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Deféntsions

1.1, ‘Company’ means NDG Te ecﬁnoﬂ:g_y Limited incorporated in SEngEzm{ under company number 09367162 whose Registered Qfﬁce
address s Cash’s Business Centre, 1 Floor, 228 Widdrington Road, Coventry, West Midlands, CV1 4PB

1.2 Contract” means a contract between the Company and the Purchaser for the myy@ r;f goods and/or services rufjccr to
these terms and conditions

1.3. ‘Delivery inchudes performance. in the case of the Services and defivery of the Goods at the Purchaser's business in accordance with

clayse 7,

1.4 ‘Deltverabiles’ means the Deliverables st out in the Order
1.5. '‘Goods' incliudes both fiardware and (where the context permits) software.
1.6 ‘Order  ‘the Purchaser’s order “for Goods and/or Services as set out in the Purchaser’s acceptance of the written

Quotation (as amended by the parties)

1.7, "Purchaser’ means the person firm or company who purchases Goods and/or Services from the Company

1.8. ‘Quotation' means the price quoted (curvent as ar the date the quatation is given), together with details of the goods and/or services
to be offered by the Company by way of specification and’ drawings

1.9. 'Services’ the services, im(mﬁng the Deliverables supplied E_y the Company to the Purchaser as set out in the Specification,

110 ‘Specification’ the description or specification of the Goods and/er Services provided in writing by the Company to the Purchaser,
2 Basts of Contract

= The Order constitutes an offer by the Purchaser te purchase the Goods and/or Services in accordance with these conditions.
The Order shall enly be deemed to b accepred when the Company issues a written acceptance of the order (“The Order
Confirmation / purchase order™) ar which point, and on which date the Contract shall come into existence,

= The Contract constitutes the entire agresment between the parties. The Purchaser acknowledges that it fias not yefizd on
any statement, promise or representation made or given by or on behalf of the Company which is not ser out in the
Contract.

2 Anysamples, descriptive matter or advertising material fssued’ 53 the Company are issued or - published [for the sole purpose
of giving an appreximate idea of the Goods and/or Services described in them. T} hey shall not form part of the Contvact or
have any contracrual force.

s These conditions apply to the Contract to the exclusion of any other terms thiat the Purchaser seefs to fmpose or
ncorporate, or which are implied by trade or custom practice or course of dealing.

¢ NDG Technology fimited will charge 3 x the average call charges by the remaining months remaining on the contracr
should the customer cancel.

3 Supply of Goods andfor Services

= The Company shall supply the Goods/ Services to the Purchaser in accordance with the Specification in all marerial’
respects.

= The Company warrants to thie Purchaser that the Services will bz provided using reasonable care and skifl

= The Company sfiafl have the right to make any changes to the Goods/and or Services where are necessary to comply with
any applicable law or safery requirement, or which do not materially affect the nature or quality of the Goods and/or
Services and the Company shal notify the Purchaser in any such event.

¢ The Goods will be fir for the general purpose for which they will be manufactured, and no warvanty is given express or
implied as to any other - purpose;

© Nowarranty is given whetfier express or implied as to the Goods being fault - free.

4. Purchaser’s obfigations
4.1 The Purchaser shall:
4.1.1 Ensure that the terms of the Order are complete and accurate;

4.1.2 co-operate with the Company and ifs agents’ officers and employees at afl times;

4.1.3 provide the Cempany, its agents n_t,ﬁ'_'cers and'emyﬁnyees unhindered and free. access to enable the Company to _ﬁ.;_{f:f its
contractual obligations;

4.1.4 provide the Company with such information and materials as the Campany may require in order to supply the Goods
and/ or the Services;

415 adequately prepare its premises in readiness of the supply of the Goods and/or the Services;

4.1.6 obtain and maintain any necessary ficences, permissions and consents (including import and’ export licences) save for those
expressly agreed to be  provided by the Company;
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417 keep and maintainall materials, equipment, documents, Goods and ather - property of the Company at the Purchaser’s
_premises in safe custody at irs own risk;

s

5.1 A party (%:.:cﬁfing Party) shall keep in stricr confidence all rechnical o commercial] fnow fiow, specification, inventions,
processes or initiatives which are of a confidential nature and have been disclosed to the Receiving Party by the other party
(Disclosing Party), its employees, agents or sub-contractors and other confidential information cencerning the Disclosing Party
Business, products or services which the Receiving Party may obtain. The Recetving Party will not use or raks advantage of it
without the Disclosing Party’s agreement. This does not a pply to information known to the Receiving Party before it was disclosed in
connection with a Contract, or which is in the  public domain or whichi the Receiving Party is ordered to disciose by a court order or
anothier of another administrative body of competent furisdiction.

6. Price and Payment

6.1. Prices are exclusive of VAT, jre:gﬁr carriage, ymﬁing materials, insurance, any a_pyﬁcaﬁ(é taxes and duties, ravelling and’
subsistence, aﬂ'gf which (where applicable) are payable by the Purchaser in addition.

6.2. Prices are corvecr at the date any Quotation is given. The Company reserves the right to adjust the  price (ufrward’s) in respect of
matters arising outside its controf, including bur not fimited to any direct or indirect increase in any relevant _ﬁmexgn exchange rate or

in the cost of labour, marerials, handling, manufacture, supply or transport, or such costs as may be incurred by the Company in
acquiring Supplies or in complying with legal obligations,

6.3. All Orders are subject to a minimum defivery charge of £15.00.00. Deftvery will normally be made to the Purchaser’s usual place
of business or to any other address agreed between the  parties in writing.

6.4. Where Sexvices are to be provided on a ‘Time and Materials' Gass the Company does not (unless expressly stated) warrant thar it
will be sufficient to complere the task(s) spcified. The Company reserves the right to increase its standard daily fee rates. The
Company will give the Purchaser notice in writing of any proposed increased 28 days before the increase is due to rake effect.

6.5 Al Orders are payable in advance, unless otherwise agreed by the Company, The price shall be paid as follows:

6.5.1 By a deposit of 30% of the roral due  plis VAT on issuance of the Order Confirmation; and

6.5.2 The balance qf 70% of the  price yﬁrs VAT (and the cost quacﬁl‘ging and’ carriage) on fDe(iwry of the Goods.

6.6 Where credir terms are agreed, payment is due within 30 days of invoice; provided that the Company reserves the right to
withdraw the credit faciftry at any time and request cleaved funds. Where credit terms are extended, the directors/s/parmers of the
?Lircﬁnss:"persunaf@ guarantee any outstanding balance. Discounts only n}ay@; where agreed in writing by the Company.

[ Al amounts dus are exclisive of VAT unless otherwise stated

5.8 Without limiting any other remedy or right the Company may have if the Purchaser faifs to make any payment due to
the Company under the Contract G_\, the due date (5) ﬁr -payment (Due Date) the Company shall have the n;gﬁt:

6.8.1 1o charge intevest at the rate of 3% per annum above the then current base rate of National Westminster Bank PLC

aceruing on a d.'m’(y basis from the Due Date until the date of actual payment of the overdie amount, whetfier Geﬁsre or after
Judgment and'com’poum{ing quarterly and/or

6.8.2, the Company may withhold or suspend supphyy of Goods or services in vespect of any Contract, and

6.83 all sums owing by the Purchaser to the Company on any account shall be due and’ payable immediately; and

6.8.4. the Purchaser will indemnify the Company against all foss damage costs and expenses (inchuding legal expenses on the
1‘1ui'zmniry basis) incurred Ey the Company; and

6.8.5. the Company may terminare any contvact between the Purchaser and the Company; if the Company does so, the Tespective
rights and fiabifities under such orfier contracts shall be as if each such contract fad been lawfully terminated by the Company for
breach by the Purchaser; and/or

6.8.6 the Company may apportion or apply any part-payment made by the Purchaser to any other sums owed by the Purchaser to
the Company,

6.9 The Purchaser shall not be entitied to maks any deduction or wz'tﬁﬁofoﬁng _from any sums dise

6.9.1 The purchaser understands that the fosted license cost may be increase duz to by the company by a maximum of 5%

7:Defivery and Installation

7.1 The Company shall use all reasonable endeaveurs to meet - performance/ defivery dates, bur any such dates shall be estimates only
and time shall not be of the essence unless expressly agreed by the parties in writing.

7.2, The Company shall’ inform the Purchiaser when any part or all af the Goods is ready for d'eﬁ’very, and the Purchaser shail inform
the Company of the location Jor delivery if the same does not appear on or differs from the adidress stated in Order Confirmation. if
the Purchaser fails to give to the Company instructions for deltvery within twenty-one (21) days of such natification by the Company,
the Company may without Sfurther reference to the Purchaser arvange for storage of the Goods, Charges for storage shall be paid by the
Puerchaser and the Goods shiall be subject to a fien for such storage charges. The Company may also invoice for the Goods, and
payment shall bz due as if delivery had been madz.

=
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- 7.3 De(ivmy shall 6 made Juﬁng normal’ warﬁ:’ng fiours (excfiuﬁ'ng  public fzax’idhys}. ‘.’n‘f the Purchaser requires d%ffve::y to be

made outside such times, an additional cha 1ge shall fie yayaﬁﬂ:. The Company reserves the right to deffver in more than one déﬁ’ver_l;.
. 7.4 The Company shall bz entitled to make partial deliveries or deltverfes G_y instalments, Each instabment shiall fe considered

a separate Contract to which afl tie  provisions c:f these Conditions shall qp_pf:y.

. 'Damag.z, Sa‘;on'ag.: or Loss in Transit

. 7.5. The Purchaser acﬁtm\ﬂ-@es that it is its re:}-misfﬁiﬁ'ty to check all deliveries before signing for them, and that the Company is
entitled to trear the Purchaser's signature for delivery of ol Goods as conclusive proof that all such Goods as are signed for have in fact
been deltvered and accepted.

. 7.6. The Company may accept resyuun’l;iﬁ’zy_far :titmag.:, sfwrmge or loss in transit Ef

. 7.6.1 non_’ﬁzd'ra the Company and the carrier (Ef not delivered 53, the Cmrgpan_y) within three (ﬁ_ys qf veceipt or proposed date of receipt
of the Geods [;y the Purchaser: and (where applicable)

« 7.6.2 the Goeds have been fandled by the Purchaser in accordance with the Company's or the carrier's terms and conditions of
cm'riag.: or ﬁmuﬂ?ng m_'pul[:tz’ans.

. Zr Where the C ompany accepts responsibifity under this Clause, it shafl, at its sole discretion replace or repair (as the case
may be) any such Goods proved to the Company's reasonable satisfaction to have been fost or damaged in transit.

& Mntellectual Property Rights

5 81, ﬁﬂ'ti‘nt.:ﬂécnm[:pmyeny rights in any documents, seftware or other Delfverables arising in connection with the Goods and/for
Services shall be owned by the Company unless otherwise expressly stared or agreed.

« 82 The Purchaser acEna-.vféd'ges that in respect of any third-party inrsffemmi}:rqpcny rights the Purchaser’s use of the same
is conditional on the Company obtaining a writren ficence from the refevant ficensor on such terms as will enitls the Company to
{icense such rlgﬁrs 1o the Purchaser.

8.3. Where a Contract specifies that the Purchaser is to Rave ‘company-wide licence', the Purchaser as non-exclusive, non-
h‘angﬁml‘ife,_pmj:ehmlf worldwidz, royalty-free licence to use ficence and the softwarc/hardware to which it relates withiin the
Purchaser's own business (inchuding thar of any Eaﬂﬁ'ug, suﬁsiz{iary, or assaciﬂred-carrfpany), but may ot otherwise sublicense,
n‘an.ffer, or otherwise dispose of the n'gﬂr to wse Deliverables. Copyright starements and/or cnnﬁ'rﬁeutiaﬁ‘zy natices on any Deliver- able
must ﬁe_fairﬁfuﬂ‘y reproduced on all copies.

. 8.4 The Purchaser shall not suf ficense, nuilz}n', modify, copy, reverse engineer or de ~compile any software ficensed to .

* 8.5 Subject to the above, where saftware is supplied and the Purchaser fias been furnishied with a developer's software ficence, the same
must be signed and renumed o the Company within 7 days or as otfienwise specified in the said ficence unless the said ficence is a
“shrink wrap" fcence, ‘If the Purchaser fmf: to sign and return the said icence, the Company may withhold release qf the sqﬁwan: or,
demand retm of it

« 86 The Purchaser warvants and undertakes to at all times comply with any ficence issued to it and withiout Gmitarion:
. 8.6.1 to use the sg'hmreﬁiamﬁmrz onfy on equipment or Goods agyeed 5_1{ the parties;
. 8.6.2 not to remove, cﬁanga or taniper with any myyr{gﬁr notice, or lbga

. 87 the Company may terminare the Licence forthwith {f the Purchaser “faifs or Ras fm’M to cmrbuljf with any of these Terms.

. &.8. Thie Puorchaser warrants that, for the purpose of | peifmﬁnfﬂg the Services and f(ei?vsry/z’u;mﬂhhbn qf the Goods under a Contract:

. 8.8.1. it has all necessary n’gﬁts to use any .ipecfﬁ'carion. d:est'gﬂ, instructions, content, or other material and information (together,
“Puychaser Materials') provided to the Company;

. 8.8.1. use Gy the Company qf any materials used)’mnm{ﬁy the Purchaser shall not cause the Company to infringe any rights
(i’n:ﬁufi:g Intellectual Preperry Rights) of or belonging to any third party; and

. 8.8.3. the Purchaser will imfcmnffy the Company in ﬁdfagaimr all costs, cﬁarges, claims and’ expenses and tfamages mcrred or
a\vard;-d'dh'ecrfy or fndi‘rccrfy against the Company as a result afany aﬁégzd_or actual l'nfn'ngemnr of third party rights 1'e5ufr1'n3

from use Gy Purchaser qf the Company’s or third parties intellectuaf property rights (:'ncﬁ;.fn‘ng but not fimited to the costs of
.i;ﬁnd’ing such a claim on an indemn ity basis).

* 9 Limfation of Liabiltry- THE PURCHASER'S ATHIENTION 15

©  PARTICULARLY DRAWN TO THIS CLAUSE

¢ o ']‘feﬂ?r’ng in this clause shafl fimir or exchude the Company’s fx’aﬂfﬁ’tyfur:

. a.1.1death or -personal in ury muscd'!;y its ncgfx’gencc or the ﬂegﬁ:gsnce g' its agents or mry:!’ayees‘.

© o or fravudulene misrepresentation.

* 9.2 Subjecr to clause o.1:

+ 9.21The Company shiall nor be Giable to the Purchaser whether in contract, tort (incfuzﬁ‘:g negligence) breach of statutory :futy or
utﬁzrwiseﬁ:r any {oss of profit, o any indirecr or consequential [oss arising under or in connection with the Contract; and

» 9.2.2The Company's total liabiliry to the Purchaser in vespect of all fosses arising under or in connection with the Contract, whether
in contract, tort ('fncti:d‘ing negligence), breach of smatutory diuy, or otherwise shall ner exceed the valie qf the Goods
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Except as set out in these conditions all warranties, conditions and othier terms implied by statute or common faw ave, to the fullest
extent permiteed by law excluded from the Contract,

This clause o shall survive the rermination of the Contract.

10, Terménation and Consequences

10.1, Without ﬂ'm:'ﬁng the other n’gﬁt‘s and remedies, mcf;’par‘r_y may terminate the Contract with fmmediate :_zﬁzcr Ey giving written
notice to the other party i

10.1.1 Either party commits @ material freach of the Centracr and fias fatied to rectify the breach within 14 days of a wrirten
requirement to do so.;

10.1.2 the other party suspends or threatens ro suspend payment of its debts or is unable to pay its debts as they fafl due witfiin
the meaning of section 123 of the ’h:so('venc_y Act 1986 or (Eafng an individual) is deemed cither unable to pay its debts or as ﬁaving ne
reasenablz prospect of so doing, in either casz witfiin the mean ing of section 268 of the Insofvency Act 1986 or (being a  parmership)
has any partner whom any of the foregcing apply;

1013 a petition is filzd, a norice is given, a vesolution is passed, or an ovder is made, for or in connection with the wz’nd'ing up zj‘
that other party (5eing a :am_pmty);

10.1.4. an application is madz to court or an order is made for the appointiment of an administrator or notice of intention to appoint
an administrator is given or if an administraror is appeinted over the other party (being a company);

10.1.5 a ﬁbating cﬁm;ge folder over the assets of that ether party (i;ciug a cmn}mny) fas become entitled to appoint or fias
appeinted an administrative receiver;

10.1.6 the other party (being an individual) is the subject of a bankruprey petition;

1oL7 tite other party ceases or thiveatens to cease carvying om its busness;

1018 any event occurs, or proceeding is tafen with respect to the other party in any furisdiction which fas a similar or
equivalent effect as any of the events mentioned above.

10.2. Upon termination of the Contract for wharever reason:

10.2.1 The Purchaser sﬁaﬂ:pay any and all amounts mlt‘smm{x’ng to the Company fmmer(iate@;

1022 the Purchaser shall return to the Company all Goods which fiave ot been paid for in full 9f the Purchaser fails to do so
then the Company may enter the Purchaser’s premises and take possession of them. Until thay Rave been rerumed the Purchaser
shall be sofefy responsibfe for their safekeeping and will nat use them for any purpose connected with the Contract;

10.2.3 all accrued rights and remedies obfigations and liabiffties of the parties as at the expiry or termination shall not be affected
including the right to claim damages in respect of any breach of the Contract which existed at or before the dated or termination or
.:1}11’1'3;; and

10.2.4clauses which are expressty or by mplication have effect after termination shail continue in full force and’ effect.

11, Title to this Goods and the Passing of Résk

12.1. Risk tn Goods sﬂnﬂ: pass to the Purchaser upon f[e!i’vzry by the Company or its carriers to the Purchaser or his agent and the
Company shall not be fiable for any loss or damage to thie Goods from the time that the Goods are so defivered,

§¥.2, Nmﬁrﬁfmmﬂ’ng t&ﬂ'\fery, instailation, acceptance and passing of risk, title to any Goods to be sofd to the Purchaser shall not
pass to the Purchaser and shall be retained by the Company until Pl payiment of all mondes due on any account fias feen received by
the Company from the Purchaser.

113, Until such time as title in Goods fas passed to the Purchaser the Purchaser shall subject to the Company's rights hereunder
1132 holid the Goods as the Company's fiduciary agent and b entitled to use the same in the ordinary course of the Purchaser’s
business; bur shall not sell or part with possession thereof:

11.3.2 store the Goods separately from any goeds belonging to the Purchaser or any third party, and keep the Goods clearly marked
and identifiable as Geing the property of the Company;

11.3.3 cause to be added to fts audited accounts for each Year a note that Goods supplied’ Ey the Company are su@m to retention of
title and shalf be rﬁe(prz_ypzﬂy qftﬁe Company unrz’fﬁ:ﬁ}nymmr qfﬁm been made; and

11.2.4 insure such Goods te rﬁefrﬁ:fi'rgyﬁicemenr vafhie naming the Company as the [oss payyee untif all payments to the Company
have been made; the Purchaser shall forthowith wpon request provide the Company with a certificate of such insurance,

11.4. the Cmqpany:

11.4.1. shall be entitled to enter the Purchaser's  premises upon reasonable natice to verify the Purchaser's compliance with the
preceding clause;

11.4.2. shall be entivizd to repossess ar any time any Goods in which vitlz remains vested in the Company and for this prrpose ar any
time and without notice the Company may enter upon any premises in which the Goods or any part thereof are installed, stoved or
kept, or are reasonably befieved so to be;

11.4.3. shall be entitfed to seck a courr infunction or equivalent judicial order under the applicable law of this Agreement to  prevent the
Purchaser from sefling, trangferving or otherwise disposing of the Goods.

ST e T
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12.1. The Company's staff are its most valuable asser. f the Purchaser or a third party were to engage or try to engage them without

the Company's agreement, the Company would suffer serious (oss. The Purchaser agrees thar it will nor engage or try to engage the

Company's staff or introduce them to any third party otfier than in good faizh and withour any view to their engagement by a third
party.

12.2. The Furchaser furtfier agrees thar if it does engage or vy to engage (or if a third party does so  following introduction by the
Purchaser) any member or ﬁ}nne-r member of the Company's st@ﬁc-wirﬁ whom the Purchaser has had material contact in the course of
d‘e‘aﬁ'ngs with the Company within the immecﬁ'arcf:y yrrced?ng 12 months, the Purchaser will pay the Company Eywa_y of liquidared
damages suchi sum as represents 10095 of the annal salary (or otfher annualised amount lase payable by the Company) for the
individual in question, which botf; parties agree is a fair and reasonable pre-estimate of the fikely loss the Company would suffer.

13. General

134,

The Company may incfude reference to the fact that it fs providing Supplies to the Purchaser in its  publicity material) in terins to be
approved by the Purchaser (such approval not to be unreasonably withheld). Subject thereto, except with the writren consent of the
other party, neither party shall make any press anmouncements or publicise this Agreement in any way.

13.2.

If any of these terms is field ﬁy any Cowrt or other competent aurﬁnn’t_\/ to be wﬁaﬂ"y or }Jarﬁaﬂry void, invalid] or umrfm:eaﬁﬁ such
term shall be removed or replaced by such term as the court dzems veasonable in afl the circumstances.

13.3. Waéver

Faifure, delay or neglecr by either party to enforce ar any time any of the provisions fereof shall

13.3.. not be construed nor shall be deemed to be a waiver of its rights Rereunder

13:2.2. not in any way affect the vafidity of the whofe or any part of any contract under these terms

13.3.3, not prefudice its rights to taks suEsequeut action.

13.4 Contracts (Rights of Third Parttes) Aict 1590

No person who is not a party to the Contract fias any rights Rereaunder

135 Force Mafeure

“Force Majeure Event’:

13.5,1 For the purpose of the Contract a Force Majeure Event means an event Ee_ym:{ the reasonable contvol of the Company
z’m:fmﬁ'ng but not fimited to strikes, lock out, _faifure ‘ﬂ’ a ut:'ﬁ’ty service or transport network, act o God, war, riot, civil commaotion,
malicious damage, accident, breakdown of plant or machinery, tervorism, fire, flood, storm or default of suppliers or sub- contractars,
13.5.2 The Company shall not be fiablz to the Purchiaser as a result of any delay or failure to perform its obligations under the
Contract as a result of a Force Majeiere Event.

13.5.3 If the Force Majeure Event prevents the Company from providing any of the Goods or Services for more than five working days
the Company shall without limiting its other rights and remadies fave the right to terminate this Contract immediately by giving
written notice to the Purchaser.

13.6 Rsvignment and subcontracting

The Company may at any time assign, rran_j:er, charge, subcontract or deal in any otfier manner with all or any of its n'aﬁrs under
the Contract and may subcontract or delzgat: in any manner or afl of its obligations under the Contract to any third party or agent.
13.7 No parinership

’J\forﬁin@ in the Contvact is intended or shall bz deemed to constinute @ partuership or joint venture of any kind between any of the
_parties.

13.8. Headings

The feadings of these terms are inserted [for convenience of reference onfy and are not intended to be  part of the terms or to affect their
mean ing or intsv}zreratian.

13.9 Notices

Any notice to be given by cither party to the other shall e in writing and may be sent by recorded defivery to the address of the otfier
and shall be deemed to be served 2 days foliwing the dare of posting.

13.20 Thme

Time (otfier than for payment) shall ot be of the essence unless expressly made so by notice in writing,

13.11. Law

These terms and any contrace made wnder them shall e construed in accordance with English Law, and the English courts shall have
exclusive jurisdiction in relation to all matters arising out of these Conditions.




