EPACCSYS

ERP SOLUTIONS & SERVICES

Epaccsys Standard Terms

For

Supply of Software, Consultancy, Training and Support Services.



Agreement No: XXXXX

Date: XXXX day of XXXXXXX XXXX

Parties: Epaccsys Limited (Company No: 04206722) whose principal place of business is
Queen Anne House, 4-6, New Street, Leicester, LE1 5NR ('the Company')
and

XXXX, (Company No: XXXXXX) whose registered office address is XXXXX XXXXX,
XXXXX, XXXXXX XXXXXX (‘the Customer’)



THIS AGREEMENT is made the XXXX day of XXXXXXXXX XXXX
BETWEEN:
Epaccsys Limited (Company No: 04206722) whose principal place of business is Queen Anne
House, 4-6, New Street, Leicester, LE1 5NR ('the Company')
and
XXXX, (Company No: XXXXXX) whose registered office address is XXXXX XXXXX, XXXXX, XXXXXX
XXXXXX (‘the Customer’)
RECITAL
The Company is an authorised reseller of computer software programs and has agreed to supply
such programs and/or related services to the Customer upon the terms and conditions of this
agreement.
OPERATIVE PROVISIONS

1 Definitions

In this agreement unless the context otherwise requires:

1.1 "Agreement" means this agreement (including its Schedules).

1.2 "Charges" means any charges (including Support Charges)
that may be invoiced by the Company to the Customer in
connection with this Agreement (whether by virtue of a
specific provision or otherwise) as specified in Schedules C
and D, as varied from time to time in accordance with clause

[4].

1.3 "Consultancy Charges" means the charges levied by the
Company for the supply of Consultancy as set out in Schedule
D

1.4 "Consultancy" means the consultancy work (if any) set out in
Schedule D

1.5 "Commencement Date" means the date when the customer

has authorised the project to progress by way of Agreement
signature and deposit.

1.6 "Current Release" means that version of Software currently
installed on the Equipment or as amended by any Update or
Upgrade from time to time supplied by the Company and
installed on the Equipment provided that the Customer need
not incorporate any Update or Upgrade to the Software for a
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1.7

1.8

1.9

1.10

1.11

1.12

1.13

1.14

1.15

1.16

1.17

1.18

1.19

1.20

maximum period of six months from receipt of the same.

"the Deposit" means an amount equivalent to 70% of the
aggregate value of any software and services [and the
Support Charges for the first year from the date of the new
Agreement.], or as per any other agreement as outlined in
schedule C

"Development Work" means the software development
work, or RFC’s, (if any) set out in the Schedule E

"Development Charges" means the charges levied by the
Company for the supply of the Development Work as set out
in Schedules D and E.

"Equipment" means the computer and operating system
which will host the system

"Installation" means the installation work (if any) set out in
the Schedule D

"Installation Charges" means the charges levied by the
Company for Installation as set out in the Schedule D

"Licensor" means Epicor Software or one of its associated
companies.

"Location" means the location of the Equipment and system

"Support Charges" means (subject to clause [6] hereof and
paragraphs [1.3] of Schedule B) the charges levied by the
Company for the supply of the Support Services during the
Support Hours which for the first year from the anniversary
of the current agreement shall be the amount specified in
Schedules C and for each subsequent year during which the
Company shall provide the Support Services at the same
amount subject to any variation notified by the Company to
the Customer in accordance with clause 4.5.

“Support Term” means the minimum duration for the
provision of support services as detailed in clause 4.6

"Support Services" means the support services specified in
Schedule B

"Support Hours" means the standard hours during which the
Support Services are available as specified in Schedule B

"Project Management" means the project management
work (if any) set out in Schedule D.

"Project Management Charges" means the charges levied by
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1.21

1.22

1.23

1.24

1.25

1.26

1.27

1.28

2.1

2.2

2.3

Scope of the Agreement

the Company for Project management as set out in Schedule
D

"Software" means the Epicor and any other software
programs (if any) in object code form identified by title and
reference number in Schedule C [as amended by any Update
or Upgrade of the same supplied by the Company to be
installed on the Equipment].

"Software Charge" means the charge levied by the Company
for the supply of the Software as set out in Schedule C.

"Software Documentation" means the operating manuals,
user instructions and other related materials supplied to the
Customer (whether physically or by electronic means) for
aiding the use of the Software, including any part or copy of
them.

"Specification" means a design document for the
Development Work undertaken by the Company for the
Customer describing the facilities and functions thereof and
signed by the Customer.

"Staff" means any individual provided by the Company to
perform the Development Work, Consultancy, Training,
Support Services or Extra Support Services.

“Live” date means the date when the customer commences
to use the system for business use.

"Update" means a new release of a particular Software
version which provides functional enhancements and error
corrections.

"Upgrade" means a new release of the Software with a higher
version number than the version of Software to be installed
on the Equipment at the Commencement Date.

In consideration of the sums payable by the Customer to the Company as provided hereunder,
the Company agrees to supply to the Customer the Software, Development Work, Project
Management, Installation, Consultancy, Training, and Support Services upon and subject to
the terms of this Agreement.

The Customer shall supply a purchase order and deposit payment to the Company on the date
of this Agreement for the Software, Development Work, Project Management, Installation,
Consultancy, Training and Support Services. Ongoing Support Services will be due on the
anniversary of the original order date.

The Company will continue to support the Customer from the delivery of the Epicor software
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2.4

2.5

2.6

2.7

2.8

2.9

3.1

3.2

3.3

until its fifth anniversary, thereby honouring the current commitment.

The Company will deliver any additional Consultancy, if required, at the venue and at the times
to be agreed

Any additional Consultancy Charges shall be invoiced immediately following supply of the
Consultancy and will be due for payment within 30 days of the invoice date.

The Company will deliver any additional Training, if required, at the venue and at the times to
be agreed

Any Training Charges shall be invoiced immediately following supply of the Training and will
be due for payment within 30 days of the invoice date.

The Support Services shall be provided by the Company in the manner and for the period set
out in Schedule B. The balance of the Support Charges in respect of the first year after the
anniversary of the current agreement shall be invoiced and due for payment as specified in
clauses 2.2. The Support Charges in respect of each subsequent year during which the
Company shall provide the Support Services shall be invoiced at any time during the last
month of the previous year and such invoice shall be payable within 30 days of the invoice
date. Any time spent in providing any additional Support Services will be invoiced to the
Customer at a charge to be agreed between the Company and the Customer from time to
time. Such charges shall be invoiced immediately following the supply of such additional
Support Services and will be due for payment within 30 days of the invoice date.

Any Software, Development Work, Project Management, Installation, Consultancy and/or
Training not comprised in the Customer's purchase order supplied pursuant to clause 2.2
above shall only be supplied after the receipt by the Company of a valid purchase order issued
by the Customer and agreement between the Company and the Customer in writing of the
price to be paid by the Customer to the Company therefore and the terms of payment
applicable thereto (save as may otherwise be agreed from time to time). For the avoidance
of doubt, the Company shall in no way be obliged to provide any such services at the rates set
out in Schedule D. Subject to the foregoing, and to any variations expressly agreed between
the Company and the Customer, such Software, Development Work, Project Management,
Installation, Consultancy, Training and Support Services shall be supplied on equivalent terms
to the terms of this Agreement provided that if the Company provides the Customer with
additional Software, the Customer shall be required to purchase additional Support Services
in relation thereto.

Liaison and Staffing

The Customer will appoint a member of its staff (‘the Customer Representative') to act as the
principal point of contact between the parties for the purposes of this Agreement.

The Company will assign appropriately qualified Staff to supply the Development Work,
Project Management, Installation, Consultancy, Training and Support Services or any part of
it. The Company may at its discretion and at any time replace anyone allocated by it to supply
the Development Work, Project Management, Installation, Consultancy, Training, and
Support Services but the Company will endeavour to give prior notice of any replacement of
Staff.

The Company is empowered to use sub-contractors for the provision of any part of the
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

5.1

Development Work, Project Management, Installation, Consultancy, Training and Support
Services.

Charges and Additional Charges

All charges referred to in this Agreement are quoted exclusive of VAT. Where applicable, VAT
and any other taxes duties or levies will be paid additionally by the Customer at the then
prevailing rate.

The Development Work Charges, Project Management Charges, Installation Charges,
Consultancy Charges, Training Charges and Support Charges are exclusive of any travel,
subsistence and other out-of-pocket expenses incurred by the Company in respect of the
provision of the services to which they relate. These expenses will be invoiced to the
Customer as incurred and such invoices will be due for payment within 30 days of the invoice
date.

With the exception of items in dispute by the Customer if any sum payable to the Company
under this Agreement is in arrears for more than 10 days after the due date, the Company
shall be entitled without prejudice to any other right or remedy to:

4.3.1 charge interest on such overdue sum on a day to day basis from the original due date
until paid in full at a rate of 3% above The Royal Bank of Scotland plc base lending rate
in force from time to time; and

4.3.2 suspend the supply of the Development Work, Project Management, Installation,
Consultancy, Training and Support Services and any other goods or services agreed to
be supplied by the Company to the Customer.

4.3.3 Items in dispute shall only relate to each line item and not the entirety of payments
outstanding.

The Customer will notify the Company in writing within 10 days of receipt of an invoice if the
Customer considers such invoice incorrect or invalid for any reason failing which the Customer
will raise no objection to any such invoice and shall be deemed to have accepted the same
and shall make full payment without any deduction or set off.

The Company reserves the right to increase the annual Support Charges (once in every 12
months) in line with the Retail Price Index percentage plus 2%.

The Company reserves the right to increase the charges for Development Work, Project
Management, Installation, Consultancy and Training on the first anniversary of this Agreement

in line with the Company’s published rate card at that date.

The minimum duration for the provision of Support Services shall be no less than 5 years from
the date of this Agreement and pursuant to clause 4.5 of this Agreement.

Customer's Responsibilities

Throughout the term of this Agreement the Customer shall:

5.1.1 comply at all times with the terms and conditions of the licence granted by the
Licensor to the Customer direct for use by the Customer of the Software and Current
Release



53

5.1.2

513

514

5.1.5

5.1.6

5.1.7

5.1.8

5.1.9

5.1.10

5.1.11

5.2

use only the Current Release unless agreed otherwise by the Company in writing.

ensure that the Current Release and the Development Work are used in a proper
manner by competent trained employees only or by persons under their supervision;

notify the Company promptly if the Current Release or the Development Work are
not operating correctly;

not alter, adapt or modify the Current Release or the Development Work in any way
nor permit the Current Release or the Development Work to be combined with any
other programs that update the Epicor database without the prior written consent of
the Company, such request not to be unreasonably withheld;

not request or permit anyone other than the Company to provide any support services
in respect of the Current Release or Development Work;

co-operate fully with the Staff in the diagnosis, investigation and correction of any
fault in the Current Release or Development Work;

make available to the Company free of charge all information, facilities and services
reasonably required by the Company to enable the Company to perform the
Development Work, Consultancy, Training and Support Services including, without
limitation, computer runs, core dumps, print-outs and data preparation;

provide at the Customer's expense such telecommunication facilities as are
reasonably required by the Company for remote testing and diagnostic purposes
provided that the Company shall be responsible for all call charges in connection
therewith;

provide access for the Staff to the Current Release, the Development Work, the
Equipment and the Location during the Support Hours and at such other times as the
Company may require on reasonable prior notice;

keep full security copies of the Current Release and the Development Work and of the
Customer's data bases and computer records regularly backed up in accordance with
good computing practice.

If any Staff works on the Customer's premises, the Customer will ensure that such
Staff are provided with suitable office accommodation and services, including
telephone, facsimile and photocopying facilities without charge, other than as
provided in clause 5.1.9. Such accommodation and services will be readily accessible
to any relevant computing facilities including the Equipment.

The Customer will supply the Company without charge throughout the term of this Agreement
with a complete copy of the latest issue of all documentation and other material notified by
the Company from time to time as being necessary for the Company to perform its obligations
under this Agreement including without limitation copies of the operating system manuals
and documentation relating to third party software which interfaces with the Current Release
("Third Party Software") (collectively referred to as "the Documentation"). The Customer
warrants that it has or will obtain at its own expense all necessary permissions required to
allow the Company throughout the term of this Agreement to receive and use the
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6.1

6.2

7.1

Documentation and the Customer undertakes to indemnify the Company in full against any
claims, expenses, loss, damage or other liability arising from any breach of this warranty.

If the Customer is to provide any computing and ancillary facilities, the Customer will be
responsible for the prompt and continuing availability to the Company of all such facilities in
good working order throughout the term of this Agreement to the extent necessary for the
Company to perform the services to be provided to the Customer hereunder.

Exclusions

The Support Charges do not include the provision of the Support Services in respect of any
defect error or other problem:

6.1.1 resulting from any modifications or repair to the Software or the Current Release or
merger of the Software or the Current Release (in whole or part) with any other
software made by any person other than the Company or its nominated sub-
contractors without the Company's or Licensor's prior written approval;

6.1.2 the failure by the Customer to implement recommendations in respect of or solutions
to faults previously advised by the Company;

6.1.3 in any version of the Software other than the Current Release save where the
Customer is using such earlier version with the prior written approval of the Company;

6.1.4 resulting from improper or incorrect use or neglect of the Software or operator error;

6.1.5 in or attributable to the Equipment or other equipment and programs used in
conjunction with the Software or the Current Release (including but without limitation
any Third Party Software) or for any other reason external to the Software.

6.1.6 in any Development Work after the 60 day Development Work warranty period
referred to in clause 7.5.

If at the request of the Customer the Company agrees to provide any Support services in
respect of any of the exclusions referred to in clause 6.1 (but it is confirmed that the Company
is under no obligation to do so) the Company will endeavour to undertake such additional
Support Services as soon as reasonably practicable and the Company will be entitled to make
an additional charge on a time and materials basis in accordance with its then current
standard rates.

Warranty
The Company warrants that:

7.1.1 the Software when properly used will perform in accordance with the Software
Documentation

7.1.2 the carrier media on which the Software is recorded and delivered to the Customer
will be free from defects in materials and workmanship under normal use; and

7.1.3 the Development Work, Project Management, Installation, Consultancy, Training and
Support Services and any other services to be provided by the Company to the
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7.2

7.3

7.4

7.5

7.6

7.7

7.8

8.1

Customer under the provisions of this Agreement (together "the Services") will be
performed by competent persons and will be carried out with reasonable care and
skill.

The Company undertakes to use all reasonable endeavours to remedy free of charge to the
Customer any fault arising from a breach of the warranty in clause 7.1 which is reported to
the Company in writing within 90 days after the later of delivery, installation and registration
of the Software to the Customer or performance by the Company of that part of the Services
to which such fault relates (as the case may be). If the Company rectifies such fault by the
provision at the Company's option of replacement or additional materials or services within a
reasonable period of time, then the Company will have no other liability of any kind in respect
of or arising from such fault. The Company will have no liability or obligation under warranty
7.1 in respect of any fault not so reported.

If a problem is found upon investigation not to be the Company's responsibility under the
provision of clause 7.1 the Company may charge the Customer for all reasonable costs and
expenses incurred by the Company in the course of or in consequence of such investigation.

The Company will not be liable under clause 7.1 to remedy any defect, error or other problem
of the nature referred to in clauses 6.1.1 to 6.1.5 inclusive.

The Company warrants that any Development Work will perform in accordance with the
Specification. The Company undertakes to use all reasonable endeavours to remedy free of
charge to the Customer any fault arising from a breach of this warranty which is reported to
the Company in writing within 60 days after the later of delivery or installation of the
Development Work to the Customer after which the Company will have no liability or
obligation under this warranty. If the Company rectifies such faulty work by the provision at
the Company's option of replacement or additional materials or services within a reasonable
period of time then the Company will have no other liability of any kind in respect of or arising
from such fault.

If any fault in the Development Work is reported to the Company outside the 60 day warranty
period as specified in Clause 7.5 the Company will be entitled to invoice the Customer for all
reasonable costs and expenses incurred by the Company in investigating and endeavouring to
remedy such fault calculated on a time and materials basis at the Company's then current
rates.

The Company warrants that it has the right and authority to supply the Software and the
Current Release on the terms of this Agreement.

The Licensor does not warrant that the operation of the Software or the Current Release or
the Development Work will be uninterrupted or error free.

Limitation of Liability

The Customer acknowledges that the Company's obligations and liabilities in respect of the
Software, Development Work, Project Management, Installation, Current Release,
Consultancy, Training, and Support Services are exhaustively defined in this Agreement as the
case may be. The Customer agrees that the express obligations and warranties made by the
Company in this Agreement are in lieu of and to the exclusion of all warranties, conditions,
terms, undertakings or representations of any kind, express or implied, statutory or otherwise
relating to anything supplied or any services provided under or in connection with this
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8.2

8.3

8.4

8.5

Agreement including (without limitation) as to the condition, quality, performance,
merchantability or fitness for purpose of the Software, the Current Release, the Services or
any part of them.

The Company will not be liable for any indirect or consequential loss, damage, cost or expense
of any kind whatever and however causes, whether arising under contract, tort (including
negligence or otherwise, including (without limitation) loss of production, loss of or corruption
to data, loss or profits or of contracts, loss of operation time and loss of goodwill or anticipated
savings, even if the Company has been advised of this possibility.

The Company accepts liability to the extent it results from the negligence of the Company for:
8.3.1 death orinjury to the Customer without limit; and

8.3.2 physical damage to or loss of the Customer's tangible property up to the amount of
£250,000 in respect of each incident or series of connected incidents.

In all other cases not falling within clause 8.3 the Company's total liability (whether in contract,
tort, including negligence, or otherwise) under or in connection with this Agreement or based
on any claim for indemnity or contribution will not exceed:-

8.4.1 (inthe case of any claim arising in respect of any defect in the Software) the Software
Charges;

8.4.2 (in the case of any claim arising in respect of any defect in the Development Work)
the Development Charges;

8.4.3 (in the case of any claim arising in respect of any defect in the Project Management)
the Project Management Charges;

8.4.4 (in the case of any claim arising in respect of any defect in the Installation) the
Installation Charges;

8.4.5 (in the case of any claim arising in respect of any defect in the Consultancy) the
Consultancy Charges;

8.4.6 (in the case of any claim arising in respect of any defect in the Training) the Training
Charges;

8.4.7 (in the case of any claim arising in respect of any defect in the Support Services) the
aggregate sum of the Support Charges paid in the immediately preceding period of 12
months; or

8.4.8 (inthe case of any claim arising in respect of any defect in any Software, Development
Work, Project Management, Installation, Consultancy or Training not comprised in the
Customer's purchase order supplied pursuant to clause 2.2 above or any defect in any
additional Support Services) the charges levied by the Company for the supply of such
Software, Development Work, Project Management, Installation, Consultancy,
Training or Support Services.

The Customer agrees that, except as expressly provided in clause 7 and this clause 8, the
Company will not be under any liability of any kind whatever and however caused arising
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8.6

8.7

9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

directly or indirectly in connection with this Agreement.
The Customer agrees to allow the Company not less than 28 days (following notification
thereof by the Customer) in which to remedy any default by the Company hereunder.

The Customer will indemnify the Company in respect of any third party claim for any injury,
loss, damage or expense occasioned by or arising directly or indirectly from the Customer's
possession, operation, use, modification or supply to a third party of anything supplied under
this Agreement or any part of it except and in so far as the Company is liable as expressly
provided in this Agreement.

Ownership and Permitted Use

The copyright and all other proprietary rights whatever in all materials or services supplied or
developed under this Agreement will remain vested in and the absolute property of the
Company or the Licensor as the case may be. The Customer will do all such acts and things as
the Company may reasonably require for the purpose of preserving or perfecting such vesting.

Conditional upon payment to the Company of all sums due to it under this Agreement, this
Agreement will operate to grant to the Customer a non-exclusive and non-transferable licence
to use at its own expense and for its own internal purposes only the Software, the Current
Release and the Development Work.

The Customer will not copy or permit the Software, the Current Release and the Development
to be copied except for reasonable security and backup purposes.

The Customer shall not adapt the Software or the Current Release or the Development Work
for any purpose nor arrange or create derivative works based thereon without the Company's
expressed written consent in each case.

The Customer shall not transfer or distribute (whether by licence, loan, rental, sale or
otherwise) all or any part of the Software or the Current Release or the Development Work to
any other person.

The Customer shall not make for any purpose including (without limitation) for error
correction, any alterations, modification, additions or enhancements to the Software or the
Current Release or the Development Work nor permit the whole or any part of the Software
or the Current Release or the Development Work to be combined with or become
incorporated in any other programme except to the extent permitted by clause 9.7 without
the Company's prior written consent.

The Customer shall not, nor permit others to, de-compile, reverse-engineer or disassemble
the Software or the Current Release or the Development Work or any part except that the
Customer may de-compile the Software or the Current Release or the Development Work only
to the extent permitted by law where this is indispensable to obtain the information necessary
to achieve the interoperability of an independently created program with the Software or the
Current Release or the Development Work or with another program and such information is
not readily available from the Company, the Licensor or elsewhere.

The Customer will ensure that all of its relevant employees are advised that the Software, the
Current Release and the Development Work constitute confidential information and that all
intellectual property rights in these are the property of the Company or the Licensor as the
case may be.
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9.9

10

10.1

10.2

10.3

10.4

11

12

121

12.2

The Customer will at all times comply with the Licensor's terms and conditions when using the
Software and the Current Release a copy of which is annexed hereto.

Confidentiality

Each of the parties hereto undertakes to the other to keep confidential all information
(written or oral) concerning the business and affairs of the other that it shall have obtained or
received as a result of the discussions leading up to or the entering into of this Agreement
save that which is:

10.1.1 trivial or obvious;

10.1.2 already in its possession other than as a result of a breach of this clause; or

10.1.3 in the public domain other than as a result of a breach of this clause;

Each of the parties undertakes to the other to take all such steps as shall from time to time be
necessary to ensure compliance with the provisions of Clause 10.1 above by its employees

agents and sub-contractors

Each party will establish and maintain adequate security measures to safeguard information
and data of the other party in its possession from unauthorised access use or copying.

If the Customer sells or disposes of the Equipment or any other Equipment to which the
Software has been loaded, it will ensure that all copies of the Software, the Current Release

and Development Works have previously been deleted.

Non-solicitation

The Customer will not during the term of this Agreement and for a period of 6 months after
termination of this Agreement without the Company's prior written consent directly or
indirectly solicit or offer employment or engagement to any Staff who at the time of such
action or during a period of 12 months immediately preceding such action was directly
involved in the provision of any of the Software, Development Work, Project Management,
Installation, Consultancy, Training, and Support Services.

Termination

With the exception of clause 4.6 and subject to clause 12.2 this Agreement shall commence
on the date hereof for a period of 1 year and continue thereafter until either party gives to
the other 90 days written notice to expire at the end of an anniversary of this Agreement, save
as may otherwise be agreed by the Company in writing.

Either party may terminate this Agreement by notice with immediate effect if the other
materially breaches this Agreement and (if the breach is remediable) fails to remedy it within
30 days of receiving written notice requiring rectification of the breach from the injured party;
or if the other ceases or disposes of its business, or threatens to do so; or if, the other being a
partnership, an application is made for its dissolution or it is dissolved; or if the other, being a
company, partnership or individual, begins, is party to, consents to or is otherwise subject to
proceedings under the law relating to bankruptcy, distress, receivership, insolvency or the
relief of creditors or enters into arrangements benefiting its creditors.
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12.3

12.4

13

14

15

16

Termination will not prejudice any others rights or remedies of the injured party and will be
without liability for any loss or damage suffered by the party in default.

On termination of this Agreement for whatever reason the Company shall be under no further
obligation to provide the Customer with Support Services

Assignment

This Agreement is personal to the Customer and shall not be assigned or transferred by the
Customer except with the prior written consent of the Company other than to a subsidiary or
holding company of the Customer (as defined in section 1159 of the Companies Act 2006)
provided that the Customer shall always be primarily liable to the Company for any breach of
this Agreement.

Force Majeure

Neither party will be liable for any breach or delay in performing or failure to perform its
obligations (other than a payment obligation) under this Agreement resulting from any cause
outside its reasonable control, including but not limited to, fires, strikes (of its own or other
employees), insurrection or riots, embargoes, container shortages, wrecks or delays in
transportation, inability to obtain supplies or raw materials requirements or regulations of
any civil or military authority ( an “Event of Force Majeure”). Such delay or failure will not
constitute a breach of this Agreement and the time for performance of the affected obligation
will be extended by such period as is reasonable.

Notices

All notices which are required to be given under this Agreement will be in writing and will be
sent to the address of the recipient set out on the front page of this Agreement or such other
address as the recipient may designate by notice given in accordance with this clause. Any
such notice may be delivered personally by first class pre-paid letter or facsimile transmission
and will be deemed to have been received:

15.1 by hand delivery-at the time of delivery;
15.2 by first class post-48 hours after the date of mailing;

15.3 by facsimile transmission-immediately on transmission provided a confirmatory copy
is sent by first class pre-paid post or by hand by the end of the next business day.

Severability

If any provision of this Agreement is found by a court of competent jurisdiction or
administrative body of competent jurisdiction to be invalid or unenforceable then such
provision will be severed from the remainder of this Agreement which will continue to be valid
and enforceable to the fullest extent permitted by law. The parties hereby agree to attempt
to substitute for any invalid or unenforceable provision a valid or enforceable provision which
achieves to the greatest extent possible the economic, legal and commercial objectives of the
invalid or unenforceable provision.

13



17

18

18.1

18.2

18.3

18.4

19

19.1

19.2

Waiver

No delay or failure by either party to exercise any of its powers, rights or remedies under
this Agreement will operate as a waiver of them nor shall any single or partial exercise of any
such powers, rights or remedies preclude any other or further exercise of them. Any waiver,
to be effective, must be in writing. The remedies provided in this Agreement are cumulative
and not exclusive of any remedies provided by law.

Change Control Procedure

The Customer may at any time request, and the Company may at any time recommend, a
change in the provision of the Development Work, Project Management, Installation,
Consultancy or Training Services.

Any such change request shall be made in writing by completing the Request for Change
(“RFC”) Form attached as Schedule H hereto that shall provide reasonable particulars of the
proposed change sufficient to enable the Company to comply with its obligation to provide a
Change Response under the following sub-clause.

Within 14 days of receiving an RFC the Company will advise the Customer of the technical
feasibility; its impact on other parts of the system; the amount of effort and costs; and the
elapsed time required to incorporate the change. This information is entered into the
technical impact section of the RFC (“a Change Response”).

If the Customer accepts the Change Response the Customer shall prepare a written note
(“Change Order”) of the changes to the Agreement affected by the RFC and the Change
Response. No RFC shall be effective until an authorised representative of both parties has
signed the Change Order and when the Change Order is so signed it shall constitute an
amendment to the Development Work, Project Management, Installation, Consultancy or
Training Services (as applicable). The Company shall not commence the provision of any
software or services detailed in the Change Order until a purchase order from the Customer
has been received by the Company.

Dispute Resolution

Without prejudice to Clause 19.4, any dispute arising out of or in connection with this
Agreement (a “Dispute”) shall be referred to the principal points of contact as detailed in
Clause 3.1. If the Dispute cannot be resolved by them within 14 days after it has been
referred to them, either party may give to the other party written notice that a Dispute has
arisen and cannot be resolved by the principal points of contact (the “Escalation

Notice”). Within 7 days after the date of the Escalation Notice, that Dispute shall be referred
to a Director of each of the parties for resolution.

If the Dispute is not resolved by agreement in writing between the parties within 7 days
after the date of the Escalation Notice, the parties shall attempt to resolve the Dispute by
entering into an alternative Dispute Resolution Procedure with the assistance of a mediator
agreed by the parties or, in default of such agreement within seven days of receipt of such
request, appointed, at the request of either party, by the Centre for Effective Dispute
Resolution.
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19.3  The parties shall then submit to the supervision of the mediation by the Centre for Dispute
Resolution or the mediator they have agreed for the exchange of relevant information and
for setting the date for negotiations to begin.

19.4  Recourse to this Dispute Resolution Procedure shall be binding on the parties as to
submission to the mediation but not as to its outcome. Accordingly all negotiations
connected with the dispute shall be without prejudice to the rights of the parties in any
future legal proceedings.

20 Whole Agreement

This Agreement and the documents referred to herein (including the Specification) are the complete
and exclusive statement of the agreement between the parties relating to the subject matter of the
Agreement and supersede all previous communications, representations and other arrangements,
oral or written. The Customer acknowledges that no reliance is placed on any representation made
but not embodied in this Agreement. The printed terms and conditions of any purchase order or
other correspondence and documents of the Customer issued in connection with this Agreement
will not apply unless expressly accepted in writing by the Company.

Except as otherwise permitted by this Agreement no change to its terms will be effective unless it is
in writing and signed by persons authorised for and on behalf of both parties.

21 Governing Law

This Agreement will be construed in accordance with and governed by the law of England and Wales
and each party agrees to submit to the non-exclusive jurisdiction of the courts of England and Wales.

22 Order Of Precedence

In case of any conflict between the terms of this Agreement and the terms of a Schedule hereto, the
terms of the Agreement shall prevail.

SIGNED for and on behalf of
EPACCSYS LIMITED

SIGNED for and on behalf of
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Schedule A — Epicor Software Licence Agreement

Enclosed.
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Schedule B

EPACCSYS MAINTENANCE AND SUPPORT AGREEMENT

Epicor Business Solutions

The terms of this Schedule B (“Schedule B”) form part of the Epaccsys Standard Terms For Supply Of
Software, Consultancy, Training and Support Services between Epaccsys Limited and the Customer,
dated XXXX XXXXX XXXX (the “Agreement”). All terms used within this Schedule B shall be those
defined in the Agreement unless otherwise indicated below.

Upon payment of the Support Fees as specified in the Agreement, the Company will provide the
following Support Services for the Software and Development Work:

1. SOFTWARE AND DEVELOPMENT WORK SUPPORT.

1.1. The Company will, from a centralised support desk for the handling of support calls via
appropriately trained staff (“Supportdesk”), provide support to the Customer’s designated
contacts for the purpose of identifying and diagnosing Faults in the Software and Development
Work, during the Company’s normal business hours of 9am to 5.30pm UK time, Monday through
Friday (excluding English public holidays).

1.2. The Support desk shall log, monitor and escalate support calls received from the Customer and
shall be responsible for maintaining and updating call status and ensuring that support calls are
resolved.

1.3. The Customer will email all support calls to Support@Epaccsys.com detailing the issue, and where
ever possible attaching screen shots, report outputs and providing examples of the issue and how
to replicate the problem, (Epaccsys can provide a detail call logging sheet to help the customer
with logging calls).

Emails details to be logged will need to include the following information:

Main contact name for the log

Module of the software where the issue resides

If the problem is occurring on all companies or just a single company
If the problem is happening on all machines or for just a single user
Any example or screen shots of the issue

Steps to replicate the issue

Priority of Issue

O O O O O O O

If a screen shot is attached, please save it in to a Word document and then attach that to the
email rather than adding the screen shot to the email body text.

1.4. Upon receipt of a support call from the Customer the Supportdesk shall issue the Customer with
a unique support reference number and shall attempt to resolve such Fault immediately. If the
Supportdesk is unable to resolve the Fault immediately the Customer and the Company shall
agree upon a Fault classification in accordance with the table below:
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means a Fault which does not prevent the Software or Development

Cosmetic Fault . oy . e .
Work from operating in accordance with its technical specification

means a Fault which is neither a Critical Fault nor a Cosmetic Fault
including, without limitation, a Fault which causes the Software or
Development Work not to operate in accordance with its technical
specification and has a significant impact on the users of the Software
or Development Work but which does not prevent the entire use of
the Software or Development Work

Material Fault

means a major Fault which prevents use of the Software or

Critical Fault Development Work

The call shall then be passed to the Company’s support analysts for analysis and resolution, where
an action plan for the resolution of such Fault will be formulated. The Company will make
reasonable endeavours to resolve the Fault within the following timescales:

Type Of Call | Support Incident Target time | Examples
call log Analysis & to resolution
number Assignment
provided within
within a
working
hour of an
e-mail or
telephone
call being
received
Cosmetic 95% 1days 5 days during | Minor database or
Fault (Low Support application function
Priority) Hours or as unavailable
otherwise
agreed
between the
parties
Material 95% 2 hour 1 day during | Application failure
Fault Support requiring re-install
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1.5.

1.6.

1.7.

1.8.

2.

2.1.

2.2

(Significant Hours or as

Impact) otherwise
agreed

Critical Fault | 95% 1 hour 6 hours A critical component of
during the Software or
Support Development Work is

Hours or as unavailable
otherwise
agreed
between the

parties

Correction of Faults may include providing a work around or correction for the Software and/or
Development Work provided that the overall performance of the Software and Development
Work is not compromised. Where applicable, the Company shall issue any corrections to the
documentation for the Software and Development Work as soon as possible following resolution
of a Fault.

The Customer may appoint up to 4 individuals to serve as the primary contacts between the
Customer and the Company; and except in an emergency only those 4 contacts shall contact the
Company for Support Services.

For the avoidance of doubt, any time during which a Fault has been referred back to the Customer
or Supplier for further information shall not count towards the aimed resolution times detailed
above.

For clarity, the support desk is not intended as a helpdesk for assisting users on training on the

application i.e. How do we do this? or How do we set this up? etc. Should calls be raised for such
items they will be circulated to your Account or Project Manager.

ESCALATION PROCESS

If the Customer wants to escalate a support call, then initially the Company’s principal point of
contact in Clause 3.1 of the Agreement shall be contacted. Such principal point of contact will
escalate the matter within the following timescales:

If The Customer is unhappy with response times from support then they will contact the Epaccsys
Support Manager. If The Customer is disappointed by response from the Support Manager then
they must contact their Account Manager. If this does not prove satisfactory then The Customer
will contact the Managing Director of Epaccsys.
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4,

Type Of Call Incident Escalation time | Update frequency
Cosmetic Fault (Low After 8 hours weekly or by agreement
Priority)

Material Fault After 6 hours daily or by agreement
(Significant Impact)

Critical Fault After 3 hours 2 hours or by agreement

REMOTE DIAGNOSTICS.

The Company may provide remote access software to the Customer to facilitate remote
diagnostics and to assist in the analysis and resolution of Faults. The Customer shall install such
remote access software, and provide the Company with remote access to the Customer’s systems,
at its sole discretion. In order to take advantage of remote diagnostics, the Customer may be
required to purchase a compatible modem/communications device.

UPDATES/UPGRADES.

4.1. The Company shall provide to the Customer within the Support Charges, all Updates and

Upgrades to the Software (including related documentation) commercially released by the
Licensor during the term of this Agreement. “Updates” consist of new releases of a particular
Software version that provide functional enhancements and/or error corrections (i.e., service
packs). “Upgrades” consist of new version releases of the Software. Services may be provided by
the Company to apply an Upgrades or Updates. These Services would be provided at the normal
consultancy rate.

4.2. The Company shall promptly issue to the Customer all Updates and Upgrades to the Software

5.

and shall provide to the Customer with such Software:
4.2.1. a technical specification for the Current Release; and
4.2.2. any amendments to the Software documentation required for the use of the Current

Release.
COSTINGS

5.1. Software Support and Maintenance is provided at an annual price which equates to 20% of the

list price of the Epicor Software

5.2. Development Support and Maintenance is provided at an annual price which equates to 20% of

the list price of the Development works payable upon sign off of the Development work.
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Schedule C — Software

22



Schedule D

Epaccsys Implementation Services No. Of Days

Project Management

Scoping

Installation

Data Migration

Report Building

Testing

Consultancy Training

Total Estimated Implementation days

The daily rate for all professional services is £990.00 plus VAT per day.

Project Management — A Epaccsys Project Manager will develop the project plan with the
customer’s project team and co-ordinate the delivery of the project with the Epaccsys and the
customer project teams.

Set Up - This is the activity of a Epaccsys consultant to install, set up and test the Epicor software on
the Customer server hardware.

Consultancy — whereby the Epaccsys Consultant reviews the requirements of the customer and
solutions these within the application.

Reporting - This is the activity of training the customer staff to configure reports to meet the
customers reporting requirements.

User Training — This is conducted on a train the trainer approach at the Customer premises whereby
a Epaccsys consultant will train up to 6 of the Customer’s trainers to enable them to complete end
user training to meet the process requirements of the customer.

Data Loads — An Epaccsys consultant will review the available data loads and advise the data
required to enable the customer to populate the required fields within each of these. The Epaccsys
consultant will then train the customer on how to run these data loads themselves.

Integration- If integration with external systems is required then the Epaccsys consultant will work
with the customer to outline the requirements.

Development — If any development work is identified during the course of the project a Request for
Change (RFC) will be produced by an Epaccsys Consultant or Developer. Upon completion of each
RFC this will require sign off by the Customer before a technical specification can be produced.

Testing - An Epaccsys consultant will provide assistance during User Acceptance Testing whereby
they will review queries from the testing completed and assist with questions and answers

Go-Live An Epaccsys consultant will assist the customer at the go live stage and ensure prior to this
all setups, training, documentation and reporting are in place. Go Live consultancy also extends to
assistance at the first month’s end.
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Schedule E — Developments

As part of the implementation a Request for Change (RFC) may be requested by the Customer. This
is a chargeable activity and In this instance the Epaccsys Professional Service team will provide the
Customer with an estimate to produce the RFC. The estimate will require sign off by the Customer
before work can proceed to produce the RFC.
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Schedule F - Initial Project Plan

To be mutually agreed as an output of the project kick off.
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Schedule G — Summary of Costs and Payment Milestones

Summary of costs

Epicor Software

Implementation Services
(as described in Schedule D)

Total System Cost

Ongoing Costs

Annual Support for Software (payable from the Commencement
Date)

Payment Milestones

Amount (exclusive | Fee type Payment due by the Customer on:
of VAT) (Date or Milestone)
Software Charge (70% Deposit) | Commencement Date
Software Charge (30% upon Upon delivery of licence key
delivery of licence key)
Support Charge Commencement Date
Implementation Charge Monthly upon delivery of the relevant
Professional Service
Software Development (RFC) Upon sign off of Development work.
Hardware if applicable (100%) Invoiced immediately with order

The daily rate for all professional services is £990.00 plus VAT per day.
Any development work that may be identified will be charged at £990.00 plus VAT per day
All reasonable expenses incurred by Epaccsys staff whilst carrying out work will be invoiced and

due on presentation. Mileage will be recharged at a rate of £0.55 pence per mile, this rate is
subject to change by the Company.
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Schedule H - Request for Change (RFC) Form

CUSTOMER NAME

RFC Title:

Change no: RFC

RFC Owner: Raised Date:

Application and Version

Description of Change

For the customers: explains how the change will work, should include screen shots where appropriate

Business Case for Change

Consultant completes this section if required by the customer

Technical Info

Info from Consultants for the developer

Testing

to include all area’s of the system effected, with steps on how to test the application

Quote

Technical Spec

Completed by Developer on completion of Code

Customer Approval:

Name:

Signature:

Date:
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Schedule | — Third Party Hardware
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Schedule J — Hardware

Hardware & space requirements
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DATE: XX/XX/XXXX
PARTIES:

(1) Epaccsys, a limited company incorporated in England and Wales (registration number
XXXXXX) having its registered office at XXXXXX (the “Company”, “we”); and

(2) XXXXXXXXXXX, a limited company incorporated in England and Wales (registration number
XXXXXX) having its registered office at XXXXXXX (the “Customer”, “you”)

THE AGREEMENT.

The Customer’s use of the Company’s cloud services (the Company Cloud) is governed by these
Terms of Service and the Company Acceptable Use Policy. When we use the term Agreement in any
of the Order, Terms of Service, or Acceptable Use Policy we are referring collectively to all of them.
Sections 1 to 30 of these Terms of Service state the general terms applicable to all Cloud Services,
and Sections 31 to 33 state additional terms that will apply only if you elect to purchase the
particular services described in those sections. The individual who submits an Order does so on
behalf of a company or other legal entity and warrants and represents that he or she is not a
consumer. The individual further warrants and represents that he or she has authority to bind that
company or legal entity to the Agreement.

GENERAL TERMS

. Defined Terms

. The Company’s Obligations

. The Customer Obligations

. Access to the Services

. Service Level Agreements

Term

Fees

. Fee Increases

. Suspension

. Termination for Convenience

. Termination for Breach

. Access to Data

. Unauthorised Access to The Customer Data or Use of the Services
. Promises We Do Not Make

. Export Matters

. Confidential Information

. Limitation on Damages

. Indemnification

. Microsoft Software

. Who May Use the Service

. Changes to the Acceptable Use Policy
. Data Protection

. Notices

. No High Risk Use

. Ownership of Intellectual Property
. IP Addresses

. Ownership of Other Property

. Intellectual Property Infringement
. Assignment/Subcontractors
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30. Publicity

31. Force Majeure

32. Governing Law, Lawsuits

33. Some Agreement Mechanics

1. DEFINED TERMS.
Some words used in the Agreement have particular meanings:
Acceptable Use Policy or AUP means the Acceptable Use Policy in the Schedule.

Affiliate means a subsidiary or holding company of either party to this Agreement and any subsidiary
of such holding company (where holding company and subsidiary have the meanings set out in
section 1159 of the Companies Act 2006).

Business Day means 9 a.m. to 10 p.m. Monday to Friday, excluding public holidays in the United
Kingdom.

Charges means the amounts payable by the Customer to the Company under or in relation to this
Agreement (as set out in the Schedule);

Confidential Information means all information disclosed by one of us to the other, whether before
or after the effective date of the Agreement, that the recipient should reasonably understand to be
confidential, including: (i) for you, all information transmitted to or from, or stored on, the Company
Cloud system, (ii) for the Company, unpublished prices and other terms of service, audit and security
reports, product development plans, data centre designs (including non-graphic information you
may observe on a tour of a data centre), server configuration designs, and other proprietary
information or technology, and (iii) for both of us, information that is marked or otherwise
conspicuously designated as confidential. Information that is developed by one of us on our own,
without reference to the others Confidential Information, or that becomes available to one of us
other than through breach of the Agreement or applicable law, shall not be Confidential Information
of the other party.

“Customer Personal Data” means any Personal Data that is processes by the Company on behalf of
the Customer in relation to this agreement.

“Data Protection Laws” means all applicable laws relating to the processing of Personal Data
including, while it is in force and applicable to Customer Personal Data, the General Data Protection
Regulation (Regulation (EU) 2016/679)

“Initial Term” means a period of 3 Years;

“Personal Data” has the meaning given to it in the Data Protection Laws

“Prohibited Content” means:

(a) material which breaches any applicable laws, regulations or legally binding codes, or
infringes any third party Intellectual Property Rights or other third party rights, or may give rise to
any form of legal action against the Company or the Customer or any third party;

(b) pornographic or lewd material;
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(c) messages or communications which are offensive, abusive, indecent or obscene, are likely to
cause annoyance, inconvenience or anxiety to another internet user, or constitute spam or bulk
unsolicited mail;

Services means those services described in the Schedule.
2. the Company’s OBLIGATIONS.

2.1.1 Fault Monitoring. the Company monitors status events on servers and network devices
including network availability, and backup success/failure.

2.1.2 Notification of Monitoring Alerts. We will notify you of monitoring alerts.

3. THE CUSTOMER OBLIGATIONS.

You agree to do each of the following: (i) comply with applicable law and the Acceptable Use Policy,
(ii) pay when due the fees for the Services, (iii) use reasonable security precautions in connection
with the Customer use of the Services, (iv) cooperate with the Company’s reasonable investigation
of Service outages, security problems, and any suspected breach of the Agreement, (v) keep the
Customer billing contact and other account information up to date, and (vi) immediately notify the
Company of any unauthorised use of the Customer account or any other breach of security. In the
event of a dispute between us regarding the interpretation of applicable law or the AUP, the
Company’s reasonable determination shall control. If there is a dispute with respect to any portion
of an invoice, you shall pay the undisputed portion of the fees promptly and provide written details
specifying the basis of any dispute. Each of us agrees to work together to promptly resolve any
disputes.

4. ACCESS TO THE SERVICES.
You may access the Services via a VPN.
5. SERVICE LEVEL AGREEMENTS.

The Service Level Agreement(s) listed below are part of this Agreement for those Services you are
buying:

Cloud Servers Service Level Guarantee

6. TERM.

The Initial Term begins on the date we make the Services available for the Customer use and shall
continue in effect until the Agreement has been terminated by either party as provided hereunder.
After the Initial Term the Contact will automatically renew for 12 month periods, UNLESS 90 (ninety)

days’ notice of termination is received in writing from the customer prior to the end of the initial
term or any subsequent renewal term.

7. FEES.
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The Company will charge you the fees stated in the schedule. The Customer billing cycle will be
qguarterly in advance; beginning on the date that the Company first makes the Services available to
you. the Company may suspend all services (including services provided pursuant to any unrelated
Order or other agreement we may have with you) if you do not pay the invoices within thirty days
from date of issue (nett end of month). the Company may charge interest on overdue amounts at
1.5% per month (or the maximum legal rate if it is less than 1.5%). If any amount is overdue by more
than thirty (30) days, and the Company brings a legal action to collect, or engages a collection
agency, you must also pay the Company’s reasonable costs of collection, including legal fees and
court costs. All fees are stated and will be charged in pounds sterling. Any credit that we may owe
you, such as a credit for failure to meet a service level guarantee, will be applied to fees due from
you for services, and will not be paid to you as a refund. If there is a dispute with respect to any
portion of an invoice, you shall pay the undisputed portion of the fees promptly and provide written
details specifying the basis of any dispute. Each of us agrees to work together to promptly resolve
any disputes. Charges that are not disputed within sixty (60) days of the date charged are
conclusively deemed accurate. You authorise the Company to obtain a credit report at any time
during the term of the Agreement.

8. TAXES ON SERVICES

If the Company is required by law to collect taxes on the provision of the Services, you must pay the
Company the amount of the tax that is due or provide the Company with satisfactory evidence of
the Customer exemption from the tax. You must provide the Company with accurate factual
information to help the Company determine if any tax is due with respect to the provision of the
Services.

8. FEE INCREASES

We may increase the Customer fees at any time during the term by the same percentage as the
increase in the Consumer Price Index on forty five (45) days notice provided that we may not
increase the Customer fees pursuant to this sentence more often than once per twelve (12) months,
and we must give you at least thirty (30) days advance written notice of the increase.

9. SUSPENSION
9.1 We may suspend Services without liability if:

9.1.1 we reasonably believe that the Services are being used in breach of the Agreement;

9.1.2 you don’t cooperate with our reasonable investigation of any suspected violation of the
Agreement;

9.1.3 there is an attack on the Customer Hosted System or the Customer Hosted System is accessed
or manipulated by a third party without the Customer consent;

9.1.4 we are required by law or a regulatory or government body to suspend the Customer Services;
or

9.1.5 there is another event for which we reasonably believe that the suspension of Services is
necessary to protect the Company network or our other customers.

9.2 We will give you advance notice of a suspension under this clause of at least twelve (12) Business
Hours unless we determine in our reasonable commercial judgment that a suspension on shorter or
contemporaneous notice is necessary to protect the Company or its other customers from imminent
and significant operational, legal, or security risk. If the Customer Hosted System is compromised,
then you must address the vulnerability prior to the Company placing the Hosted System back in
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service or, at the Customer request, we may be able to perform this work for you at our standard
hourly rates as a Supplementary Service.

10. TERMINATION FOR CONVENIENCE

You may terminate the Agreement for convenience in accordance with clause 6.
11. TERMINATION FOR BREACH

11.1 You may terminate the Agreement for breach if we:

11.1.1. Materially fail to provide the Services as agreed and do not remedy that failure within ten
(10) days of the Customer written notice describing the failure;

11.1.2. -

11.1.3. materially fail to meet any other obligation stated in the Agreement and do not remedy that
failure within thirty (30) days of the Customer written notice describing the failure.

11.2 We may terminate the Agreement for breach if:

11.2.1. we discover that the information you provided for the purpose of establishing the Services is
materially inaccurate or incomplete;

11.2.2. the individual signing the Agreement did not have the legal right or authority to enter into
the Agreement on behalf of the person represented to be the customer;

11.2.3. the Customer payment of any invoiced amount is overdue and you do not pay the overdue
amount within four (14) Business Days of our written notice;

11.2.4 you have made payment arrangements via credit card or other third party, and the third party
refuses to honour our charges;

11.2.5. you fail to comply with any other obligation stated in the Agreement and do not remedy the
failure within thirty (30) days of our written notice to you describing the failure;

11.2.6. you breach the AUP more than once even if you remedy each breach; or

11.2.7. the Customer agreement for any other the Company service is terminated for breach of the
acceptable use policy applicable to that service.

Termination for breach still means that you are liable for the charges, in full, for the current period
to the end of the Initial Term or any subsequent renewal term.

11.3 Either of us may terminate the Agreement if the other is unable to pay its debts or enters into
compulsory or voluntary liquidation or compounds with or contravenes a meeting of its creditors or
has a receiver or manager or an administrator appointed or ceases for any reason to carry on
business or takes or suffers any similar action which means that it may be unable to pay its debts.

12. ACCESS TO DATA

12.1 You will have access to the Customer data stored on the Company Cloud system during a
suspension or following termination.

12.2 We backup the Company Cloud systems daily so that we are able to more quickly restore the
systems in the event of a failure. These backups are made on a snap-shot basis and, therefore,
capture only the information that exists on the system at the time of the backup. In addition, we
may destroy all but the most recent backup. These backups may not be available to you or, if
available, may not be useful to you outside of the Company Cloud system:s.
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12.3 We do not have knowledge of the data you store within the Company Cloud system, including
the quantity, value or use of the data. You are therefore responsible to take all reasonable steps to
mitigate the risks inherent in the provision of the Services, including data loss. Although the Service
may be used as a backup service, you agree that you will maintain at least one (1) additional current
copy of the Customer programs and data stored on the Company Cloud system somewhere other
than on the Company Cloud system.

13. UNAUTHORISED ACCESS TO THE CUSTOMER DATA OR USE OF THE SERVICES

the Company is not responsible to you for unauthorised access to the Customer data or the
unauthorised use of the Services unless the unauthorised access or use results from the Company’s
failure to meet its security obligations stated in the Agreement. You are responsible for the use of
the Services by any employee of the Customer’s, any person to whom you have given access to the
Services, and any person who gains access to the Customer data or the Services as a result of the
Customer’s failure to use reasonable security precautions, even if such use was not authorised by
you.

14. PROMISES WE DO NOT MAKE

We do not promise that the Services will be uninterrupted, error-free, or completely secure. You
acknowledge that there are risks inherent in Internet connectivity that could result in the loss of the
Customer privacy, Confidential Information, and property. the Company has no obligation to provide
security other than as stated in this Agreement. We disclaim any and all warranties not expressly
stated in the Agreement to the maximum extent permitted by law including the implied warranties
relating to satisfactory quality and fitness for a particular purpose. You are solely responsible for the
suitability of the Service chosen. The Services are provided AS IS. Any services that we are not
contractually obligated to provide but that we may perform for you at the Customer request and
without additional charge is provided AS IS.

15. EXPORT MATTERS

You may not use the Services for the development, design, manufacture, production, stockpiling, or
use of nuclear, chemical or biological weapons, weapons of mass destruction, or missiles, nor may
you provide administrative access to the Service to any person (including any natural person or
government or private entity) that is located in or is a national of any country that is embargoed or
highly restricted under United Kingdom export regulations.

16. CONFIDENTIAL INFORMATION

16.1 Each of us agrees not to use the others Confidential Information except in connection with the
performance or use of the Services, as applicable, the exercise of our respective legal rights under
the Agreement, or as may be required by law. Each of us agrees not to disclose the others
Confidential Information to any third person except as follows:

16.1.1 to each of our respective service providers, agents, and representatives, provided that such
service providers, agents, or representatives agree to confidentiality measures that are at least as
stringent as those stated in these Terms of Service;

16.1.2 to a law enforcement or government agency if requested or if either of us believes, in good
faith, that the others conduct may violate applicable criminal law;

16.1.3 as required by law; or
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16.1.4 in response to a court order or other compulsory legal process, provided that each of us
agrees to give the other written notice of at least seven (7) days prior to disclosing Confidential
Information under this subsection (or prompt notice in advance of disclosure, if seven (7) days
advance notice is not reasonably feasible), unless the law forbids such notice.

17. LIMITATION ON DAMAGES

17.1 Subject to clause 17.2, but without prejudice to the Customer right to service credits under the
applicable Service Level Agreement:

17.1.1 the maximum aggregate liability of the Company for direct loss or damages whether in tort
(including, without limitation, negligence), contract or otherwise in connection with the Services
shall not exceed the greater of (i) the amount of fees you paid for the Services for the six (6) months
prior to the occurrence of the event giving rise to the claim, or (ii) Five Hundred Pounds Sterling
(£500.00).

17.1.2 neither of us (nor any of our employees, agents, affiliates, or suppliers) shall be liable to the
other for:

17.1.2.1 any indirect, special, incidental or consequential loss or damages of any kind;

17.1.2.2 any loss of profit;

17.1.2.3 any loss of business;

17.1.2.4 any loss of data;

17.1.2.5 any anticipated savings or revenue; or

17.1.2.6 any loss that could have been avoided by the damaged party’s use of reasonable diligence,
even if the party responsible for the damages has been advised or should be aware of the possibility
of such damages.

17.2 Nothing in this Agreement limits or excludes either parties liability for any loss or damages
resulting from:

17.2.1 death or personal injury caused by its negligence; and
17.2.2 any fraud or fraudulent misrepresentation.

17.3 The service credits stated in the Service Level Agreement are the Customer exclusive remedy
for the Company’s failure to meet the guarantees for which service credits apply.

18. INDEMNIFICATION

18.1 If we, our affiliates, or any of our or their respective employees, agents, or suppliers (the
Indemnitees) are faced with a legal claim by a third party arising out of the Customer actual or
alleged intentional act, breach of law, failure to meet the security obligations required by the
Agreement, breach of the AUP, breach of the Customer agreement with the Customer customers or
end users, or breach of Section 15 (Export Matters) of these Terms of Service, then you will pay the
cost of defending the claim (including reasonable legal fees) and any damages award, fine, or other
amount that is imposed on the Indemnitees as a result of the claim. The Customer obligations under
this clause include claims arising out of the acts or omissions of the Customer employees or agents,
any other person to whom you have given access to the Services, and any person who gains access
to the Services as a result of the Customer failure to use reasonable security precautions, even if the
acts or omissions of such persons were not authorised by you. If you resell the Services, the grounds
for indemnification stated above also include any claim brought by the Customer customers or end
users arising out of the Customer resale of the Services. You must also pay reasonable legal fees and
other expenses we incur in connection with any dispute between persons having a conflicting claim
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to control the Customer account with the Company, or any claim by the Customer or end user
arising from an actual or alleged breach of the Customer obligations to them.

18.2 We will choose legal counsel to defend the claim, provided that these decisions must be
reasonable and must be promptly communicated to you. You must comply with our reasonable
requests for assistance and cooperation in the defence of the claim. We may not settle the claim
without the Customer consent, although such consent may not be unreasonably withheld, delayed
or conditioned.

You must pay reasonable legal fees and expenses due under this clause as we incur them.

19. MICROSOFT SOFTWARE & LICENSE MOBILITY

In addition to the terms of our Agreement, the Customer use of any Microsoft software is governed
by Microsoft’s license terms.

If you make use of Microsoft software on the Services which is not provided by the Company, then
you represent and warrant that you have a written license agreement which permits you to use the
Microsoft software in conjunction with the Services. You agree that you will provide the Company
with evidence of such licensing as the Company may reasonably require prior to the commencement
of the Services, and from time to time as necessary to update the status of the license. If you fail to
provide the required evidence of licensing the Company may, at its option, either (i) suspend the
Services that were to include such software until the evidence is provided, (ii) provide the Services in
reliance on the Company's licensing agreement with the vendor, and charge you its standard fee for
the use of the software until such time as the required evidence is provided, or (iii) suspend or
terminate this Agreement.

You must cooperate with the Company in the event that Microsoft requests Its participation in an
audit of the software services. You agree that the Company can provide Microsoft with (a) the
number of Windows Virtual Machine instances provided to you by the Company (b) a list of the
Microsoft software products which run in such Windows Virtual Machine instances and (c) all copies
of the Customer validated Mobility Verification Forms. If Microsoft determines that you are non-
compliant with the program requirements for License Mobility through Software Assurance and you
do not cure the non-compliance within a time period specified by Microsoft, then the Company may
terminate this Agreement, the provision of any or all Services to you, or both.

20. WHO MAY USE THE SERVICE

You may resell the Services, but you are responsible for use of the Services by any third party to the
same extent as if you were using the Services the yourself. If you resell any part of the Services that
includes Microsoft software, then you must include these Microsoft terms described in Section 19
(Microsoft Software) above in a written agreement with the Customer customers as well as the
content of Section 24 (No High Risk Use). the Company will provide support only to you, not to the
Customer customers, subsidiaries or affiliates. There are no third party beneficiaries to the
Agreement, meaning that the Customer customers, subsidiaries, affiliates, and other third parties do
not have any rights against either of us under the Agreement.

21. CHANGES TO THE ACCEPTABLE USE POLICY
21.1 We may change the Acceptable Use Policy to reflect changes in law, regulation or accepted

industry practice. If we make a change to the AUP we will notify you in writing. The revised AUP will
become effective as to you on the first to occur of:
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21.1.1 the first day of a renewal term for the Agreement that begins at least thirty (30) days after the
time that the revised AUP has been posted,;

21.1.2 the Customer execution of a new or additional agreement for all or part of the Customer
Hosted System that incorporates the revised AUP by reference; or

21.1.3 thirty (30) days following our written notice to you of the revision to the AUP.

21.2 If the Customer compliance with the revised AUP would adversely affect the Customer use of
the Hosting Services, and you give a written notice of the Customer objection no later than thirty
(30) days following the date that the revised AUP would otherwise have become effective as to you,
we will not enforce the revision as to you until sixty (60) days following the date the revision would
otherwise have become effective as to you, and you will continue to be subject to the prior version.
During the sixty (60) day period, you may elect to terminate the Agreement on these grounds by
giving written notice. We will not charge you an early termination fee for a termination on these
grounds. If you do not elect to terminate during the sixty (60) day period, then the revised AUP will
become effective as to you as of the end of the sixty (60) day period. If you terminate the Customer
Services under this Subsection, we may decide to waive that change as to you and keep the
Customer Agreement in place for the remainder of the term.

22. DATA PROTECTION

22.1 Each Party shall comply with the Data Protection Laws with resect to the processing of the
Customer personal data.

22.2 The Customer warrants to the Company that it has legal right to disclose all Personal Data that
it does in fact disclose to the Company under or in connection with the Agreement.

22.3 The Company shall only process the Customer Personal Data for the purpose of administration,
billing, support and provision of services. If we provide you with an SSL certificate we will provide the
certificate authority with your details for authentication and use. The certificate provider may be
outside the EEA.

22.4 The Company shall only process the Customer Personal Data during the Term and for not more
than 30 days following the end of the Term subject to the other provisions in Clause 22.

22.5 The Company shall only process the Customer Personal Data on the documented instructions of
the Customer.

22.6 The Company shall ensure that persons authorised to process the Customer Personal Data have
committed themselves to confidentiality or are under an appropriate statutory obligation of
confidentiality.

22.7 The Company and the Customer shall each implement appropriate technical and organisational
measures to ensure an appropriate level of security for the Customer Personal Data.

22.8 If the Company engages any third party to process the Customer Personal Data, it will ensure
each third-party processor is subject to equivalent legal obligations as those imposed on the
Company by this Clause 22.

22.9 The Company shall, insofar as possible and taking into account the nature of the processing,
take appropriate technical and organisational measures to assist the Customer with the fulfilment of
the Customer’s obligation to respond to requests exercising a data subject’s rights under the Data
Protection Laws.
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22.10 The Company shall assist the Customer in ensuring compliance with the obligations relating to
the security of processing of personal data, the notification of personal data breaches to the
supervisory authority, the communication of personal data breaches to the data subject, data
protection impact assessments and prior consultation in relation to high risk processing under the
Data Protection Laws. The Company wil charge the Customer at its standard time-based charging
rates for any work performed by the Company at the request of the Customer pursuant to this
Clause 22.10.

22.11 The Company shall, on request, make available to the Customer all information necessary to
demonstrate the compliance of the Company with its obligations under this Clause 22 and the Data
Protection Laws.

22.12 The Company shall, at the choice of the Customer, delete or return all of the Customer
Personal Data after the provision of services relating to the processing, and shall delete existing
copies save to the extent that applicable law requires storage of the relevant Personal Data.

22.13 The Company shall allow for and contribute to audits, including inspections, conducted by the
Customer or another auditor mandated by the Customer in respect of the compliance of the
Company’s processing of Customer Personal Data with the Data Protection Laws and this Clause 22.
The Company will charge the Customer at its standard time-based charging rates for any work
performed by the Company at the request of the Customer pursuant to this Clause 22.13.

22.14 If any changes or prospective changes to the Data Protection Laws result or will result in one
or both parties not complying with the Data Protection Laws in relation to processing of Personal
Data, then both parties shall use their best endeavours promptly to agree such variations as may be
necessary to remedy such non-compliance.

23. NOTICES

The Customer routine communications regarding the Services, including any notice of non-renewal,
should be sent to the Customer the Company Cloud account team. If you want to give us a notice
regarding termination of the Agreement for breach, indemnification, or other non-routine legal
matter, you should send it by electronic mail to: info@multisoftuk.com.

The Company’s routine communications regarding the Services and legal notices will be sent to the
individual(s) you designate as the Customer contact(s) on the Customer account either by electronic
mail, first class post, or overnight courier, except that the Company may give notice of an
amendment to the AUP by posting the notice on our web site. Notices are deemed received as of
the time delivered, or if that time does not fall within a Business Day, as defined above, as of the
beginning of the first Business Day following the time delivered. For purposes of counting days for
notice periods, the Business Day on which the notice is deemed received counts as the first day.
Notices must be given in the English language.

24. NO HIGH RISK USE

You may not use the Services in any situation where failure or fault of the Services could lead to
death or serious bodily injury of any person, or to physical or environmental damage. For example,
you may not use, or permit any other person to use, the Services in connection with aircraft or other

modes of human mass transportation, nuclear or chemical facilities, or medical support devices.

25. OWNERSHIP OF INTELLECTUAL PROPERTY
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Each of us retains all right, title and interest in and to our respective trade secrets, inventions,
copyrights, and other intellectual property. Any intellectual property developed by the Company
during the performance of the Services shall belong to the Company unless we have agreed with you
in advance in writing that you shall have an interest in the intellectual property.

26. OWNERSHIP OF OTHER PROPERTY

You do not acquire any ownership interest in or right to possess the Hosted System, and you have no
right of physical access to the Hosted System. We do not acquire any ownership interest in or right
to the information you transmit to or from or store on the Customer the Company servers or other
devices or media.

27. INTELLECTUAL PROPERTY INFRINGEMENT

If the Company or any of its customers is faced with a credible claim that the Services infringe the
intellectual property rights of a third party, and the Company is not reasonably able to obtain the
right to use the infringing element or modify the Services such that they do not infringe, then the
Company may terminate the Services on reasonable notice of at least ninety (90) days, and will not
have any liability on account of such termination except to refund amounts paid for Services not
used as of the time of termination.

28. 1P ADDRESSES

Upon expiration or termination of the Agreement, you must discontinue use of the Services and
relinquish use of the IP addresses and server names assigned to you by the Company in connection
with Services, including pointing the DNS for the Customer domain name(s) away from the Company
Services. You agree that the Company may, as it determines necessary, make modifications to DNS
records and zones on the Company managed or operated DNS servers and services.

29. ASSIGNMENT/SUBCONTRACTORS

Neither party may assign the Agreement without the prior written consent of the other party except
that the Company may assign the Agreement to an Affiliate with sufficient financial standing in order
to meet its obligations under this Agreement or as part of a bona fide corporate reorganisation or a
sale of its business. the Company may use third party service providers to perform all or any part of
the Services, but the Company remains responsible to you under this Agreement for Services
performed by its third party service providers to the same extent as if the Company performed the
Services itself.

30. PUBLICITY

You agree that we may publicly disclose that we are providing Services to you and may use the
Customer name and logo to identify you as our customer in promotional materials, including press
releases. We will not use the Customer name or logo in a manner that suggests an endorsement or
affiliation.

31. FORCE MAJEURE
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Neither of us will be in breach of the Agreement if the failure to perform the obligation is due to an
event beyond our control, such as significant failure of a part of the power grid, significant failure of
the Internet, natural disaster, war, riot, insurrection, epidemic, strikes or other organised labour
action, terrorism, or other events of a magnitude or type for which precautions are not generally
taken in the industry.

32. GOVERNING LAW, LAWSUITS

The Agreement is governed by English law and each of us expressly and unconditionally submits to
the exclusive jurisdiction of the courts in England and Wales except that the Company may seek to
enforce any judgment anywhere in the world where you may have assets. Each of us agrees that we
will not bring a claim under the Agreement more than two (2) years after the time that the claim
accrued.

33. SOME AGREEMENT MECHANICS
33.1 Intentionally blank

33.2 Modifications. This agreement may be amended by a formal written agreement signed by both
parties, or by an exchange of correspondence, including electronic mail, that includes the express
consent of an authorised individual for each of us. Any such correspondence that adds or modifies
Services in connection with an account established by this agreement shall be deemed to be an
amendment, notwithstanding the fact that the correspondence does not expressly refer to this
agreement.

Other than as stated herein, the Agreement may be modified only by a formal document signed by
both parties.

33.3 Intentionally blank

33.4 No Waiver. Each party may enforce its respective rights under the Agreement even if it has
waived the right or failed to enforce the same or other rights in the past.

33.5 Unenforceable Provisions. If any part of the Agreement is found unenforceable by a court, the
rest of the Agreement will nonetheless continue in effect, and the unenforceable part shall be
reformed to the extent possible to make it enforceable but still consistent with the business and
financial objectives of the parties underlying the Agreement.

33.6 No Partnership. The relationship between the parties is that of independent contractors and
not business partners. Neither party is the agent for the other, and neither party has the right to
bind the other to any agreement with a third party.

33.7 Changes Not Made Known. If you have made any change to the Agreement documents that you
did not bring to our attention in a way that is reasonably calculated to put us on notice of the
change, the change shall not become part of the Agreement.

33.8 Counterparts. Where the Order is made in an electronic or written form, the Agreement may be
signed in multiple counterparts, which, taken together, will be considered one original. Facsimile
signatures, signatures on an electronic image (such as .pdf or .jpg format), and electronic signatures
shall be deemed to be original signatures.
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This Agreement is the complete and exclusive agreement between you and the Company regarding
its subject matter and supersedes and replaces any prior agreement, understanding, or
communication, written or oral.

The parties have indicated their acceptance of this Agreement by executing it below.
EXECUTION:
SIGNED by XXXXXX

duly authorised for and on behalf
of the Company

SIGNED by XXXXXX
duly authorised for and on behalf
of the Customer
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The Schedule

Services

To be advised

Charges and payment schedule
To be advised

Acceptable Use Policy
The Customer must not use any of the Services:

(a) to host, store, send, relay or process any Prohibited Content;
(b) for any purpose which is unlawful, fraudulent, or infringes any third party rights;
(c) in any way which may put the Company in breach of a contractual or other obligation owed

by the Company to any internet service provider.

The Customer acknowledges that the Company does not purport to monitor the content of Hosted
Materials or the use of the Services.

Where the Company reasonably suspects that there has been a breach of the provisions of this
Clause 13, the Company may:

(a) delete or amend the relevant Hosted Materials; and/or

(b) suspend any or all of the Services and/or the Customer’s access to any or all Services while it
investigates the matter.

END.
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