1.

In this Agreement:

Vi.

Vii.

viii.

Xi.

TERMS AND CONDITIONS

Definitions and Interpretation

“Active Resources” means a record that has been
created in the Software against which time can b

\1%

recorded and/or processed using the Software and/pr

any record that the Software reasonably requirescitt
to allow administrative functions to be undertaken.

“Additional Software” means any software additional
to that specified in Schedule A which is from tine
time brought within the scope of this Agreement in
writing between the parties.

“Additional Services” means any Services additional to
those specified in Schedule A which are from tire t
time brought within the scope of this Agreement in
writing between the parties.

“Ancillary Documentation” means any user manuals
and user technical documentation provided by thq
Supplier of the Software.

D

“Affiliate” means any entity that is controlled by
Customer and any new entity as agreed mutually fron
time to time.

=)

“Commencement Date” means the date on which
Installation of Software under this Agreement takes
place or where the Customer is responsible fof
installation - the date of Delivery of the Softwdcethe
Customer.

“Concurrent Users” means the maximum number of
users allowed to access the Software at the samae ti

“Confidential Information” information of a
confidential nature relating to a party’'s technglog
technical processes, business affairs, creditranfies
and customer lists and information derived from any
such information or relating to any associated hody
subordinate organisation, employees, suppliers d
customers of that party.

=

“Daily Rate(s)” means the charge for the provision o
the relevant Service for a Working Day.

“Delivery” means, subject as provided in clause 3(b)
the delivery of Software to the Installation Locatior
other delivery address specified. In case of part g
instalment deliveries;Delivery” means the separate
delivery of each part or instalment of Software.

“Expenses” means charges for travel, accommodation,
subsistence and any other directly incurred costs,
enable the provision of Services.

Xi.

Xiii.

Xiv.

XV.

XVi.

XVii.

XvViii.

XiX.

XX.

XXi.

XXii.

xXiii.

XXiV.

XXV.

“Fault” means a failure of or defect or malfunction in
the Software

“Hardware” means the computer equipment itemised
to be supplied by the Company to the Customer.

“Hardware Maintenance Service” means the standard
hardware maintenance service to be provided.

“Hardware Specification” means the specification for
Hardware as published by the Supplier thereof.

“Implementation” means the deployment of software,
maintenance and services.

“Installation Location(s)” means the location(s)
specified in the support agreement at which Hardwar
and/or Software is to be installed and used.

“Installation” means the installation and configuration
of Hardware and/or the loading of Software to pdeva
Virgin Operational System.

“Licensed Database” means the database specified in
Schedule A whether or not supplied by the Company
with which the Software will be operated.

“Licensed Hardware” means the computer equipment
whether or not supplied by the Company upon whieh t
Software is to be installed and used.

“Licensed Operating System” means the operating
system specified in Schedule A whether or not sagpl
by the Company upon which the Software is to be
operated.

“Licence Terms” means the terms on which the
Customer is licensed to use the Software or any
Additional Software specified or referred to inuda 7

or, where applicable, appended or referred to in
Schedule F to this Agreement

“Maintenance Service” means any Standard Software
Maintenance Service or other software maintenance
services provided by the Company to the Customer
under the terms of this Agreement.

“Named Seat Users’means the software is licensed for
use to specific named users only up to the number
licensed.

“Prices” means the stated prices for Software,
Maintenance and Services.
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XXVi.

XXVii.

XXViii.

XXiX.

XXX.

XXXI.

XXXii

XXXili.

XXXIV.

XXXV.

XXXVi.

XXXVil.

. “Standard Software” means Software (or parts or

“Service Level” means the category of Maintenance
Service to be provided as specified in the suppo
agreement.

“Services’ means any or all of the stated services in the
support agreement, including Maintenance and an
Additional Services to be provided by the Compamy t
the Customer on the terms of this Agreement

“Software” means the software and/or any individual
item of software, listed in the support agreemeict any
Additional Software to be supplied in object cogethe
Company to the Customer on and subject to the tefms
this Agreement including the Licence Terms.

“Software Specification” means the specification for
Software as published by the Supplier thereof ahsu

other specification as has been agreed in writing

between the parties.

“Standard Maintenance Fee” means the annual
charge for Standard Software Maintenance Servic
specified in the support agreement/or in any ageg¢m
bringing Additional Software within the scope ofisth
Agreement or such revised annual charges therefore
shall apply pursuant to clause 2 below.

“Standard Software Maintenance Service’'means the
software maintenance service specified in clause 10

modules of Software) that has not been subjecinto a
code modification specifically for the Customerr e
avoidance of doubt any use of parameters contain€
within the Software, the use of toolkits provideithw
the Software or toolkits or add on products prodide
enhance the functionality of the Software are no
modifications to code.

“Supplier” means in relation to Software the author or
ultimate licensor of the Software.

“Training Courses” means a structured classroom

course of generic nature and consequently not tclig
specific and usually attended by more than on
Customer.

“Travelling Time” means the elapsed time from g
person leaving home to arriving at the Customer
location where the Service is to be provided.

“User License — Level’ — as shown in the support
agreement, means the number of users licensectthes
Software as defined BYJser License Type”.

“User License Type” - these are defined as follows:
“AR" means Active Resources
“C” means Concurrent Users
“S" means Named Seat Users.

t

@ S

xxxviii. “Virgin Operational System” means the Hardware

and/or Software being substantially operationaiveithg
Implementation to proceed.

xxxix. “Working Day” means 9:30 a.m. to 5:30 p.m. each

2.

a)

b)

<)

d)

e)

9)

h)

day with the exception of Saturdays Sundays andedni
Kingdom designated public holidays.

Prices and Payment

Prices and all other charges are exclusive of Value
Added Tax and any other sales tax or levies payaple
the Customer.

All sums payable to the Company under this Agregmen
will be paid in full on the due date without dedantor

set off. Interest shall be payable on overdue @atsoat
2% per month or part month from the due date until
payment in full.

Prices and other charges will be paid strictly in
accordance with the applicable payment terms spdcif
or calculated or determined in accordance with this
Agreement.

The Company will be bound by the fixed prices ie th
support agreement for a period of 90 days fromdide

of this Agreement. Where Delivery of Software be t
provision of the fixed price Services is not conbpte
within such 60 day period such prices are subject t
review by the Company to take into account incréase
costs. Any changes to fixed prices will be adviged
writing to the Customer.

Services for which estimated prices are stated lall
charged at a standard daily rate of £1,200.00 pegr Id

the Daily Rates for any such Services are increfreeal

those shown in the support agreement, the revisedsp
will be notified to the Customer prior to the prsioin of

the relevant Service.

The Company may adjust Standard Maintenance Fees
annually in the case of Software on the anniversétiie
Commencement Date unless the Service Level in the
support agreement for a specific item of Software
expressly provides otherwise. Annual price reviefs
the Standard Maintenance Fees will be capped to a
maximum of 10%.

The Standard Software Maintenance Fee shall be
payable by the Customer throughout the period durin
which the Standard Software Maintenance Service is
provided. Where it is agreed in writing that thartlard
Software Maintenance Service is to be providedpft
only of a year one twelfth of the annual Standard
Software Maintenance Fee shall be payable for each
month or part of a month during which the relevant
Service is provided.
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i)

a)

b)

©)

d)

e)

9)

The Company may adjust the charges for Expenses
Schedule B from time to time.

Delivery and Installation

The Company will use reasonable endeavours to adhe|
to any date or dates indicated by the Company an
specified in this Agreement for Delivery, Instaitat or
the provision of Services. However, these datesfar
general guidance only and not of contractual effebe
Company will not have any liability to the Custonimr
reason of delay.

If the Customer refuses or fails to take Delivefyany
item of Software tendered in accordance with this
Agreement, Delivery will be deemed to have takecel
at the time when the relevant item of Software was
tendered. The Company will render its invoice for
payment as though Delivery of the item had takecel
and the Company will be entitled to store the uvedetd
items of Software at the Customer’s risk and expens
Any additional costs and charges in re-tenderinghsu
Software will be for the Customer’s account.

The Company will deliver to the Customer one copy o
the Software per Installation Location in objectiedn
machine-readable form on magnetic storage medi
compatible with the Licensed Hardware.

The Customer will be responsible for providing a
suitable installation environment (including alusces of
power, computer cabling, telephone connections an
transmission equipment and other facilities ang
accommodation necessary) at the Installation Longd)
before the date scheduled for Delivery. Additiocasts
incurred by the Company as a result of failure by t
Customer to meet this obligation will be for the
Customer’s account.

When Installation is carried out by the Company the
Installation will be complete when the Company fiesi
the Customer that the Company's standard teg
procedures have been successfully completed. Whe
Software is to be installed by the Customer ther
Installation will be deemed to be complete on thtedf
Delivery.

Save as provided in clause 3(b) risk in the physicd
medium on which Software is recorded will passhe t
Customer on Delivery. It will be the responsilyildf the
Customer to maintain all appropriate insurance cave
respect of Software from the date of Delivery.

Unless otherwise stated in the attached ScheduiessP
are inclusive of carriage and packaging costs ® th
Installation Location or if different the addreser f
Delivery.

Q. —

b

D

re

a)

b)

a)

b)

a)

Hardware Specification (If supplied by The
Company

The Company reserves the right to make changdseto t
Hardware Specification where such changes are nestjui
for safety reasons or made or required by the Semppl
provided such changes do not materially affect the
physical or functional inter-changeability or perfance

of the item concerned.

The Company will use reasonable endeavours to guppl
the Hardware as specified. However due to Hardware
manufacturers changing specifications and withdngwi
models without prior notification, this may not alys be
possible. In the event that Hardware cannot be l&gp
as specified notice will be given to the Customes t
obligation to supply the Hardware affected willnbénate
and the parties shall seek to agree revised Haedarzal
such changes to the Hardware Specification ancdk Risc
shall be necessary as a result. A contract amemdme
order may then be issued to reflect the agreedions

to the Hardware Specification and Price and angroth
terms of this Agreement.

Acceptance

Without prejudice to the rights of the Customer emd
any warranty in clause 18, in the absence of angeah
criteria as detailed in Schedule G, acceptanceaoh e
item of Software will take place on Delivery of suc
item.

Title

Title to each item of physical medium on which
Software is recorded will only pass to the Customer
when the full price of that item has been paid.tillénich
time the Customer will have possession of the mlaysi
medium in a fiduciary capacity and as bailee fog th
Company.

In addition to the Company’'s other remedies, if the
Customer is in breach of its obligations to pay dowy
item of Software the Company will have the right to
repossess and thereafter resell the same, to egerémy
right of the Customer to use such Software, to endmwr
terminate the provision of Services and to repassds
copies of such Software and Ancillary Documentation
relating thereto. The Customer shall afford thenfany

all necessary access to its premises for such pegpo

Services

Where Services are provided and charged for orila da
basis the Company will render invoices periodicalhd
generally no later than the month following theedaf
provision of the Service.
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b)

©)

d)

e)

9)

h)

Daily Rates represent the charge for a minimum of 4
hours and a maximum of 7 hours spent in the prowisi
of Services (excluding travelling time) on a Woxkin
Day.

If Services are provided for less than 4 hours op a
Working Day a pro rata charge of 50% of the DaijtdR
will be made.

Additional charges will be made where Services ar¢

provided for in excess of 7 hours on a Working Bay
% times the Company’s prevailing current Daily Rate
the Service provided on a pro rata basis for eaci bf
Service provided beyond 7 hours. Incomplete huiilts
be rounded up to the next complete hour on a aitys.

Additional charges will be made where Services ar¢

provided on days which are not Working Days at 1.9
times the Company’s prevailing current Daily Rate f
the Service provided on a pro rata basis for eacin bf
Service provided, subject to a minimum charge b#ieg
equivalent of 2 hours work. Incomplete hours wid b
rounded up to the next complete hour on a dailysbas

When specific Service days or Training Courses hav
been booked and confirmed in writing by the Custome
their subsequent cancellation by the Customeringilir

a cancellation fee. The cancellation fee will biediated
according to the number of Working Days notice
provided to the Company by the Customer prior ® th
scheduled date of the Service delivery or Training
Course as a percentage of the contracted fee #or ti
Service or Training Course as follows:

More than 10 Working days notice — no charge
6 — 10 Working Days notice — 50%
Less than 6 Working Days — 100%.

The Customer undertakes that the number of day
itemised as Estimated Price Services in SchedutarA
be fully utilised in the implementation of the Swdire.
The call off of these days is under the Customenrdrol
but is subject to any other relevant items in thig
Agreement.

For the avoidance of doubt, where Estimated Pric
Services are specified in the support agreemestighi
indicative only in terms of both the number of déksly

to be required to provide the Service and the apble
Daily Rates.

Where the Customer requires services in excedsoset
itemised in the support/service agreement, a stpard
written agreement between the parties will be meglio
bring the Additional Services within the scope bist
Agreement.

In the event Customer requires services to provid
custom programming of the Software, such servibali s
be covered under separate terms and conditionbe to
executed by the parties in addition to this Agreeime

1]

N

7]

\1%

1%

a)

b)

<)

d)

e)

Expenses

Expenses incurred by the Company will be charged in
accordance with the attached Schedule B.

Standard Software Maintenance - Service

Unless otherwise specified in the support agreerment
Standard Software Maintenance Service to be prdvide
by the Company pursuant to the Agreement shall
comprise the provision upon request by the Custaher
the following:

y» advice on Faults notified by the Customer in
accordance with paragraph (c) of this clause aad th
use of reasonable endeavours to diagnose and
provide corrections for such Faults;

iy advice on normal operation of the Software;

iy replacement copies in current release form of any
Software which has been damaged or erased by
virtue of defects in the media on which it is
recorded,;

) all error corrections, enhancements, updates,setea
and new or supplemental documentation supplied
free of charge to the Company by the Supplier ef th
relevant Software for free issue to users of the
Software.

The services referred to in clause 10(a) abovd bleal
available during Working Hours. Advisory and
diagnostic services will normally be provided by
telephone and within a reasonable time of the retfoe
service being made by the Customer taking into @aico
availability of personnel and of data resources and
support required from the Supplier. If the Compang

the Customer agree that an on-site visit is esaetite
Company reserves the right to charge for time spent
site, Travelling Time and Expenses.

Where the Customer suspects a Fault the Custoratr sh
notify this by telephone, e-mail, letter or facdemi
transmission to the Company. Prior to notifying a
suspected Fault the Customer shall take all reasena
steps to diagnose the nature of the Fault and catrgl|
check and diagnostic procedures notified by the
Company or the Supplier in the documentation neggti
to the Software affected in order to verify whetbenot

a Fault exists.

Upon a Fault being notified under this clause the
Customer shall carry out all further verificatiomda
diagnostic procedures, which the Company or the
Supplier specifies to assist in establishing thisterce
and nature of the Fault.

Standard Software Maintenance Service shall n&neixt
to the provision of maintenance service in the
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10.

a)

b)

©)

d)

e)

9)

h)

circumstances set out in clause 14 nor to the piaviof
services in connection with lost or corrupted dakeere
such loss or corruption results from an incorrect
operation of the Software by the Customer or afaiby
the Customer to carry out appropriate back uf
procedures.

For the avoidance of doubt, the Standard Softwar
Maintenance Service does not include Training
Consultancy, or installation services required tqg
implement error corrections, enhancements or update
or new versions of the Software provided within the|
Standard Software Maintenance Service.

11

Standard Software Maintenance —Customers
Obligations

It shall be a condition of the provision of the i&tard
Software Maintenance Service that the Customer:

co-operates fully should the need arise in theluéiso
of any problems;

ensures that the Software is operated by all users
accordance with the Software’s operating instrungio
and documentation provided with the Software andg
guidelines issued by the Company from time to time;

ensures that all personnel requesting or recesangice
under clause 10 are appropriately qualified andehav|
been trained in the use of the Software and angrised
Hardware, Licensed Operating System and Licensed
Database;

maintains a complete copy of all written operating
instructions relating to the Software and its usaviged

by the Supplier in good condition and accessible tq
operators of the Software and ensures that thev8iat
is operated in accordance therewith by appropyiatel
skilled employees;

maintains security copies of the Software in maghin
readable form;

maintains current and comprehensive back-up cayies
all data in machine readable form in accordancé wit
good practice and any recommendations made by the
Company or contained in any documentation relatiing
the Software;

provides all information and assistance requiredhay
Company to identify and correct any malfunctionthod
Software and to test any correction to the Software

routes all requests to the Company for maintenand
through a maximum of three designated and suitably
experienced employees; and

[©)

provides communication equipment and remote access
software (as recommended by the Company) 4

(2]

11.

12.

a)

b)

13.

a)

b)

<)

appropriate to enable the Company to provide the
Customer with a remote diagnostic and support servi

ensures written communication to the Company of any
termination of maintenance for any modules givimg o
month’s notice in advance of renewal date. Re-
instatement of maintenance will incur the amounteek

that would have been payable had the company been
providing support between cancellation and re-
instatement.

Standard Software Maintenance - Media

Enhancements, updates and corrections of the Seftwa
provided as part of the Standard Software Mainte@an
Service will be delivered on the storage/recordireglia
designated for the Software.

Standard Software Maintenance - Commencement

The obligation of the Company to provide the Stadda
Software Maintenance Service shall, in respecthef t
Software specified in the support agreement as
maintained, commence on the Delivery of each itdm o
Software, and in the case of Additional Softwarevight
within the scope of this Agreement from the date of
Delivery of the Additional Software.

The obligation of the Company to provide the Stadda
Software Maintenance Service shall be conditiomainu
the Standard Software Maintenance Fee for the aatev
Software having been fully paid.

Standard Software Maintenance — Additional
Charges

The Company shall be entitled in addition to the
Standard Software Maintenance Fee to charge for
Maintenance Service provided at the Company’s
prevailing Daily Rates if the Customer requests
provision of Maintenance Service and the Company
provides Maintenance Service where:

the Customer has not complied with the provisiofs o
Clause 11 above or is otherwise in breach of this
Agreement or the Licence Terms; or

the Fault is caused by the act neglect or defduth®
Customer or of a third party or by some event or
occurrence beyond the control of the Company inofyd
without limitation, Act of God, lightning, power
fluctuation or loss of power, fire, flood or unfawable
environmental conditions; or

the Customer has had the Software maintained otberw
by the Company or a third party approved by the
Company or where the Software has been tamperéd wit
or modified by the Customer or any third party; or
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d)

e)

14.

a)

b)

the Customer is no longer operating the Softwaréhen

15.
Licensed Hardware and/or Licensed Operating Syster\n

and/or Licensed Database or any upgrades thereat (o
system replacement configuration supplied or apgaiov
in writing by the Company); or

the Customer fails to provide suitable and fully
operational equipment to enable the Standard Sodtwa
Maintenance Service to be provided in accordande wi
clause 11; or

the failure of the Software to operate or the Faalt
caused by:

a. a defect or breakdown in hardware or
software supplied by a third party to or
developed by the Customer save only
where such defect or breakdown is covereg
by any other maintenance agreement
between the Customer and the Company; o

b. failure by the Customer to implement any
error correction, enhancement, update of
release provided as part of the Standard
Software Maintenance Service.

Additional Services

In addition to the Standard Software Maintenance
Service and Services specified in the support ageae
the Company may, on request of the Customer, mak
available the following additional services to the
Customer:-

) assistance in dealing with problems and faults ng
covered by the Standard Software Maintenanc
Service.

iy instruction and training of the Customer’s emplsyee
in the use of the Software;

i) consultancy and assistance on all aspects of th
Software;

v provisions of error corrections, enhancements
updates, releases and new documentation for which

charge is made by the Supplier, except for items

provided under Standard Software Maintenance

Services referred to in sub-clause (a) above wéll b
provided:-

) atsuch time as the parties shall agree;
iy at the Company’s prevailing rates for items lisied

paragraph (i)-(iii) inclusive and at cost for items
listed in paragraph (iv).

a

b

16.

a)

b)

17.

a)

b)

Rights

Unless otherwise stated by the Company in writimg t
Customer shall have the same rights to use
enhancements, updates, corrections and new relebses
the Software provided under this Agreement as are
granted in respect of the original Software under t
Licence Terms and for all purposes such enhancement
updates, corrections and new releases shall beedkem
to be comprised within the definition of Softwaoe the
purpose of the Licence Terms.

Leasing

If the Customer enters into an arrangement to fiesan
the acquisition of any Software and/or Serviceseund
which the title is to pass to a third party, thestomer
will remain liable under the provisions of this Agment
with the exception only of those provisions as to
payment to the extent that such payment is diselblog
the third party.

In the event that any finance arrangements refeaoréal
clause a) above — are for any reason not implemente
then clause a) above will not apply and all pransi of
this Agreement shall remain in full force and effec

Warranty (Only for Hardware supplied by The
Company)

The Company will so far as it is able extend to the
Customer the benefit of any warranty provided bg th
Supplier of the Hardware (a “Manufacturer’s
Warranty”). The Company warrants subject to clause
18(e) that in any case where there is not a maensive
warranty available to the Customer under
Manufacturer’'s Warranty the Hardware will be freen
defects or faults for a period of 90 days following
acceptance. Any claim that any item of Hardware is
defective or faulty must be notified in writing,
identifying the alleged defect or fault, promptly the
Customer and in any event within 90 days of the a¥it
acceptance. If any claim under this sub-clausdh@svn

to be valid the Company will at its option eithepair,
replace or rectify the defective or faulty item of
Hardware or accept the return of the defectiveaoity
item of Hardware and refund the Customer the praid

for that item but subject thereto the Company hile

no further liability by reason of the defect or aef.

the

The Company warrants subject to clause 18(e) that
Hardware will comply in all material respects withe
Hardware Specification. Any claim that any item of
Hardware is not in accordance with this warrantgninge
notified in writing, identifying the alleged non-
compliance, promptly by the Customer and in anyneve
within 90 days of the date of Installation. If ackim
under this sub-clause is shown to be valid the Gomp
will at its option either rectify the non-complianor
accept the return of the non-compliant item(s) eafdnd
the Customer the price paid for that item but sttbje
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©)

d)

e)

f

thereto the Company will have no further liabiliby
reason of such non-compliance.

The Company warrants subject to clause 18(e) thd
delivered Software including Standard Software will
comply in all material respects with the Software
Author’s Specification. Any claim that any item of
Software is not in accordance with this warrantystrhe
notified in writing, identifying the alleged non-
compliance, promptly by the Customer and in anyneve
within 90 days of the date of Installation. If ackaim
under this sub-clause is shown to be valid the Gomp
will at its option either rectify the non-complian®r
accept the return of the non-compliant item(s) @fdnd
the Customer the price paid for that item but stibje
thereto the Company will have no further liabiliby
reason of such non-compliance.

The Company warrants subject to clause 18(e) thd
Services will be supplied by competent personndltan
appropriate standards of workmanship. Any claiat th
any Services have not been supplied in this mamuoest
be notified to the Company within 7 days of prowisof
the relevant Service. If any claim under this slduse
is shown to be valid the Company will re-perforne th
relevant Service without charge but subject thetb®
Company will have no further liability by reason thie
defect.

The Company will not have any liability for any defs,
faults, non-compliance or non-performance of any
Hardware or Software or for defects or other
shortcomings in Services which are not notifiedhimit
the time periods specified in sub-clauses (a), (())and
(d) of this clause or which are caused by:

i. any act, neglect or default of the Customer or any
third party; or

i. use of Hardware with accessories or equipmen
which do not conform to the manufacturer’'s
technical specifications; or

iii. use of Hardware or Software other than in
accordance with the recommendations or instruction
of the Supplier or in conjunction with any applitab
Licensed Operating System, Licensed Hardware o
Licensed Database; or

iv. any amendment or modification of the Software
which has not been made by or with the written
approval of the Company; or

v. use of Software other than in accordance with thg
Licence Terms applicable thereto; or

vi. use in conjunction with Hardware or Software not
supplied or approved in writing by the Company; or

Subject to the provisions of clauses 18(a) thro(gh

it

it

t

and the provisions of clause 19 all conditions,revaties

9)

18.

a)

b)

<)

d)

and representations expressed or implied by statute
common law or otherwise are excluded and the Cognpan
will not be liable to the Customer for any losspdge or
injury, direct or indirect, resulting from faulty
workmanship or materials or otherwise whether or no
caused by the negligence of the Company, its sub-
contractors or their respective employees. ThedDuer
acknowledges that it has not relied upon any
representations or warranties not expressly incqatpd

in this Agreement.

In the event of breach or alleged breach of the
warranties in this clause 18 the parties shall ecate to
establish whether a breach exists and the Custehagir
cooperate with all reasonable proposals of the Gayp
to remedy or mitigate the effects of the breach.

Limitations of Liability

The Company accepts liability to the Customer for;

) personal injury or death caused by the negligefice o
the Company or its employees or sub-contractors
(acting within the course of their employment or
duties and the scope of their authority);

iy direct damage to physical assets or other tangible
property caused solely by the negligence of the
Company or its employees or sub-contractors (acting
within the course of their employment or duties and
the scope of their authority) provided that thealtot
liability of the Company under this sub-clause will
be limited to £5,000,000 for any one event or serie
of connected events.

Other than as stated in clause 19(a) the aggregate
liability of the Company whether for negligenceeéch

of contract, misrepresentation or otherwise wilt o

any event exceed the price paid for the item ofvok

or Services which gives rise to the claim or iratiein to
which the claim is made. Where the claim arisesnfr
Standard Software Maintenance Service liabilityl \é
limited to the most recent annual fee paid forrevant
Service.

The Company will not in any circumstances have any
liability for loss of profits, loss of data, lossf o
production, business or goodwill, economic loss or
consequential loss, whether direct or indirect, $maver
arising or incurred by the Customer.

Prices and other charges are determined on the basi
the limits of liability set out in this AgreementThe
Customer may by written notice to the Company retjue
a higher limit of liability and the Company will sk to
effect insurance up to that limit and the Custonvér
pay upon demand the amount of all additional premsiu
The Customer agrees to disclose all informatiorihas
insurers may require. Increases in liability Isnire
dependant upon availability of insurance.
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e)

9)

19.

a)

b)

Neither the Company or the Customer will be liafole
any loss or damage of whatsoever nature or bededar
as being in breach of this Agreement where perfooaa
of its obligations is prevented, hindered or dethysy
circumstances or events beyond its reasonable aontr
including but not limited to — Act of God, inclenten
weather, flood, lightening, fire, industrial actjolock-
outs, act or omission of Government or other coemtet
authority, war, military operations, riot, diffiayl in
securing access to relevant source codes or oth
technical information, difficulty in securing sujpgs
through its normal source of supply or the act of
omission of any party for whom the Company or the
Customer (as appropriate) is not responsible.

The Company shall not have any liability in respefct
any Standard Software Maintenance Services provide
where the circumstances or events referred todosel
14 have occurred or arisen or the requirementdorice
derives there from.

o

IN NO EVENT SHALL EITHER PARTY BE LIABLE
FOR INDIRECT, SPECIAL, IINCIDENTAL OR
CONSEQUENTIAL DAMAGES, INCLUDING
WITHOUT LIMITATION LOSS OF PROFITS,
REVENUE, DATA OR GOODWILL, ARISING FROM
ANY CAUSE OF ACTION WHATSOEVER,
INCLUDING WITHOUT LIMITATION CONTRACT,
WARRANTY, STRICT LIABILITY, OR
NEGLIGENCE, EVEN IF SUCH PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OR LIKELIHOOD
OF SUCH DAMAGES.

Intellectual Property Rights and Copyright
Indemnity

Copyright and all other intellectual property righdf
whatever nature in Software will remain the propertt
the Company and/or the Supplier.

The Company will defend or settle at its option and
expense any claim or action brought against the
Customer in the United Kingdom alleging that any
Software infringes any United Kingdom patent or any
copyright or other intellectual property rights sishing
in the United Kingdomg “Claim”). The Company will
pay any costs or damages finally awarded agairest tH
Customer that are attributable to any such Clainm
provided that the Customer:

) notifies the Company promptly in writing of the
Claim;

iy provides the Company with all reasonable
information and assistance to settle or defend th
Claim; and

1]

i) grants the Company sole authority and control ef th
defence or settlement of the Claim.

D
=

<)

d)

e)

20.

a)

b)

<)

The Company will have no liability if the Claimlimsed
upon the Software with any product not supplied or
approved by the Company, the modification of Sofeva
other than by the Company, the use of Softwareass p
of any infringing process or otherwise than in ademce
with the Licence Terms or if the Customer has not
complied with its obligations under clause 20(b).

If a Claim is brought against the Customer which
precludes the Customer from making effective usangf
item of Software the Company will soon as reasgnabl
practicable at its option and expense either repiac
modify the Software affected so that it is non<jiirg or
procure for the Customer the right to continueuke of
such Software. If neither of these alternativemishe
opinion of the Company reasonably available the
Company will accept the return of the Software cttd

by the Claim. Without prejudice to any other rglur
remedies available to the Customer the Company will
repay to the Customer the price paid for the it¢m(s
returned adjusted to take into account the usehef t
Software enjoyed by the Customer and any obligatifon
the Company to provide Services related to thewzwé

so returned will cease.

This clause 20 states the entire liability of thar@any
to the Customer in respect of any infringementliegad
infringement of the intellectual property rights afy
third party. In no circumstances will the Comparg/
liable for any costs or expenses incurred by thst@uoer
without the Company’s prior written authorisationio
respect of any claim based upon infringement agakl
intellectual property rights outside the United ¢G@iom.

Confidentiality

The Customer undertakes to treat as confidential al
Confidential Information obtained by the Customer
regarding the Software or provided in connectiothwi
the supply of the Services and will not save aviped

in clause 21(c) disclose the same in whole or it {m
any third party without the prior written conserittbe
Company.

The Company will keep confidential all Confidential
Information obtained by the Company relating to the
Customer and/or other companies within the samepgro
of companies as the Customer.

The provisions of clauses 21(a) and (b) will ngblgigo
information which:

) IS in or comes within the public domain other than
by reason of a breach of any provision of thisista
21,

i) was already in the possession of the receivingypart
prior to receipt of the information from the other

party;
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d)

21.

22.

23. Duration and Termination

a)

iy is received from a third party who is free from any
obligation of confidence with respect thereto; or

v IS required to be disclosed by law.

Each party will effect and maintain reasonable ggcu
measures to safeguard the Confidential Informatbn
the other from theft and from access by or disclwda
any person other than those of their employeessahéd
contractors who require such access or disclosutkel
normal course of their employment or in connectigim
the performance of obligations under this Agreement

Expertise of Employees

The Customer recognises the investment made by th
Company in developing the technical and othel
expertise of those engaged in the supply of Soéwad
Services under this Agreement and the Compan
recognises a corresponding investment by the Cestom
Accordingly, each party agrees that if it engages o
procures the benefit of the services of any emmaye
sub-contractor of the other party (whether direaty
indirectly through the device of interposed legalitg)

at any time during the period of the supply or with2
months after Installation of the Software or ifelat
within 6 months after completion of the supply of
Services (other than Maintenance Services)) thehall
pay to the other party a compensatory amount ttaflgc
the cost to the other party of recruiting and frajna
replacement. In the case of an employee th
compensatory amount will be the annual salary paid
the employee and in the case of a sub contractbbevi
the daily rate paid by the Company to the sub ewir
multiplied by 240 (this being the agreed estimdtéhe
number of working days in a year).

Cancellation

This Agreement cannot be cancelled in whole orairt p

except by agreement between the parties. Where the

Company agrees to cancellation requested by th
Customer the Company will be entitled as a minimum
and without prejudice to any additional rights &tain
any deposit and other advance payments paid by th
Customer it being acknowledged that such payment
represent a reasonable pre-estimate of the minimu
costs and losses that the Company will incur assaltr
of such cancellation.

Subject to sub-clause (b) below, this Agreementl sha]
continue unless and until terminated by either ypart
giving to the other not less than three monthsceoto

expire or any anniversary of the Commencement Date.

\1%

e

n

b)

<)

d)

e)

9)

This Agreement (and subject to sub-clause 24(d) any
licences granted under the Licence Terms):

) may be terminated by either party by notice with
immediate effect if the other enters into a deed of
arrangement, dies or if a bankruptcy order is made
against the other or if an order is made or a
resolution is passed for the winding up of the nthe
or if a receiver or administrator is appointed in
respect of any of the other's assets or if the rothe
takes or suffers any similar action in consequeaxfce
debt;

i) may be terminated by either party by notice with
immediate effect if the other shall be in breach of
this Agreement and, if such breach is capable of
remedy, shall fail to have remedied the same within
30 days of notice requiring such remedy.

The Company may terminate its obligation to
provide Standard Software Maintenance Service with
respect to particular item or items comprised ie th
Software by not less than four months notice tarexpr
any anniversary of the applicable Commencement Date
or Delivery Date. Notice given under this sub-skau
shall not affect the continuance of this Agreement
force with respect to those items of Software not
designated.

Notwithstanding clause 24(b) where the Company has
supplied Software under this Agreement, which the
Customer has paid for in full and where the Custoisie
not in breach of the Licence Terms, terminatiorthi$
Agreement will not affect the right of the Custonter
continue to use the Software in accordance with the
Licence Terms.

Termination of this Agreement will not affect thights
and remedies of either party subsisting at the déate
termination or the provisions clauses of 21, 22 afd
other provisions of this Agreement which are intshto
continue to operate following termination.

The supply of each item of Software and Services
constitutes a separate and independent Agreement
between the parties. Accordingly notices of teation
given under this clause will relate only to thoais or
Services specified in the notice. Where notice of
termination is given in relation to some of tharigeor
Services only the contract between the partieslation

to the other items or services will remain in folice and
effect.

Where the Customer is in breach and notice requirin
remedy of such breach has been given under subeclau
24(b), the Company shall be entitled without ligjpito
suspend performance of all obligations to the Gusto
whatsoever whilst such breach remains unremedied.
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24. Additional Items

If at any time the Customer requires and the Compan
supplies items of Software or Services in addition
those identified in the Schedules such items oviGes
shall be deemed to be supplied on the terms of th
Agreement as Additional Software or Additional
Services unless otherwise expressly agreed bettieen
parties in writing.

25. General

a)

b)

c)

d)

e)

The Customer shall have no right to and shall ng
assign or transfer the benefit of this Agreemenit®r
rights hereunder without the prior written approofthe
Company. The Company will be entitled to sub-
contract; the performance of its obligations unthés
Agreement but such sub-contracting will not afféet
liability of the Company to the Customer. Refersin
these conditions to the Company will, where appliea
include references to any such sub-contractors.

This Agreement constitutes the entire agreemern
between the parties as to the matters to whidaates.

Amendments to this Agreement will only be effectifre
in writing and signed by an authorised represergatif
each party.

If any provisions in this Agreement are held to be
invalid, illegal or unenforceable, the validitygkdity and
enforceability of the remaining provisions will niatany
way be affected or impaired.

Notices under this Agreement shall be given iningit
by first class post, personal delivery or facsimile
transmission. Notices given by post are deemebeto
received 48 hours after the posting, notices gilagn
personal delivery on the date of delivery and mtic
given by facsimile transmission on the date of
transmission.

If disagreements arise between the parties on ieahn
issues (related to the interpretation of or conmalé@awith
the Software Specification or the cause of of
effectiveness of remedies for defects) and suc
disagreements cannot be resolved between the garti
such matters may at the instance of either party b
referred to be determined by an independent expe
appointed by agreement between the parties orfautie
of agreement by the President of the ComputingiSesv
Association. Such expert shall determine the issuan

t

D D -~

It

expert and not as an arbitrator and his decisiatl ble

9)

h)

k)

m)

n)

final and binding. Each party will co-operate twsere
the expert is provided with all relevant informatioThe
costs of the expert will be born as he shall deiteem

The Customer consents to provide telephone refesenc
and allow prospective Customers of the Companysdib v
their locations, to review and discuss the Softwemd
Services provided by the Company. On every ocoasio
this will be with the prior agreement of the Custsm

The Customer consents to and agrees to coopertite in
creation of a case study of the Customer’s
implementation, the content and artwork of whicH faé
subject to the Customers written approval prior to
publication.

The Customer consents to the Company or the
Company’'s PR agents producing a draft press release
following the signing of this Agreement by both {ies.

No information will be issued to the press, without
written approval of the copy and/or artwork by the
Customer.

A person who is not a party to this Agreement has n
rights under the Contracts (Rights of Third Pajti&st
1999 to enforce any term of this Agreement but doiss
not affect any right or remedy of a third party @i
exists or is available apart from that Act.

Headings are inserted for convenience only andnill
affect the construction of this Agreement.

Technical expressions relating to computers and/or
software programs not defined in this Agreement wil
have the meanings attributed to them in the comaurté
information technology industries and in the evenft
disagreement the interpretation of such terms dball
resolved in accordance with sub-clause 26(f).

The contact details shown in the support agreenaeet,
for administration purposes only and do not impigtt
the named contacts will be available or will not be
substituted.

This Agreement will be governed by and construed in
all respects in accordance with English Law ande sas/
provided in clause 26(f) the parties hereby sultnthe
non exclusive jurisdiction of the English Courts.

kpi-insight Consulting Limited Versio

n 2008

Page 10 of 11




SCHEDULE B (EXPENSES)

FOR SERVICE TO BE PROVIDED TO ANY CUSTOMER SITE IN UNITED KINGDOM AND NORTHERN
IRELAND

Travelling expenses will be charged to the Custoateés0p per mile when driving or at cost for otfms of transport,
relating to travel for each Working Day.

Expenses will be charged to the Customer at coisgdcommodation for each Working Day when applieab
Accommodation will be charged at cost to the Custowhen travel to and from the respective custasiterin addition to
the provision of a Working Day of Service all un@déen in a single day would create an unreasonainden on the
person(s) providing the Service(s).

Expenses for other directly incurred costs willlbeharged to the Customer at cost.

FOR SERVICE TO BE PROVIDED TO ANY CUSTOMER SITE OUT SIDE BOTH THE UNITED KINGDOM AND
NORTHERN IRELAND

Expenses will be charged to the Customer for fightcommodation, subsistence and any other realgdnaurred costs
involved in facilitating the provision of the Seceiat cost to the Company.

In addition travel time will be charged to the @mer at £150 per hour.
In the event of the Customer cancelling, postpomingescheduling any services that result in travedngements needing to

be cancelled by the Company any direct costs irduby the company as a direct result of the caatdehi will be charged to
the Customer.
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