writing (except in the case of a membership contract which is six
months). The Client will be responsible for any charges incurred or committed up to the date of termination on the quantum meruit basis.

Where an event caused by third party events outside either party's control or influence causes such delay that the purpose of the contract is wholly or significantly
destroyed, either party shall be entitled in these circumstances to cancel the remaining portion of the contract. In such circumstances The Client will not make any
further payments of fees but there will be no refund of payments already made (including any payments for that part of the contract that remains unfulfilled) and The
Company will be entitled to recover any costs already incurred

The Company shall have the right to discontinue immediately all work for The Client should he or another person petition for his bankruptcy, or he be declared
insolvent, or he be placed into administrative receivership or be generally unable to pay his bills as they become due.

USE OF DELIVERABLES
No Deliverable or abridgement, abstract or reference of same shall be used in any company prospectus, advertisement, or other publication or reproduced on the
Client’s products or on the packaging thereof without the prior written consent of The Company.

Certificates issued by The Company may be published by The Client or his Agent provided this is in full without and without modification.

Without the prior consent of The Company , no indication shall be given by any advertisement or by markings on Equipment or the packaging thereof or by any other
means that implies approval, endorsement of products or services subjected to tests or investigations by The Company .

No Deliverable shall be used in any legal or arbitration proceedings without notification to The Company , except to the extent that may be required by law.
The Company reserves the right to make facsimile copies and to publish test certificates for the purpose of verification of authenticity by third parties.

COPYRIGHT & INTELLECTUAL PROPERTY
BSRIA shall retain copyright in all reports, certificates, presentations or other material delivered in whatever form unless otherwise agreed in writing.

The source code version of any software program created and developed by The Company either alone or in conjunction with The Client shall be and remain the
exclusive property of The Company and notwithstanding the release of the source code to The Client, which shall be at the absolute discretion of and upon terms
determined by The Company . All confidential information and intellectual property rights in the source code shall remain vested in The Company .

The Company shall on request grant to The Client a non-exclusive licence to use the software programs and where appropriate the program documentation upon
such terms as The Company shall in its absolute discretion determine.

CONFIDENTIALITY

The Company agrees to hold all information provided by The Client confidential where The Client so specifies, save where such information is known to The
Company already, or exists already in the public domain, until, either the information enters the public domain, or The Company is given the same information by a
third party, or is released from its confidentiality requirement by The Client, or The Client is found in breach of contract with The Company by a court of law
(including non-payment of account) or three years have elapsed - whichever is the sooner.

The Client agrees to hold confidential all information contained within and concerning about The Company ’s Proposal (s), fee structures, fees and personnel.

CONFLICT OF INTEREST
The Company will decline any new contract with a third party that would create a conflict of interest with The Client 's previously Agreed instructions.

In the event that a conflict of interest becomes apparent during the conduct of work The Company will bring this to the attention of The Client . and The Client will
then be free to vary the contract with The Company in the light of this revelation to the extent that it is affected by the potential conflict of interest. Such a declaration
by The Company will be general in nature, so as not to prejudice the confidentiality with the third party. The Company will have the right to resign its contract in
such circumstances ff, in its judgement, it is unable to proceed with the contract and maintain its fiduciary duty. The Company shall receive payment in full for work
undertaken and expenses incurred to the date of disclosure, including all due contract stage payments but not including any entitlement to pro-rata payment for any
amounts payable on completion such as performance fees.

LIMITATION OF LIABILITY

Without prejudice to other more restrictive limitations elsewhere in this contract, liability on the part of The Company is limited to the value of the contract with The
Client or the value of the loss whichever is the smaller. The Company accepts no liability for the consequences of its information, opinions and advice, whether
direct or indirect.

Whilst The Company agrees to use its best endeavours to perform the contract for The Client as specified, The Company will not be responsible for any delays or
failure to complete the contract which are beyond The Company 's control and which could not have been reasonably predicted.

Neither party shall be liable to the other for any indirect, special or consequential damages

ILLEGAL ACTIVITIES
The Company will not carry out any illegal activities on behalf of The Client nor will it incite employees or subcontractors to act in breach of the law. Any requirement
in this respect will nullify a contract and The Company will be entitled to recover in full its fee and expenses.

The Client agrees not to make any illegal use of any information provided by The Company .
VAT Number: GB 745062246
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