Salon Tracker Terms of Business

Please read carefully, these are the terms of the contract below. The
Customer's attention is particularly drawn to:
. clause 3.1; the contract is for a minimum term of 12 months
(the Initial Term) although the Customer may vary their
Subscription Package in accordance with clause 3.2; and
e clause 17 which limits the Supplier’s liability to the
Customer.

We recommend that you also read the Software Licence
https://www.salontracker.co.uk/SalonTrackerEULA.pdf

1. INTERPRETATION

1.1 Definitions. In this agreement, the following definitions apply:
Additional Fees: any additional fees payable by the Customer for
Additional Services.

Additional Services: any additional services ordered by the Customer,
including but not limited to extra applications, SMS messaging services,
add-ons, online services or e-marketing.

Conditions: these terms and conditions as amended from time to time in
accordance with clause 20.8.

Contract: the contract between the Supplier and the Customer for the
supply of Equipment, Software and/or Services in accordance with this
agreement.

Controller, Processor, Data Subject, Personal Data, Personal Data
Breach, processing and appropriate technical and organisational
measures: as defined in the Data Protection Legislation.

Customer: the person or firm who purchases Equipment, Software and/or
Services from the Supplier as set out in the Order.

Customer Data: the data inputted into the information fields of the
Software by the Customer, or by the Supplier on the Customer's behalf.
Data Protection Legislation: all applicable data protection and privacy
legislation in force from time to time in the UK including the UK GDPR; the
Data Protection Act 2018 (DPA 2018) (and regulations made thereunder)
and the Privacy and Electronic Communications Regulations 2003 (Sl
2003/2426) as amended;

Effective Date: the date set out in the Order Confirmation, or the date that
the Services and Software are delivered or made available to the
Customer, whichever is the earlier.

Equipment: the equipment or hardware agreed in the Contract to be
purchased by the Customer from the Supplier (including any part or parts
of it).

Fees: means the Subscription Fee, the Maintenance and Support Fee, the
Set-up Fee, any Variation Fees, any Administration Fees, the Payment
Transaction Fees (if applicable) and any Additional Fees as set out in the
Order.

Initial Term: the twelve (12) month period from the Effective Date.
Integrated Apps: software applications provided by third party providers
which are integrated with the Software.

Intellectual Property Rights: all patents, rights to inventions, utility
models, copyright and related rights, trade marks, service marks, trade,
business and domain names, rights in trade dress or get-up, rights in
goodwill or to sue for passing off, unfair competition rights, rights in
designs, rights in computer software, database right, topography rights,
moral rights, rights in confidential information (including know-how and
trade secrets) and any other intellectual property rights, in each case
whether registered or unregistered and including all applications for and
renewals or extensions of such rights, and all similar or equivalent rights or
forms of protection in any part of the world.

Maintenance and Support: any error corrections, updates and upgrades
that the Supplier may provide or perform with respect to the Software, as
well as any other support or training services provided to the Customer
under this agreement.

Maintenance and Support Fee: the fee for the Maintenance and Support.
Normal Business Hours: 9AM to 5PM Monday to Friday (excluding bank
holidays in England and Wales).

Order: the order for the Equipment, Software and/or Services by the
Customer.

Order Confirmation: the order confirmation from the Supplier, following
receipt of the Customer’s Order.

Payment Provider: a provider of online and/or onsite payment services.
Services: any services the Supplier agrees to provide to the Customer as
set out in the Order Confirmation.

Payment Transaction Fees: the fees charged by the Payment Provider
on a per transaction basis and paid to the Supplier for integrating the
Software with the Payment Provider.

Set-up Fee; the fee charged by the Supplier for setting up the Services
which shall be as invoiced by the Supplier to the Customer.

Software: any operating system or Software installed on the Equipment or
provided to the Customer by the Supplier on a subscription basis under the
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Software Licence, including any error corrections, updates, upgrades,
modifications and enhancements to it provided to the Customer under this
agreement.

Software Licence: the Software user licence granted by the Supplier to

the Customer to use the Software. The Software Licence is available at

https://www.salontracker.co.uk/SalonTrackerEULA.pdf

Subscription Fee: the fee payable by the Customer to have access to the

Software.

Subscription Package: the subscription package for the Software that the

Customer has chosen as specified in the Order Confirmation.

Supplier: Salon Tracker Limited registered in England and Wales with

company number 06553507 whose registered office is at Unit 5a South

Park Way, Wakefield, WF2 0XJ.

Term: the Initial Term and any extension to the Initial Term in accordance

with clause 3.1.

Trial Period: the fifteen (15) day period when the Software is licensed to

the Customer for evaluation purposes.

Variation Fees: fees charged by the Supplier for making variations to the

Customer’s Subscription Package.

Virus: any thing or device (including any software, code, file or

programme) which may: prevent, impair or otherwise adversely affect the

operation of any computer software, hardware or network, any
telecommunications service, equipment or network or any other service or
device; prevent, impair or otherwise adversely affect access to or the
operation of any programme or data, including the reliability of any
programme or data (whether by re-arranging, altering or erasing the
programme or data in whole or part or otherwise); or adversely affect the
user experience, including worms, trojan horses, viruses and other similar
things or devices.

UK Law: all applicable laws, statues, regulations from time to time in force

in the United Kingdom.

1.2 In this agreement, the following rules apply:

(a) aperson includes a natural person, corporate or unincorporated
body (whether or not having separate legal personality);

(b) areference to a party includes its successors or permitted assigns;

(c) areference to a statute or statutory provision is a reference to such
statute or statutory provision as amended or re-enacted. A reference
to a statute or statutory provision includes any subordinate
legislation made under that statute or statutory provision, as
amended or re-enacted,

(d) any phrase introduced by the terms including, include, in particular
or any similar expression, shall be construed as illustrative and shall
not limit the sense of the words preceding those terms; and

(e) areference to writing or written includes faxes and e-mails.

2. BASIS OF CONTRACT

2.1 This agreement shall:

(@) apply to and be incorporated in the Contract; and

(b) prevail over any inconsistent terms or conditions contained in or
referred to in the Customer's purchase order, confirmation of order,
or specification, or implied by law, trade custom, practice or course
of dealing.

2.2 The Software Licence found at:
https://www.salontracker.co.uk/SalonTrackerEULA.pdf shall apply to
and be incorporated in the Contract. The Customer is deemed to
have read and acknowledged the Software Licence by agreeing to
this agreement.

2.3 By subscribing to use the Software and receive the Services the
Customer shall be deemed to have agreed to and accepted liability
for the payment of all Fees, rates and other charges associated with
the Services.

2.4 No addition to, variation of, exclusion or attempted exclusion of any
term of the Contract shall be binding on the Supplier unless in writing
and signed by a duly authorised representative of the Supplier.

2.5 The Supplier reserves the right to update these terms from time to
time and the terms will be available at:
https://www.salontracker.co.uk/SalonTrackerTermsAndConditions.p
df

2.6 Each Order or acceptance of a quotation by the Customer shall be
deemed to be an offer by the Customer subject to this agreement.
The Customer shall ensure that its Order is complete and accurate.

2.7 A binding contract shall not come into existence between the
Supplier and the Customer unless and until the Supplier issues a
written Order Confirmation to the Customer, or the Supplier delivers
the Equipment, Software or Services to the Customer (whichever
occurs earlier), or the Customer clicks to accept the terms of the
Software Licence.

2.8 No order which has been acknowledged by the Supplier may be
cancelled by the Customer, except with the agreement in writing of
the Supplier and provided that the Customer indemnifies the
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Supplier in full against all loss (including loss of profit), costs
(including the cost of all labour and materials used), damages,
charges and expenses incurred by the Supplier as a result of
cancellation.

SUBSCRIPTION

This agreement shall commence on the Effective Date and unless
terminated earlier in accordance with clause 18, continue for the
Initial Term. After the Initial Term this agreement shall continue,
unless terminated earlier in accordance with clause 18, until either
party gives one month’s written notice to the other party to terminate
this agreement. Unless otherwise agreed in writing, the Customer
shall not downgrade their Subscription Package during the Initial
Term.

Subject to paying the Variation Fees, the Customer may upgrade or
downgrade their Subscription Package at any time during the Term
by giving notice in writing to the Supplier. The Supplier will agree
with the Customer the date on which the upgrade or downgrade will
occur and the Customer will pay the applicable fee for their new
Subscription Package from that date. After upgrading or
downgrading a Subscription Package the Customer must continue
with their new Subscription Package for three (3) months from the
date of variation unless otherwise agreed with the Supplier in writing.
The Supplier may from time to time provide Additional Services to
the Customer which shall be provided on the basis set out in the
Order Confirmation.

CUSTOMER'S OBLIGATIONS

The Customer shall:

agree to the Software Licence;

ensure that the terms of the Order and any information it provides to
the Supplier is complete and accurate;

co-operate with the Supplier in all matters relating to the Equipment,
Software or Services;

provide the Supplier, its employees, agents, consultants and
subcontractors, with access to the Customer's premises, office
accommodation and other facilities as reasonably required by the
Supplier;

provide the Supplier with such information and materials as the
Supplier may reasonably require in order to supply the Equipment,
Software or Services;

obtain and maintain all necessary licences, permissions and
consents which may be required;

pay the Fees, Additional Fees, Variation Fees and Administration
Fees and all other fees in connection with the Services on the due
date;

behave courteously and professionally in all dealings with the
Supplier;

not act or speak abusively, offensively, inappropriately or
unreasonably (whether in person or on the telephone) to any
employee, agent or consultant of the Supplier and not use abusive,
offensive, inappropriate or unreasonable language in email, on any
review site or on any of the Supplier’s platforms;

not post unsubstantiated negative comments about the Supplier on
any website or public facing online platform;

ensure that the computer system running the software is connected
to the internet; and

ensure that the internet connection referred to in clause 4.1(k) meets
or exceeds the minimum specification provided by the Supplier.

A breach by the Customer of clause 4.1(h), clause 4.1(i) and clause
4.1(j) shall be considered a material breach which will permit the
Supplier to terminate the Contract under clause 18.1(b).

If the Supplier’s performance of any of its obligations under the
Contract is prevented or delayed by any act or omission by the
Customer or failure by the Customer to perform any relevant
obligation (Customer Default):

without limiting or affecting any other right or remedy available to it,
the Supplier shall have the right to suspend performance of the
Services until the Customer remedies the Customer Default, and to
rely on the Customer Default to relieve it from the performance of
any of its obligations in each case to the extent the Customer Default
prevents or delays the Supplier’s performance of any of its
obligations;

the Supplier shall not be liable for any costs or losses sustained or
incurred by the Customer arising directly or indirectly from the
Supplier’s failure or delay to perform any of its obligations as set out
in this Clause 4.3; and
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the Customer shall reimburse the Supplier on written demand for
any costs or losses sustained or incurred by the Supplier arising
directly or indirectly from the Customer Default.

QUANTITY AND DESCRIPTION

The quantity and description of the Equipment, Software or Services
shall be as set out in the Order Confirmation, or (if there is no Order
Confirmation) the Order itself.

All samples, drawings, descriptive matter, specifications and
advertising issued by the Supplier are issued or published for
illustrative purposes only and they do not form part of the Contract.
The Supplier reserves the right (but does not assume the obligation)
to make any changes in the specification of the Equipment, Software
or Services which are required to conform with any applicable
legislation or which do not materially affect their quality or
performance. Where the Supplier is not the manufacturer of the
Equipment, the Supplier shall use reasonable endeavours to transfer
to the Customer the benefit of any warranty or guarantee given by
the manufacturer to the supplier.

The Supplier's employees, contractors and agents are not
authorised to make any representations or contractually binding
statements concerning the Equipment, Software or Services.

MAINTENANCE AND UPDATES

The Supplier provides free updates for the Software for the Initial
Term. This free update period may be extended at the Supplier's
discretion. After the Initial Term, the Supplier reserves the right to
charge the Customer Additional Fees as agreed from time to time.
The Software operates most effectively when connected to the
internet. In order ensure optimum performance of the Software the
Customer must ensure that the computer system running the
Software is connected to the internet during Normal Business Hours.
If the computer is off line (i.e. not connected to the internet), the
Supplier will not be able to perform the Software updates, update the
Licence, or perform any required maintenance. Failure to have the
computer system online will disrupt the Customer’s usage of the
Software.

Maintenance includes all scheduled error corrections, software
updates and those upgrades limited to improvements to features
described in the Software. Support for additional features developed
by the Supplier, as requested by the Customer, may be purchased
separately at the Supplier’s then current rates.

Maintenance of the Software shall be performed during Normal
Business Hours. The Supplier may interrupt the Services to perform
emergency maintenance during Normal Business Hours and will
endeavour to provide the Customer with as much notice as possible
of such interruption.

SOFTWARE

In relation to the Software:

(a) in consideration of the Customer paying the Subscription Fees,
the Supplier hereby grants to the Customer on and subject to these
Conditions and the Software Licence a non-exclusive, non-
transferable licence to allow the Customer to use the Software solely
for the Customer’s business purposes;

(b) the Customer shall not store, distribute or transmit any Virus, or
any material through the Software that is unlawful, harmful,
threatening, defamatory, obscene, infringing, harassing or racially or
ethnically offensive; facilitates illegal activity; depicts sexually explicit
images; or promotes unlawful violence, discrimination based on
race, gender, colour, religious belief, sexual orientation, disability, or
any other illegal activities;

(c) the rights provided under this clause 7.1 are granted to the
Customer only, and shall not be considered granted to any
subsidiary or holding company of the Customer;

(d) the Customer shall not:

(i) attempt to copy, duplicate, modify, create derivative works from or
distribute all or any portion of the Software except to the extent
expressly set out in this agreement or as may be allowed by any
applicable law which is incapable of exclusion by agreement
between the parties; or

(i) attempt to reverse compile, disassemble, reverse engineer or
otherwise reduce to human-perceivable form all or any part of the
Software, except as may be allowed by any applicable law which is
incapable of exclusion by agreement between the parties; or

(iii) access all or any part of the Software in order to build a product
or service which competes with the Software and/or the Services

(iv) use the Software to provide services to third parties; or
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(v) transfer, temporarily or permanently, any of its rights under this
agreement, or

(vi) attempt to obtain, or assist third parties in obtaining, access to
the Software, other than as provided under this clause 7.1; and

(e) the Customer shall use reasonable endeavours to prevent any
unauthorised access to, or use of, the Software and notify the
Supplier promptly of any such unauthorised access or use.

(f) the Customer acknowledges that it is granted a licence to use
the Software on a subscription basis and subject to the terms of the
Software Licence, and nothing contained in this agreement shall be
construed as an assignment of any Intellectual Property Rights in the
Software or user manuals;

(h) the Customer shall comply with the Software Licence, all licence
agreements, terms of use and registration requirements relating to
them; and

(i) if the Customer fails to pay the Subscription Fees the Software
Licence will terminate.

CUSTOMER DATA

The Customer shall own all rights, title and interest in and to all of
the Customer Data and shall have sole responsibility for the legality,
reliability, integrity, accuracy and quality of the Customer Data.

It is the Customer’s responsibility to back up their Customer Data
and to make sure such backups are successful. This responsibility
applies regardless of whether the Customer’s Subscription Package
includes cloud storage. In the event of any loss or damage to
Customer Data, the Customer’s sole and exclusive remedy shall be
for the Supplier to use reasonable commercial endeavours to try to
restore the lost or damaged Customer Data from the latest back-up
of such Customer Data, subject to the Customer paying the Supplier
for any costs incurred. The Supplier shall not be responsible for any
loss, destruction, alteration or disclosure of Customer Data caused
by any third party.

The Customer grants a non-exclusive, royalty free licence to the
Supplier to use the Customer Data for the purposes of extracting
anonymised data from the Customer Data and processing it (which
may include aggregating the anonymised data with data from other
sources). The Supplier confirms that such anonymised data will not
be ‘personal data’ as defined in Data Protection Legislation.

SUPPLIER’S OBLIGATIONS

The Supplier undertakes that the Services will be performed
substantially in accordance with the Order Confirmation and with
reasonable skill and care.

The undertaking at clause 9.1 shall not apply to the extent of any
non-conformance which is caused by use of the Software contrary to
the Supplier’s instructions or modification or alteration of the
Software by any party other than the Supplier or the Supplier’s duly
authorised contractors or agents. If the Software does not conform
with the foregoing undertaking, Supplier will, at its expense, use all
reasonable commercial endeavours to correct any such non-
conformance promptly, or provide the Customer with an alternative
means of accomplishing the desired performance. Such correction
or substitution constitutes the Customer’s sole and exclusive remedy
for any breach of the undertaking set out in clause 9.1.
Notwithstanding the foregoing, Supplier does not warrant that the
Customer’s use of the Software and the Services will be
uninterrupted or error-free.

FEES

All prices shall be as stated on the Order Confirmation. All prices are
exclusive of delivery, packaging, packing, shipping, carriage,
insurance, VAT and other charges and duties.

The Supplier reserves the right, by giving notice to the Customer at
any time before delivery, to increase the Fees or price of such of the
Equipment that has not been delivered to reflect any increase in the
cost to the Supplier which is due to any factor beyond the control of
the Supplier (including any foreign exchange fluctuation, currency
regulation, alteration of duties, change in legislation, significant
increase in the costs of labour, materials or other costs of
manufacture), any change in delivery dates, quantities or
specifications for the Equipment, Subscription Package, Software or
Services which is requested by the Customer, or any delay caused
by any instructions of the Customer or failure of the Customer to give
the Supplier adequate information or instructions.

The Supplier shall be entitled to increase the Fees at any time during
the Term upon giving not less than one month’s prior notice to the
Customer and the Order Confirmation shall be deemed to have been
amended accordingly.
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Where the Customer uses a Third Party Integration, the Customer
acknowledges that it has entered into a contract with the provider of
the Third Party Integration and that it is responsible for paying any
fees incurred for use of the Third Party Integration.

Where the Customer wishes to take payments from its customers via
a Payment Provider and wishes to integrate the Payment Provider’s
software or hardware with the Software, this clause 10.5 shall apply.
It is the Customer’s responsibility to enter into an agreement with the
Payment Provider. The Customer must provide the Supplier with the
relevant technical information to integrate the Payment Provider's
software or hardware with the Software. The Supplier may charge
the Customer Set-up Fees for carrying out the integration with the
Payment Provider. In addition, the Customer will be charged a
Payment Transaction Fee per transaction. The Payment
Transaction Fees will be collected by the Payment Provider and paid
directly to the Supplier. The Payment Provider Fees may include
commission paid by the Payment Provider to the Supplier or fees
charged by the Supplier. Set-up Fees and Payment Transaction
Fees may be varied from time to time by notice in writing to the
Customer. Subject to the terms of the Customer’s agreement with
the Payment Provider, the Customer has the option to switch off the
integration with the Payment Provider at any time by contacting the
Supplier's support team.

PAYMENTS

The Customer must on or before the Effective Date provide the
Supplier with complete contact and billing details and a valid credit
card and/or debit card for all payments to be authorised.

The Supplier shall invoice for the Set-up Fee immediately after the
Effective Date. The Subscription Fees shall be paid monthly during
the Term. All other Fees shall be paid as set out in the Order
Confirmation.

Unless otherwise agreed between the parties in writing, the billing
cycle for the Subscription Fees is monthly starting on the day
immediately following Customer's subscription, or, if a free Trial
Period has been granted to Customer, on the day immediately
following such Trial Period.

Unless otherwise agreed in writing, the Customer agrees to set up a
continuous payment authority with their credit or debit card for the
payment of the Fees. The Customer hereby authorises the Supplier
to charge the Customer under the continuous payment authority for
the Fees.

Unless otherwise agreed in writing, the Subscription Fees are
payable in advance on or before the first day of each billing cycle
and shall be made by credit or debit card, unless otherwise agreed.
The Customer shall ensure that sufficient funds are available on the
relevant account and acknowledges that late payment may result in
the suspension of Services including access to the Software, being
charged Administration Fees, and/or cancellation of the Licence.

If the Subscription Fees are not paid during the Initial Term, the
Supplier reserves the right to take payment for the missing amount
and for the balance of all Subscription Fees payable for the
remainder of the Initial Term. The Supplier will also charge the
Customer an administration charge of £20 plus VAT, and £25 for
each bank ‘charge back’ or cancellation fee charged by the bank or
credit card provider (“Administration Fees”).

If a payment of the Subscription Fees is missed after the Initial Term,
the Supplier reserves the right to take payment for the missing
amount and to charge the Customer for the Administration Fees.

If the Customer does not pay the Subscription Fees when they are
due, the Software Licence will terminate. If the Customer wishes to
continue to use the Software they will have to enter into a new
Contract with the Supplier.

If the Customer cancels their subscription, or if their subscription is
terminated, no refund will be given to Customer for any payment
relating to that billing cycle.

Where a Customer upgrades or downgrades their Subscription
Package they shall be charged the revised fee from the date on
which the upgrade or downgrade occurs. In addition to the Variation
Fee, the Supplier shall take an additional payment for that billing
cycle from the Customer’s credit card and any overpayment shall be
credited to the Customer’s account against the next monthly
payment.

11.10 Time for payment shall be of the essence of the Contract.
11.11 If the Customer fails to make payment in full on the due dates, the

whole of the balance of Fees and the price of the Equipment then
outstanding shall become immediately due and payable and, without
prejudice to any other right or remedy available to the Supplier, the
Supplier shall be entitled to:
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terminate the Contract or suspend any further deliveries of
Equipment (whether ordered under the same contract or not) to the
Customer;

appropriate any payment made by the Customer to such of the
Equipment, Software or Services (or the Equipment supplied under
any other contract between the Customer and the Supplier) as it
thinks fit (despite any purported appropriation by the Customer);
charge interest on the amount outstanding from the due date to the
date of receipt by the Supplier (whether or not after judgment), at the
annual rate of 4% above the base lending rate from time to time of
HSBC Bank plc, accruing on a daily basis and being compounded
quarterly until payment is made, whether before or after any
judgment. The Supplier reserves the right to claim interest under the
Late Payment of Commercial Debts (Interest) Act 1998;

terminate the Software Licence or delivery or installation of the
Equipment until payment has been made in full; and

exercise a general lien on all Equipment and property belonging to
the Customer, exercisable in respect of all sums lawfully due from
the Customer to the Supplier. The Supplier shall be entitled, on the
expiry of 14 days' notice in writing, to dispose of such Equipment or
property in such manner and at such price as it thinks fit and to apply
the proceeds towards the amount outstanding.

11.12 All sums payable to the Supplier under the Contract shall become

due immediately on its termination, despite any other provision of the
Contract. This clause 11.12 is without prejudice to any right to claim
for interest under the law, or any right under the Contract.

11.13 The Customer shall pay all amounts due under the Contract in full
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without any deduction or withholding except as required by law and
the Customer shall not be entitled to assert any credit, set-off or
counterclaim against the Supplier in order to justify withholding
payment of any such amount in whole or in part. The Supplier may,
without prejudice to any other rights it may have, set off any liability
of the Customer to the Supplier against any liability of the Supplier to
the Customer.

DELIVERY AND ACCEPTANCE

The Supplier shall use its reasonable endeavours to deliver the
Equipment, Software or Services on the date or dates specified in
the Order Confirmation, but any such date is approximate only. If no
dates are so specified, delivery shall be within a reasonable time of
the Order Confirmation. Time is not of the essence as to the delivery
of the Equipment, Software or Services and the Supplier is not in
any circumstances liable for any delay in delivery, however caused.
Delivery shall be made during normal business hours (excluding
bank or public holidays). The Supplier may levy additional charges
for any deliveries made outside such hours at the Customer's
request.

The Customer shall be deemed to have accepted the Equipment
when the Customer has had 7 days to inspect it after delivery and
has not exercised in writing its right of rejection within 7 days from
the date of delivery.

RISK AND PROPERTY

The Equipment shall be at the risk of the Supplier until delivery to the
Customer at the place of delivery specified in the Order
Confirmation.

Ownership of the Equipment shall only pass to the Customer on the
later of completion of delivery (including off-loading), or when the
Supplier has received in full in cleared funds all sums due to it in
respect of:

the Equipment; and

all other sums which are or which become due to the Supplier from
the Customer on any account, including any Subscription Fee
payable.

Until ownership of the Equipment has passed to the Customer under
clause 13.2, the Customer shall:

hold the Equipment on a fiduciary basis as the Supplier's bailee;
store the Equipment (at no cost to the Supplier) in satisfactory
conditions and separately from all the Customer's other equipment
or that of a third party, so that it remains readily identifiable as the
Supplier's property;

not destroy, deface or obscure any identifying mark or packaging on
or relating to the Equipment; and

keep the Equipment insured on the Supplier's behalf for its full price
against all risks with a reputable insurer to the reasonable
satisfaction of the Supplier, ensure that the Supplier's interest in the
Equipment is noted on the policy, and hold the proceeds of such
insurance on trust for the Supplier and not mix them with any other
money, nor pay the proceeds into an overdrawn bank account.
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The Customer's right to possession of the Equipment before
ownership has passed to it shall terminate immediately if any of the
circumstances set out in clause 18 arise or if the Customer
encumbers or in any way charges the Equipment, or if the Customer
fails to make any payment to the Supplier on the due date.

The Customer grants the Supplier, its agents and employees an
irrevocable licence at any time to enter any premises where the
Equipment is or may be stored in order to inspect it, or where the
Customer's right to possession has terminated, to remove it. All
costs incurred by the Supplier in repossessing the Equipment shall
be borne by the Customer.

On termination of the Contract for any reason, the Supplier's (but not
the Customer's) rights in this clause 13 shall remain in effect.

INTELLECTUAL PROPERTY RIGHTS

All Intellectual Property Rights in or arising out of or in connection
with the Equipment or Software shall be owned by the Supplier.

The Customer acknowledges and agrees that the Supplier and/or its
licensors own all intellectual property rights in the Software and the
Services. Except as expressly stated herein, this agreement does
not grant the Customer any rights to, or in, patents, copyrights,
database rights, trade secrets, trade names, trade marks (whether
registered or unregistered), or any other rights or licences in respect
of the Software, Services or any related documentation.

The Customer acknowledges that, in respect of any third-party
Intellectual Property Rights, the Customer's use of any such
Intellectual Property Rights is conditional on the Supplier obtaining a
written licence from the relevant licensor on such terms as will entitle
the Supplier to license such rights to the Customer.

The Supplier shall retain the property and copyright in all documents
supplied to the Customer in connection with the Contract and it shall
be a condition of such supply that the contents of such documents
shall not be communicated either directly or indirectly to any other
person, firm or company without the prior written consent of the
Supplier.

The Supplier's Intellectual Property Rights in and relating to the
Equipment and Software shall remain the exclusive property of the
Supplier, and the Customer shall not at any time make any
unauthorised use of such Intellectual Property Rights, nor authorise
or permit any of its agents or contractors or any other person to do
Sso.

CONFIDENTIALITY

The Customer shall keep in strict confidence all technical or
commercial know-how, specifications, inventions, processes or
initiatives which are of a confidential nature and have been disclosed
to the Customer by the Supplier or its agents, and any other
confidential information concerning the Supplier's business or its
products which the Customer may obtain. The Customer shall
restrict disclosure of such confidential material to such of its
employees, agents or sub-contractors as need to know the same for
the purpose of discharging the Customer's obligations to the
Supplier, and shall ensure that such employees, agents or sub-
contractors are subject to obligations of confidentiality corresponding
to those which bind the Customer.

All documents, materials, drawings, specifications and data supplied
by the Supplier to the Customer shall at all times be and remain the
exclusive property of the Supplier, but shall be held by the Customer
in safe custody at its own risk and maintained and kept in good
condition by the Customer until returned to the Supplier, and shall
not be disposed of or used other than in accordance with the
Supplier's written instructions or authorisation.

This clause 15 shall survive termination of the Contract, however
arising.

WARRANTIES

The Supplier warrants to the Customer that the Equipment is free
from defects of workmanship and materials. The Supplier
undertakes (subject to the remainder of this clause 16), at its option,
to repair or replace Equipment (other than consumable items) which
is found to be defective as a result of faulty materials or
workmanship within six months of delivery and installation.

The Supplier shall not in any circumstances be liable for a breach of
the warranty contained in clause 16.1 unless:

the Customer gives written notice of the defect to the Supplier within
seven days of the time when the Customer discovers or ought to
have discovered the defect; and

after receiving the notice, the Supplier is given a reasonable
opportunity of examining such Equipment and the Customer (if
asked to do so by the Supplier) returns such Equipment to the



Supplier's place of business at the Customer's cost for the
examination to take place there.

16.3 The Supplier shall not in any circumstances be liable for a breach of
the warranty in clause 16.1 if:

(@) the Customer makes any use of Equipment in respect of which it has
given written notice under clause 16.2(a); or

(b) the defect arises because the Customer failed to follow the
Supplier's oral or written instructions as to the storage, installation,
commissioning, use or maintenance of the Equipment or (if there are
none) good trade practice; or

(c) the Customer alters or repairs the relevant Equipment without the
written consent of the Supplier.

16.4 Any repaired or replacement Equipment shall be under warranty for
the unexpired portion of the six-month period.

16.5 The Supplier shall not in any circumstances be liable for any
damage or defect to the Equipment caused by improper use of the
Equipment or use outside its normal application.

16.7 In the event of any claim by the Customer under the warranty given
in clause 16.1, the Customer shall notify the Supplier in writing of the
alleged defect. The Supplier shall have the option of testing or
inspecting the Equipment at its current location or moving it to the
Supplier's premises (or direct to the manufacturer of the Equipment)
at the cost of the Customer. If the Customer’s claim is found by the
Supplier to be within the scope of the warranty in clause 16, the
Supplier will reimburse the costs of transportation of the Equipment,
investigation, return and repair to the Customer, BUT only where
such costs are approved in advance by the Supplier. If the
Customer's claim is found by the Supplier to be outside the scope or
duration of the warranty in clause 16, the costs of transportation of
the Equipment, investigation, return and repair shall be borne by the
Customer.

17.  LIMITATION OF LIABILITY: THE CUSTOMER'S ATTENTION IS
PARTICULARLY DRAWN TO THIS CLAUSE

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

(@) any breach of the Contract howsoever arising; and

(b) any representation, misrepresentation (whether innocent or
negligent), statement or tortious act or omission (including
negligence) arising out of or in connection with the Contract.

17.2 Nothing in this agreement shall limit or exclude the Supplier's liability
for:

(@) death or personal injury caused by its negligence, or the negligence
of its employees, agents or subcontractors;

(b) fraud or fraudulent misrepresentation.

17.3 Except as expressly and specifically provided in this agreement:

(@) the Customer assumes sole responsibility for results obtained from
the use of the Software and the Services by the Customer, and for
conclusions drawn from such use. The Supplier shall have no liability
for any damage caused by errors or omissions in any information,
instructions or scripts provided to the Supplier by the Customer in
connection with the Services, or any actions taken by the Supplier at
the Customer's direction; and

(b) all warranties, representations, conditions and all other terms of any
kind whatsoever implied by statute or common law are, to the fullest
extent permitted by applicable law, excluded from this agreement.

17.4 Subject to clauses 17.2 and 17.3

(@) the Supplier shall not in any circumstances be liable, whether in tort
(including for negligence or breach of statutory duty howsoever
arising), contract, misrepresentation (whether innocent or negligent)
or otherwise for:

0] loss of profits; or

(i)  loss of business; or

(iii)  depletion of goodwill or similar losses; or

(iv) loss of anticipated savings; or

(v) loss of goods; or

(vi) loss of contract; or

(vii) loss of use; or

(viii) loss or corruption of data or information; or

(ix) any special, indirect, consequential or pure economic loss,
costs, damages, charges or expenses.

(b) the Supplier's total liability in contract, tort (including negligence or
breach of statutory duty howsoever arising), misrepresentation
(whether innocent or negligent), restitution or otherwise, arising in
connection with the performance or contemplated performance of
the Contract shall be limited to either (1) the price payable for the
Equipment and the total amount of Subscription Fee paid during the
12 months preceding the date on which the claim arose or (2) the
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price paid for the Services during the 12 months preceding the date
on which the claim arose, whichever is the higher.

TERMINATION

Without prejudice to any other right or remedy available to the
Supplier, the Supplier may terminate the Contract and the Software
Licence, or suspend any further deliveries under the Contract
without liability to the Customer and, if the Equipment has been
delivered but not paid for, the price shall become immediately due
and payable notwithstanding any previous agreement or
arrangement to the contrary if:

the Customer fails to pay any amount due under this agreement on
the due date for payment;

the Customer commits a material breach of its obligations under the
Contract and (if such breach is remediable) fails to remedy that
breach within 14 days after receipt of notice in writing to do so;

the other party suspends, or threatens to suspend, payment of its
debts, or is unable to pay its debts as they fall due or admits inability
to pay its debts, or (being a company) is deemed unable to pay its
debts within the meaning of section 123 of the Insolvency Act 1986,
or (being an individual) is deemed either unable to pay its debts or
as having no reasonable prospect of so doing, in either case, within
the meaning of section 268 of the Insolvency Act 1986, or (being a
partnership) has any partner to whom any of the foregoing apply; or
the other party (being an individual) is the subject of a bankruptcy
petition or order; or

the Customer takes or suffers any similar or analogous action to any
of the foregoing in any jurisdiction in consequence of debt.
Termination of the Contract, however arising, shall not affect or
prejudice the accrued rights of the parties as at termination or the
continuation of any provision expressly stated to survive or implicitly
surviving termination.

On termination of this Contract for any reason:

all fees due and payable to the Supplier shall be paid immediately,
including (if the Contract is terminated during the Initial Term) the
total Subscription Fees payable for the Initial Term;

the Software Licence shall immediately terminate;

each party shall return and make no further use of any equipment,
property, materials and other items (and all copies of them)
belonging to the other party;

the Supplier may destroy or otherwise dispose of any of the
Customer Data in its possession; and

any rights, remedies, obligations or liabilities of the parties that have
accrued up to the date of termination, including the right to claim
damages in respect of any breach of the agreement which existed at
or before the date of termination shall not be affected or prejudiced.

DATA PROTECTION

Both parties will comply with all applicable requirements of the Data

Protection Legislation. This clause 19 is in addition to, and does not

relieve, remove or replace, a party's obligations or rights under the

Data Protection Legislation.

The parties acknowledge that for the purposes of the Data

Protection Legislation, the Customer is the Controller and the

Supplier is the Processor.

Without prejudice to the generality of clause 19.1, the Customer will

ensure that it has all necessary appropriate consents and notices in

place to enable lawful transfer of the Personal Data to the Supplier
for the duration and purposes of this agreement.

Without prejudice to the generality of clause 19.1, the Supplier shall,

in relation to any Personal Data processed in connection with the

performance by the Supplier of its obligations under this agreement:

(@) process that Personal Data only as is necessary to provide the
Services to the Customer unless the Supplier is required by
UK Law to otherwise process that Personal Data. Where the
Supplier is relying on UK Law as the basis for processing
Personal Data, the Supplier shall promptly notify the Customer
of this before performing the processing required by the UK
Law unless the UK Law prohibits the Supplier from so notifying
the Customer;

(b) ensure that it has in place appropriate technical and
organisational measures to protect against unauthorised or
unlawful processing of Personal Data and against accidental
loss or destruction of, or damage to, Personal Data,
appropriate to the harm that might result from the
unauthorised or unlawful processing or accidental loss,
destruction or damage and the nature of the data to be
protected, having regard to the state of technological
development and the cost of implementing any measures
(those measures may include, where appropriate,
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pseudonymising and encrypting Personal Data, ensuring
confidentiality, integrity, availability and resilience of its
systems and services, ensuring that availability of and access
to Personal Data can be restored in a timely manner after an
incident, and regularly assessing and evaluating the
effectiveness of the technical and organisational measures
adopted by it);

(c) ensure that all personnel who have access to and/or process
Personal Data are obliged to keep the Personal Data
confidential;

(d) assist the Customer, at the Customer's cost, in responding to
any request from a Data Subject and in ensuring compliance
with its obligations under the Data Protection Legislation with
respect to security, breach notifications, impact assessments
and consultations with supervisory authorities or regulators;

(e) notify the Customer without undue delay on becoming aware
of a Personal Data Breach;

(f)  at the option of the Customer (which must be notified to the
Supplier within 5 working days of termination) return the
Personal Data on termination of this Contract. If the Customer
fails to notify the Supplier the Personal Data will be deleted
unless the Processor is required by UK Law to store the
Personal Data; and

(h)  maintain complete and accurate records and information to
demonstrate its compliance with this clause 19.

The Customer hereby provides its prior, general authorisation for the

Supplier to:

(@) appoint sub-processors to process the Personal Data,
provided that the Supplier:

(i)  shall ensure that the terms on which it appoints such sub-
processors comply with Data Protection Legislation, and
are consistent with the obligations imposed on the
Supplier in this Clause 19;

(i)  shall remain responsible for the acts and omission of any
such sub-processor as if they were the acts and omissions
of the Supplier; and

(iiiy  shall inform the Customer of any intended changes
concerning the addition or replacement of the sub-
processors, thereby giving the Customer the opportunity to
object to such changes provided that if the Customer
objects to the changes and cannot demonstrate, to the
Supplier's reasonable satisfaction, that the objection is
due to an actual or likely breach of Data Protection
Legislation, the Customer shall indemnify the Supplier for
any losses, damages, costs (including legal fees) and
expenses suffered by the Supplier in accommodating the
objection; and

(b) transfer Personal Data outside of the UK as required for the

purposes of providing the Services, provided that the
Supplier shall ensure that all such transfers are effected in
accordance with Data Protection Legislation. For these
purposes, the Customer shall promptly comply with any
reasonable request of the Supplier, including any request to
enter into standard data protection clauses adopted by the
EU Commission from time to time (where the EU GDPR
applies to the transfer) or adopted by the UK Information
Commissioner from time to time (where the UK GDPR
applies to the transfer).

19.6 Where the Customer is on the Enterprise Subscription Package

it warrants to the Supplier that it has notified the Data Subjects
from whom it collects personal data that such data will be
processed by the Supplier.

19.7 The Customer shall indemnify the Supplier and their

representatives, directors, officers, employees and members
(Indemnified Persons) and keep the Indemnified Persons
indemnified against all claims, losses, damages, costs or
expenses and other liabilities (including legal fees) incurred by
an Indemnified Person in connection with, or in the course of, or
as a consequence of any breach of the Customer’s obligations
under the Data Protection Legislation and/or this Licence except
and to the extent that such liabilities have resulted directly from
the Customer exactly following the Supplier's documented
instructions.

GENERAL

Force majeure:

For the purposes of this Contract, Force Majeure Event means an
event beyond the reasonable control of the Supplier including but
not limited to strikes, lock-outs or other industrial disputes (whether
involving the workforce of the Supplier or any other party), failure of
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a utility service or transport network, act of God, war, riot, civil
commotion, malicious damage, compliance with any law or
governmental order, rule, regulation or direction, accident,
breakdown of plant or machinery, fire, flood, storm or default of
suppliers or subcontractors.

The Supplier shall not be liable to the Customer as a result of any
delay or failure to perform its obligations under this Contract as a
result of a Force Majeure Event.

Assignment and subcontracting:

The Supplier may at any time assign, transfer, charge, subcontract
or deal in any other manner with all or any of its rights under the
Contract and may subcontract or delegate in any manner any or all
of its obligations under the Contract to any third party or agent.

The Customer shall not, without the prior written consent of the
Supplier, assign, transfer, charge, subcontract or deal in any other
manner with all or any of its rights or obligations under the Contract.
The Supplier reserves to impose a charge for its time for processing
such a transfer and will only grant consent on payment of its invoice
for such charges.

Notices:

Any notice required to be given pursuant to this agreement shall be
in writing and shall be delivered by hand or sent by pre-paid first-
class post or recorded delivery post to the address of the party as
set out in this agreement, or such other address as may be notified
by one party to the other. A notice delivered by hand is deemed to
have been received when delivered (or, if delivery is not in business
hours, 11.00 am on the first business day following delivery). A
correctly addressed notice sent by pre-paid first-class post or
recorded delivery post shall be deemed to have been received at the
time at which it would have been delivered in the normal course of
post.

Waiver:

A waiver of any right under the Contract is only effective if it is in
writing and shall not be deemed to be a waiver of any subsequent
breach or default. No failure or delay by a party in exercising any
right or remedy under the Contract or by law shall constitute a waiver
of that or any other right or remedy, nor preclude or restrict its further
exercise. No single or partial exercise of such right or remedy shall
preclude or restrict the further exercise of that or any other right or
remedy.

Unless specifically provided otherwise, rights arising under the
Contract are cumulative and do not exclude rights provided by law.
Severance:

If a court or any other competent authority finds that any provision of
the Contract (or part of any provision) is invalid, illegal or
unenforceable, that provision or part-provision shall, to the extent
required, be deemed deleted, and the validity and enforceability of
the other provisions of the Contract shall not be affected.

If any invalid, unenforceable or illegal provision of the Contract would
be valid, enforceable and legal if some part of it were deleted, the
provision shall apply with the minimum modification necessary to
make it legal, valid and enforceable.

No partnership: Nothing in the Contract is intended to, or shall be
deemed to, constitute a partnership or joint venture of any kind
between any of the parties, nor constitute any party the agent of
another party for any purpose. No party shall have authority to act as
agent for, or to bind, the other party in any way.

Third parties: A person who is not a party to the Contract shall not
have any rights under or in connection with it.

Variation: Except as set out in this agreement, any variation,
including the introduction of any additional terms and conditions, to
the Contract, shall only be binding when notified to the Customer in
writing by the Supplier.

Governing law and jurisdiction: This Contract, and any dispute or
claim arising out of or in connection with it or its subject matter or
formation (including non-contractual disputes or claims), shall be
governed by, and construed in accordance with, English law, and
the parties irrevocably submit to the exclusive jurisdiction of the
courts of England and Wales.



