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General Terms and Conditions ("GTC")
1. Subject Matter and General Provisions

1.1 These GTC set out the binding terms and conditions for the provision of the Services by the FitFactory Technology Ltd (the
“Provider”) to the Customer as further specified In the Commercial Agreement.

1.2 By signing the Commercial Agreement to which these GTC are Included as a link. the Provider and Customer {also referred
tc collectively as the "Parties” or each individually as a "Party") enter Into an agreement that shall consist of the Commercial
Agreement. GTC, SLA, and the Licensing Terms ("Agreement”). The Agreement s entered Tnto as of the Effective Date
indicated in the Ccmmercial Agreement.

13 Where the Agreement refers to a time of day or to public holidays, such reference shall be interpreted as reference to the
local time and public holidays at the place of the main establishment of the Provider, unless specified otherwise.

Definitions and interpretation

1.4 The following definitions and rules cf interpretation apply in this Agreement:

1.4.1 Authorised Users: those employees, agents and independent contractors of the Customer who are authcrised
tc use the Services.

1.4.2 Business Day: a day other than a Saturday, Sunday or public heliday in England when banks in London are
open for business.

1.4.3 Change of Control: shall be as defined n section 1124 of the Corporation Tax Act 2010, and the expression
"change of control” shall be construed accordingly.

1.4.4 Confidential Information: information that is proprietary or confidential and is either clearly labelled as such
or identified as Confidential Infoermation in Clause 13.

1.4.5 Customer Data: the data inputted by the Customer, Authorised Users or the Provider on the Customer's behalf
for the purposes of using the Services.

1.4.6 Cybersecurity Requirements: any applicable laws, regulations or statutory codes or statutory guidance
relating to the security of network and information systems and security breach and incident reporting
reguirements.

1.4.7 Good Industry Practice: the exercise of that degree of skill. care, prudence, foresight and timeliness as would
be expected from a leading company within the relevant industry or business sector.

1.4.8 Intellectual Property Rights: patents, utility models, rights to inventions, copyright and related rights, moral
rights, trade marks and service marks. business names and domain names. rights in get-up, goodwill and the
right to sue for passing off, rights in design, rights in computer software, database rights, rights to use, and
protect the confidentiality of, confidential information {including kncw-how and trade secrets) and all cther
intellectual preperty rights, in each case whether registered or unregistered and including all applicationg and
rights to apply for and be granted, renewals or extensions of, and rights to claim pricrity from, such rights and
all similar or equivalent rights or forms of protection which subsist or will subsist new or in the future or in any
part of the world.

1.4.¢ Known Vulnerability: any Vulnerability that has either:
1.4.9.1 been assigned a Common Yulnerabilities and Exposure (CVE} number:

1.4.9.2 been disclosed on the National Vulnerability Database available at the website operated by the US National Institute
of Standards and Technology (NIST} from time to time; or

1.4.9.3 been disclosed cn the internet, cr any open public database, such that it would be revealed by reasonable searches
cenducted in accordance with Good Industry Practice.

1.4.10 Latent Vulnerability: any instances of typical classes of Vulnerability, including without limitaticn buffer
overflows, cross-site scripting (X55) and Structure Query Language (SQL) injection.

141 Subscription Fees: the subscription fees payable by the Customer to the Provider for the User Subscriptions,
as set out in the Commercial Agreement.

1.4.12 User Subscriptions: the user subscriptions purchased by the Customer pursuant to Clause 3 which entitle
Authorised Users to access and use the Services in accordance with this Agreement.

1.4.13 Virus: any thing or device (including any software, code, file or programme) which may: prevent, impair or
otherwise adversely affect the cperation of any computer software, hardware or network, any
telecommunications service, equipment or network or any other service or device; prevent, impair or otherwise
adversely affect access to or the operation of any programme or data (whether by re-arranging, altering or
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erasing the programme or data in whole cr part or otherwise); or adversely affect

the user experience, including werms, trojan horses, viruses and other similar things or devices.

1.4.14 Vulnerability: a weakness in the computational logic (for example, code) found in software and hardware
components that, when exploited, results in a negative impact to confidentiality, integrity or availability of data.

1.5 A reference to a statutory provision is a reference to it as 1t is in force as at the date of this Agreement.

1.6 A reference tc a statute or statutory provision shall include all subordinate legislation made as at the date of this Agreement
under that statute or statutory provision.

1.7 The headings in this Agreement are inserted for convenience only and do not affect the interpretation of this Agreement.
2, Provider obligations
21 The Provider confirms that it has all the rights in relation to the Services that are necessary to grant all the rights that it

purports to grant under, and in accordance with, the terms of this Agreement.

2.2 The Provider may, as its own discretion, make changes to the Services, provided that the modified functionalities or quality
are not materially adversely affected by such modifications. Additionally, the Provider reserves the right to make changes
tc the Services as far as such changes are necessary for the Provider to comply with applicable laws; i such changes
materially affect the Customer, the Provider will inform the Customer reasonably in advance of any such changes.

2.3 The Provider may subcontract its obligations under this Agreement. The Provider shall remain fully responsible for any and
all such subcentracted obligations, and for the acts and omissions of its subcontractors.

2.4 This Agreement doces not prevent the Provider from entering into similar agreements with third parties. or from
independently developing, using. selling or licensing documentation.. products and/or services which are similar to those
provided under this Agreement.

2.5 The Provider is not responsible for any delays. delivery fallures. or any other loss or damage resulting from the transfer of
data cver communications networks and facilities, including the internet. and the Customer acknowledges that the Services
may be subject to limitations, delays, and other problems inherent in the use of such communications facilities.

2.6 The Provider will maintain all necessary licences. consents and permissions necessary for the performance of its
obligations under this Agreement.

2.7 The Provider shall perform the Services with reasonable skill and care. This obligation shall not apply to the extent of any
non-conformance which is caused by use of the Services contrary to any of the Provider's instructions. or modification or
alteration of the Services by any party other than the Provider or the Provider's duly authcrised contractors or agents. If
the Services are not provided with reasonable skill and care, the Provider will, at its own expense, use commercially
reasonable endeavours to correct any non-conformances. Such correction constitutes the Customer's sole and exclusive
remedy for any breach of this Clause 2.7.

2.8 The Provider does not warrant that:
2.81 the Custemer's use of the Services will be uninterrupted cr error-free;
282 the Services andfor the Infermation obtained by the Customer via the Services will meet the Custemer's

requirements;

283 the Services will be free from Vulnerabilities or Viruses; or
284 the Services will comply with any Cybersecurity Requirements.
3. User subscriptions
341 Subject to Clauses 3.2 and 3.3, the Custemer may, from time to time during the Initial Term or any Renewal Term, purchase

additional User Subscriptions in excess of the initial number set out in the Commercial Agreement and the Provider shall
grant access to the Services to such additicnal Authorised Users in accordance with the provisions of this Agreement.

3.2 If the Customer wishes to purchase additicnal User Subscriptions, the Customer shall notify the Provider in writing and the
Provider shall activate the additional User Subscriptions within 5 days of the Customer's request.

33 The Customer shall, withing 3¢ days of the date of the Provider's invoice, pay to the Provider the relevant fees for such
additional User Subscriptions as set out in the Commercial Agreement. If such additiocnal User Subscriptions are purchased
by the Custcmer part way through the Initial Term or any Renewal Term (as applicable), such fees shall be pro-rated from
the date of activation by the Provider for the remainder of the Initial Term or Renewal Term (as applicable).

4, Intellectual Property

44 The Custemer acknowledges and agrees that the Provider (and ils licensors, where applicable) own all rights, title and
interest, including all Intellectual Property Rights, In and to the systems, software and other content and materials used in
the provision of the Services, cther than the Customer Data. All rights not expressly granted to Customer are reserved to
Provider and its licensors (if any). Except as expressly stated herein, this Agreement does not grant the Customer any rights
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te, under crin, any patents, copyright, database right, trade secrets, trade names, trade marks
(whether registerad or unregistered), or any other rights or licences in respect of the Services.

4.2 If the Provider is notified by a third party or an owner of Intellectual Property Rights that the Customer entered or uploaded
data into the Services claiming that such data infringes its rights or if the Provider otherwise becomes aware of any such
claim. the Provider may investigate the allegation and determine in good faith and in its reasonable discreticn whether
such data should be removed from the Services. The data may be removed only (a) when required by law, or (b} if the
Provider reasonabkly determines it is necessary to protect the Interests of the third party against continued infringement
(and the Provider against any liability) that cannct be prevented by temporarily suspending access to the Services with as
much reasonable prior notice as the circumstances permit. In no event, shall such removal of data give rise to any liability
of the Provider or its licensors {if any) to the Customer for a refund or damages. or impose any obligation cn the Provider
for continuing to provide the Services for use with such data.

B. Customer Responsibilities
5.1 The Customer shall:
511 fulfil the specific obligaticns designated as prerequisites in the Agreement:

512 fulfil the obligations imposed on it in this Agreement in a timely and efficient manner. In the event of any delays
by the Customer, the Provider may adjust any agreed timetable or delivery schedule as reasonably necessary;

513 provide the Provider with all necessary co-operation in relation to this Agreement, including the provision of
or access tc such information as may be required by the Provider;

514 obtain and maintain all necessary licenses, consents and permissions necessary for the Provider, its
contractors and agents to perform their obligations under this Agreement, including without limitation the
Services:

515 ensure that its network and systems comply with the relevant specificaticns set out in the Agreement (as may

be updated by the Provider from time to time):

5.16 tc, the extent permitied by law and except as expressly provided in this Agreement, be solely responsible for
procuring, maintaining and securing its network connections and telecommunications links from its systems to
the Provider's data centres. and all problems, delays, conditions, delivery failures and all other loss or damage
arising from or relating to the Customer's network connections or telecommunications links or caused by the
internet; and

517 without affecting its other cbligations under this Agreement. comply with all applicable laws and regulations
relating to its activities under this Agreement.

5.2 The Customer shall own all right. title and interest in and to all of the Customer Data that is not personal data and shall
have scle responsibility for the legality, reliability, accuracy, integrity and quality of all such Customer Data.

53 The Customer shall be respensible for the acts and omissions of its users as if they were the acts and omissions of the
Customer. and for ensuring that anycne who uses the Setrvices in the Custcmer's name does go In accordance with this
Agreement.

5.4 Unless as explicitly agreed as part of a Setrvice, the Customer shall be solely responsible for backups of Customer Data

entered into cr uploaded to any Service.
5.5 The Custemer shall ensure that it will not:

5.51 distribute or transmit te the Provider. via the Services. any Viruses, Known Vulnerability or Latent Vulnerability.
If the Custcmer learns or suspects that it or its Authorised Users have introduced any Virus. Known
Vulnerability or Latent Vulnerakility, the Customer will notify Provider immediately and the Custemer will, at its
own cost and expense, assist the Provider in mitigating the effects of any Virus, Known Vulnerability or Latent
Vulnerability. This does not affect any other rights or remedies of the Provider;

552 stare, access, publish, disseminate, distribute or transmit via the Services any material which:
5521 is unlawful, harmful, threatening, defamatory, obscene, infringing, harassing or racially or ethnically offensive;
5522 facilitates illegal activity;
5.5.23 depicts sexually explicit images;
5524 prometes unlawful viclence;
5525 is discriminatory based on race, gender, celour, religious belief, sexual orientation or disability; or
5526 is ctherwise illegal or causes damage or injury to any person cr preperty;
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and the Provider reserves the right, on no less than twenty (20) days' pricr written notice te the

Customer, such notice specifying the breach of this clause and reguiring it to be remedied within the twenty {20} day
period, tc disable the Customer's access to the Services for the duration of the time that the breach remains unremedied.

5.6 The Customer shall not {except as may be permitted by any applicable law which is incapable of exclusion by agreement
by the Parties and except to the extent expressly permitted under this Agreement}:

5.6.1 attempt to copy. modify, duplicate, create derivative works from, frame. mirror, republish, download, display,
transmit, cr distribute all or any portion of the Services in any form or media or by any means; or

5.6.2 attempt to de-compile, reverse compile, disassemble. reverse engineer or otherwise reduce to human-
perceivable form all or any part of the Services.

5.7 The Customer shall not:
5.7.1 access all or any part of the Services in order to bulld a product or service which competes with the Services;
57.2 use the Services to provide services to third parties;
573 permit a direct ceampetitor of the Provider to access or use the Services;
574 subject to Clause 19.11. licence, sell, rent. lease, transfer, assign. distribute. disclose or otherwise commercially

exploit, or otherwise make the Services available to any third party except the Authorised Users: or

575 attempt to obtain. or assist third parties in obtaining, access to the Services. other than as provided in this
Agreement.
58 The Customer shall use all reasonable endeavours to prevent unauthorised access to, or use of. the Services and, if there

is any unauthorised access or use. promptly nctify the Provider.

5.9 The Customer is responsible for all use of the Services, and for ensuring that the Authorised Users do not clrcumvent or
disclose any usernames. passwords or other access credentials or authentication details, or interfere with or disrupt any
other security control of the Services.

5.10 If Customer wishes to perform any form of security vulnerability assessments or penetration testing on the Services. this
will be subject to the written permission of the Provider at the Provider's scle discretion.

51 The Customer's obligations as described in Clause 5 will herein be referred to as "Customer Responsibilities".

5.12 The Provider shall not be responsible for defects or delays in performance of the Services due to the Customer's fallure to
fulfil a Customer Responsibility if and to the extent the Provider's abllity to provide the Services is adversely impacted by
the Custcmer's delay or failure to fulfil the Customer Responsibility. The aforementioned delays may include a reasonable
ramp-up time to resume performance cof the Services after the Customer has remedied its failure to fulfil its Customer
Responsibilities.

6. Suspension of Services
6.1 The Provider may suspend access to or use of Services or remove any relevant data from the Services, If
6.11 such access or use, or any data:
6.111 peses a security risk to or may otherwise unduly and adversely impact the Services. or
6.11.2 infringes or ctherwise violates the rights or other interests of a third party, entails illegal or ctherwise prohibited

centent or activities, or otherwise subjects the Provider to a potential liability; or

6.1.2 the Provider is required te de so under any applicable laws, cr any court, governmental or regulatery authority's
order.
6.2 Unless prohibited under applicable laws and if reasonable under the circumstances (as determined by the Provider in its

sole discretion), the Provider shall provide the Customer with a written notice prior to such suspension or removal, and an
opportunity tc take steps to avoid any such suspension or removal. Any suspensicn of the Customer's right to access cr
use the Services or removal cf data shall not release the Customer from any of its ebligaticns under this Agreement if and
tc the extent the Customer is responsible for the incident resulting in the suspension or removal. For the avoidance of
dcubt, the Provider's suspension and removal rights are in addition to the Provider's right to terminate this Agreement
pursuant to Clause 10 and any other rights and remedies the Provider may have under this Agreement or any applicable

laws.
7. Fees and payment
7.1 In return for the Services, the Provider shall be entitled to the fees as specified in the Commercial Agreement. All amounts

and fees stated or referred to in this Agreement;
7.1 are payable in pounds sterling;

7.2 are, subject to Clause 15.3, non-cancellable and nen-refundable; and
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713 unless stated otherwise, are exclusive of value added tax, which shall be added to
the Provider's inveice at the appropriate rate.

7.2 The Customer will provide any information reasonably requested by Provider to determine whether Provider is obliged to
collect VAT from the Customer, including the Custemer’'s VAT number. If the Customer is entitled to an exemption from
any relevant taxes, the Customer is responsible for providing the Provider with the respective tax exemption certificates.
The Provider will apply the tax exemption certificates to charges occurring after the date the Provider receives the tax
exemption certificates.

7.3 If any deduction or withholding is required by applicable law. the Customer will notify the Provider and will pay any
additional amounts necessary to ensure that the net amount that Provider receives after any deduction and withholding
equals the amount the Provider would have received if no deduction cr withholding had been required. The Customer will
provide the Provider with documentation showing that the withheld and deducted amcunts have been paid to the relevant
taxation authority.

7.4 All amounts payable under this Agreement will be made without set-off or counterclaim, and without any deduction or
withholding. unless such counterclaims have been established by a final and conclusive court judgement. have been
asserted before a court and are ready for decision or are undisputed.

7.5 Invoices are due and payable within 30 days following the receipt of that invoice. Invoices shall be sent to the address
specified in the Commercial Agreement.

7.6 If the Provider has not received payment within 30 days after the due date, and without prejudice to any other rights and
remedies of the Provider:

7.6.1 the Provider may, on no less than 5 Business Days' notice to the Customer and without liability to the Customer,
disable the Customer's and its Authcrised Users' access to all or any part of the Services and the Provider shall
not be required to provide any or all of the Services while the invoice(s) concerned remain unpaid; and

7.6.2 interest shall accrue on a daily basis on such due amounts at an amount equal to 4% cver the then current
Bank of England base rate. commencing on the due date and continuing until fully paid, whether before or
after judgment.
7.7 The Provider may reascnably adjust any of its fees without the Customer's approval. Such increase shall take effect no

earlier than the first anniversary of the Effective Date and thereafter cn each subsequent anniversary.
8. Support

8.1 Additional Services may include support services for specific Services. Such support services will be performed subject to
the following:

8.11 the Provider will be available for support services only on suppcried days during suppcried hours, as set out
in the SLA: and

8.1.2 the Provider may resclve the Customer's issues in any reasonable way that the Provider sees fit. and in
accordance with the SLA.

9. Acceptance Procedure

9.1 The Services are accepted by Customer upon performance of the Service by Provider. Where the Provider and Customer
make an excepticn te this rule and explicitly agree in writing that a Service requires acceptance. the following procedure
shall apply:

9.2 Once the Provider deems a Service complete, the Provider will give written notice to the Custemer (e-mail shall suffice}

that the Service is ready for acceptance testing (hereinafter "RFA Notice");

9.3 Upon receipt of the RFA Notice, the Customer will begin the acceptance test, which shall be completed within two (2)
weeks of receipt of the RFA Notice, unless the Parties have agreed another time pericd in writing {(e-mail shall suffice). The
Customer may only refuse acceptance if the Service has defects that either prevent the overall usage of the Service or
significantly affect the use of the Service. The Customer may only refuse acceptance if the Customer at the same time
provides a written and detailed record of all defects detected;

a4 If the Customer does not refuse acceptance and provides the aforementioned reccrd within two {2} weeks of receipt of
the RFA Notice or if the Custoemer declines acceptance without being entitled to do so, the Service will be deemed
accepted; and

9.5 If the Service contains minor defects (i.e., defects based on which the Customer is not entitled to decline acceptance), the
Provider will use commercially reasonable endeavours te correct such defects in cocrdination with the Customer

10. Term and Termination

101 The Agreement shall enter inte force as of the Effective Date and shall be valid for the Initial Term and will subsequently
be renewed for Renewal Terms {each as designated in the Commercial Agreement) until termination by either Party.
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10.2 Either Party can terminate the Agreement without cause by providing 3 months' notice in writing

before the end cf the Initial Term or any Renewal Term, in which case this Agreement shall terminate upon the expiry of
the Initial Term or the relevant Renewal Term.

10.3 Without affecting any other right or remedy available to 1, either Party may terminate this Agreement with immediate effect
by notice in writing to the other Party if:

10.3.1 the other Party fails to pay any amount due under this Agreement on the due date for payment and remains
in default no less than 14 days after being notified in writing to make such payment;

10.3.2 the other Party ccmmits a material breach of any other term of this Agreement and (if such breach is
remediable) fails to remedy that breach within a period of 30 days after being notified in writing to do so;

10.3.3 the other Party suspends or ceases, or threatens to suspend or cease carrying on all or a substantial part of
Its business;

10.3.4 the other Party takes any step or action in connection with it entering administration. provisional liquidation or
any ccmposition or arrangement with its creditors (other than in relation to a solvent restructuring), applying to
court for obtaining a moratorium under Part A1 of the Insclvency Act 1986. being wound up (whether voluntarily
or by order of the court, unless for the purpese of a solvent restructuring), having a receiver appointed to any
of its assets or ceasing to carry on business (or if the step or action is taken in another Jurisdiction, in connection
with any analogous procedure in the relevant jurisdiction),

10.3.5 the other Party's financial position detericrates so far as to reasonably justify the opinicn that its ability to give
effect to the terms of this Agreement is in jeopardy.

10.4 The Provider may terminate the Agreement immediately by notice in writing if:

10.41 the Customer refuses to accept a Change Offer proposed by the Provider according to Clause 11.3 and the
Provider cannot reasonably be expected to continue performance under the Agreement without the Change
Offer taking effect; or

10.4.2 there is a Change of Control of the Customer.
10.5 On termination of this Agreement for any reason:

10.5.1 all licences granted under this Agreement shall immediately terminate and the Customer shall immediately
cease all use of the Services:

10.5.2 each Party shall return and make nc further use cf any equipment, property, documentation and other items
(and all copies of them) belonging to the other Party;

10.5.3 the Provider may destroy or otherwise dispose of any Customer Data in ts possession {including back-ups, if
any) unless the Provider receives, no later than 10 days after the date of termination of this Agreement, a
written request for the delivery of the Customer Data In the Provider's possession. The Provider shall use
cemmercially reasonable endeavours to deliver such Custemer Data {including back-ups, if any) to the
Customer within 30 days of receipt of written request. provided that the Customer has paid all fees and charges
outstanding and resulting from termination. The Customer ghall pay all reasonable expenses incurred by the
Provider in returning or disposing of Customer Data. If the Agreement has been terminated due to the
Customer's breach of this Agreement, the Provider may Invoice the Customer in advance for its expected costs
and expenses for returning any Customer DBata In its possession and the Customer will pay such inveice in
advance of the Provider returning any Customer Data; and

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

1. Change Procedure

11 The Customer may propcse a change tc the Services or to the terms of the Agreement ("Change Request"). A Change
Request must be submitted to the Provider in accordance with Clause 17.1 and contain sufficient informaticn to enable the
Provider to reasonably evaluate the Change Request.

1.2 The Provider will inform the Custemer if and under which conditions the change may be implemented (including information
on resources, costs, and on possikle further impacts on the Services). The Provider will provide this information in the form
of a written offer for an amendment to the Cemmercial Agreement (hereinafler "Change Offer").

"3 The Provider may prepose changes via a Change Offer without the Customer first proposing a Change Request if the
Provider deems the proposed changes necessary for the continued provision of the Services to the Custemer.

n.4 After receipt of a Change Cffer, the Customer will review the Change QOffer without undue delay (and in any event, within
10 Business Days from receipt of the Change Offer) and will inform the Provider of its refusal or acceptance of the Change
Offer. If the Customer refuses to accept the Change Cffer, the Agreement will remain unchanged, and the Provider will
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continue to provide the Services in accordance with the current terms and conditions of the

Agreement. The Change Offer shall be deemed accepted if the Customer does not refuse such Change Offer within 10
Business Days frem receipt of the Change Offer. An accepted Change Offer shall apply from the date of acceptance or
deemed acceptance, as the case may be.

12. Data Processing

Where the Provider processes personal data on behalf of the Customer. the terms of the Data Processing Agreement shall
apply. All perscnal data collected, processed, and used under this Agreement shall be subject to the Data Processing
Agreement.

13. Confidentiality

131 "Confidential Information” means all confidential information (however recorded or preserved) disclosed by a Party or its
Representatives (as defined below) to the other Party and/or that Party's Representatives, whether before or after the date
of this Agreement, in connection with this Agreement, including but not limited to:

1311 the existence and terms of this Agreement {or any agreement entered into in connection with this Agreement);
13.1.2 any information developed by the Parties n the course of carrying out this Agreement and the Parties agree
that:
13.1.21 details of the Services, and the results of any performance tests of the Services, shall constitute the Confidental

Informaticn of the Provider; and

13.1.2.2 Customer Data shall constitute the Customer's Confidential Information: and
13.1.3 any informaticn that would be regarded as confidential by a reasonable business person relating to:
13.1.31 the business, assets, affairs, customers, clients, suppliers. plans, intentions, or market opportunities of the disclosing

party (or of any member of the group of companies to which the disclosing party belongs); and

13.1.3.2 the operaticns, processes, product information, know-how, designs, trade secrets or software of the disclosing party
(or any member of the group of companies tc which the disclosing party belongs).

"Representatives" means, in relaticn 1o a Party, its employees, officers. contracters, subcontractors. representatives and
advisers.

13.2 Confidential Information dces not include information which:

13.21 is or becomes generally available to the public otherwise than as a direct or indirect result of disclosure by the
receiving Party or its Representatives contrary to their respective obligations of confidentiality; cr

13.2.2 is or was made available cr becomes available to the receiving Party otherwise than pursuant to this
Agreement and free of any restrictions as to its use or disclosure.

13.3 Each Party may disclose the other Party’s Confidential Information to Representatives who have a need to know it for the
purpese of fulfilling the respective Party's obligations under this Agreement and are legally beund te protect the
Cenfidential Information cn terms no less protective than the terms of this Agreement.

134 Each Party shall keep confidential the other Party's Confidential Information. and shall not:

12.4.1 use such Confidential Information except for the purpose of exercising or performing its rights and obligations
under or in connection with this Agreement ("Permitted Purpose”); or

13.4.2 disclose such Confidential Information in whole or in part to any third party, save as expressly permitted by
this Clause 13.

13.5 The receiving Party will not be considered to have breached its obligations under this Clause 13 for disclosing Cenfidential
Informaticn of the disclosing Party to the extent required to satisfy any legal requirement of a competent governmental cr
regulatory authority, provided that promptly upon receiving any such reguest and tc the extent that it may legally do so.
the receiving Party:

13.5.1 advises the disclosing Party prior to making such disclosure in order that the disclosing Party may object to
such disclosure or take any other action that it considers appropriate to protect the Confidential Information,
and

13.5.2 takes any reascnable actions necessary to minimize any disclosure to only that necessary to satisfy any legal
requirement of a competent governmental or regulatory autherity (including through redaction of sensitive
cemmercial information, where legally permissible).

12.6 Meither Party shall advertise or publicly announce, communicate, or circulate the existence or terms, including pricing
infermation, of this Agreement or any association with the other Party without the prior written consent of the other Party.

13.7 On termination or expiry cf this Agreement, each Party shall;
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13.71 destroy or return to the other Party all documents and materials {including copies
containing, incorpeorating or based cn the cther Party's Confidential Information;

13.7.2 erase all the other Party's Confidential Information from computer systems and devices used by it, including
such systems and data sterage services provided by third parties (to the extent technically and legally
practicable); and

13.7.3 certify in writing to the other Party that it has complied with the requirements of this Clause, provided that the
receiving Party may retain documents containing, incorporating or based on the other Party's Confidential
Information to the extent required by law or any applicable governmental or regulatory authority.

13.8 This Clause 13 shall continue in force for a period of two {2} years from the actual termination date or expiry of this
Agreement howsoever caused.

14, Warranty

14.1 The Services provided to Customer pursuant to the Agreement will substantially comply with the service descriptions
identified in the Commercial Agreement. Technical data, specifications and performance figures stated in public statements
are not a specification of the Services.

14.2 Except as specifically provided in this Agreement, all warranties, representations. conditions and all other terms of any kind
whatsocever implied by statute or common law are, to the fullest extent permitted by applicable law, excluded from this
Agreement.

14.3 No warranty is made regarding the compatibility of any Service with the Customer's systems or any third-party services.
14.4 No warranty is made regarding the suitability of the Services for any purpose.
14.5 Except as specifically provided in this Agreement. the Services are provided to the Customer on an "as is" basis.

14.6 Except as specifically provided in this Agreement, the Customer assumes sole responsibility for results obtained from the
use of the Services by the Customer, and for conclusions drawn from such use. The Provider shall have no liability for any
damage caused by errcrs or omissions in any Customer Data, information, instructions or scripts provided by the Customer
tc the Provider in connection with the Services, or any actions taken by the Provider at the Customer’'s direction.

15. Liability
15.1 Nothing in this Agreement limits or excludes the liability of the Provider:

15.1.1 for death or personal injury caused by the Provider's negligence;

15.1.2 for fraud or fraudulent misrepresentation; or

15.1.3 for any other liabTlity that cannot be excluded or restricted under applicable law.
15.2 Subject to Clause 15.1 and Clauses 14.2, 14.5 and 14.6:

15.21 the Provider shall have no liability for any:

15.2.11 lass of profits;

16.2.1.2 loss of business:

15.2.1.3 wasted expenditure;

15.2.1.4 depletion of goodwill and/or similar losses:

15.2.1.5 lass or carruption of data or information; or

15.2.1.6 any special, indirect or consequential loss, costs, damages, charges or expenses.

15.3 Subject to Clauses 15.1and 15.2, the Provider's total aggregate liability {including in respect of the indemnity at Clause 16.2)
arising under or in connection this Agreement, including but not limited to liability in contract, tert (including negligence),
misrepresentation, restitution or ctherwise, shall be the total fees paid for the Services in the 12 month period in which the
breaches occurred.

15.4 Any other claims fer damages against Provider shall be excluded.

15.5 Mothing in this Agreement excludes the liability of the Customer for any breach, infringement cr misappropriation of the
Provider's Intellectual Property Rights.

15.6 The Parties undertake in the event of damage occurring or having already occurred to make all necessary efforts or to
arrange for such efforts to be made without delay in order to limit the damage and keep its effects to a minimum.

16. Third Party Claims
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16.1 The Customer shall defend, indemnify and hold harmless the Provider against claims, actions,

proceedings, losses, damages, expenses and costs (including without limitation court costs and reascnable legal fees)
arising out of or in connection with the Customer's use of the Services, provided that:

16.1.1 the Custemer is given prompt notice of any such claim;

16.1.2 the Provider provides reasonable co-operation to the Customer in the defence and settlement of such claim.
at the Customer's expense; and

16.1.3 the Customer is given sole authority to defend or settle the claim.

16.2 The Provider shall defend the Customer, its officers, directors and employees against any claim that the Customer's use of
the Services in accordance with this Agreement infringes a third-party's Intellectual Property Rights, and shall indemnify
the Customer for any amounts awarded against the Customer In judgment or settlement of such claims. provided that:

16.2.1 the Provider is given prompt notice of any such claim;

16.2.2 the Customer does not make any admission, or otherwise attempt to compromise or settle the claim and
provides reasonahle co-operaticn to the Provider in the defence and settlement of such claim, at the Provider's
expense; and

16.2.3 the Provider is given sole authority to defend or settle the claim.

16.3 In the defence or settlement of any claim, the Provider may procure the right for the Customer to continue using the
Services. replace or modify the Services so that they become non-infringing or. if such remedies are not reasonably
available. terminate this Agreement on 5 Business Days' written notice to the Customer without any additional liability or
obligation tc pay liquidated damages or other additional costs to the Customer.

16.4 The foregoing {and Clause 15.3] states the Customer's sole and exclusive rights and remedies, and the Provider's (including
the Provider's employees, agents and sub-contractors’) entire obligations and liability, for infringement of any Intellectual
Property Rights.

16.5 In no event shall the Provider, its employees, agents or sub-contractors be llable to the Customer to the extent that the
alleged infringement is based on:

16.5.1 a modification of the Services by anyone other than the Provider (or its authorised agents or contractors):

16.5.2 the Customer's use of the Services in a manner contrary to the instructions given to the Customer by the
Provider;

16.5.3 the Custcmer's use of the Services after notice of the alleged or actual infringement from the Provider cr any
appropriate authcrity; or

16.5.4 the Custcmer's breach of this Agreement.

17. Notices and Communication
17.1 Any notice given te a Party under or in connection with this Agreement shall be in writing and shall be:
17.11 delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered

office (if a company) or its principal place of business (in any other case): or

17.1.2 sent by email to the email addresses set out In the Commercial Agreement (or an address substituted in writing
by the party to be served).

17.2 Any notice shall be deemed to have been received:
17.21 if delivered by hand, at the time the notice is left at the proper address;

17.2.2 if sent by pre-paid first-class post or cther next working day delivery service, at 9.0Cam on the second Business
Day after posting; or

17.2.3 if sent by email, at the time of transmission, or, if this time falls outside ncrmal business hours in the place of
receipt, when normal business hours resume.

17.3 This Clause does not apply to the service of any proceedings or other documents in any legal action, cr, where applicable,
any arbitration or cther method cf dispute resolution.

18. Force Majeure

18.1 Other than the Customer's obligation to pay the fees owed under the Agreement, neither Party shall be deemed in breach
of the Agreement for any cessation, interruption, or delay in the performance of its obligations due to causes beyond its
reasonable control, including but not limited to, acts of God, natural disasters, public health emergencies, acts or orders of
gevernment, labour disputes, armed conflicts, war cr terrcrism {"Force Majeure Event").
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18.2 The affected Party shall promptly notify the other Party of the occurrence and expected duration
of the Force Majeure Event and its effects on the affected Party's ability te fulfil its obligations. The time for performance
of such obligations shall be extended accordingly.

18.3 If the period of delay or non-perfoermance continues for 30 days, the Party not affected may terminate this Agreement by
giving 5 days' written notice to the affected Party.

19. Miscellaneous

Entire agreement

191 This Agreement comprises the entire agreement between the Parties concerning its subject matter. It shall supersede all
pricr or contempaoranecus representations, understandings, agreements, and conventions, oral and written declarations
of intent and other arrangements or side agreements {(whether binding cr non-binding) made by the Parties in respect of
the subject matter of the Agreement. Any terms and conditions of the Customer shall not apply.

19.2 Each Party ackncwledges that in entering into this Agreement it does not rely on any statement. representation. assurance
or warranty {whether made innocently or negligently} that is not set out in this Agreement.

19.3 Each Party agrees that it shall have no claim for innocent or negligent misrepresentation. or negligent misstatement. based
on any statement n this Agreement.

Employees

19.4 Provider shall retain full and sole authority to hire and dismiss its employees at its discretion and to give directions to its
employees who are engaged in the provision of Services to the Customer.

Waiver

19.5 A waiver of any right or remedy Is only effective in writing (and shall not be deemed a waiver of any subsequent right or
remedy).

19.6 A delay or failure tc exercise, or the single or partial exercise of, any right or remedy shall not waive that or any other right
or remedy. nor shall it prevent or restrict the further exercise of that or any other right or remedy.

No partnership or agency

19.7 Nothing in this Agreement shall be deemed to create a joint venture, partnership, or agency relationship between the
Parties or be deemed to authorize either Party tc incur any liabilities or cbligations on behalf of, or in the name of, the other
Party and neither Party shall have the authority to act in the name or on behalf of or otherwise bind the other Party in any
way (including. but nct limited to, the making of any representation or warranty and the exercise of any right or power).

Variation

19.8 No variaticn of this Agreement shall be effective unless 1t is in writing and signed by the Parties (or their authorised
representatives).

Severance

19.9 If any provision or part-provision of this Agreement is or becomes invalid, it shall be deemed deleted. but that shall nct
affect the validity and enforceabllity of the rest of the Agreement.

19.10  If any provision or part-provision of this Agreement is deemed deleted under Clause 19.2. the Parties shall negotiate in
geod faith to agree a replacement provision that. to the greatest extent possible, achieves the intended commercial result
of the original provision.

Assignment

19.11  The Custemer shall not, without the prior written consent of the Provider, assign, transfer, mortgage, charge, subcontract,
delegate, declare a trust over or deal in any other matter with any of its rights and obligations under this Agreement.

19.12  The Provider may at any time assign, mortgage, charge, subcontract, delegate, declare a trust cver or deal in any other
manner with any or all of its rights and obligations under this Agreement, provided that it gives prior written notice of such
dealing to the Customer.

Third party rights

19.13  Unless it expressly states otherwise, this Agreement does not give rise to any rights under the Contracts (Rights of Third
Parties) Act 1829 to enforce any term of this Agreement.

19.14  The rights cf the Parties to rescind or vary this Agreement are not subject to the consent of any other perscn.

Ccunterparts

19.15  This Agreement may be executed in any number cf counterparts, each of which shall constitute a duplicate original, but all
the counterparts together shall constitute the one agreement.
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19.16  No counterpart shall be effective untll each Party has delivered to the cother at least one
executed counterpart.

Rights and remedies

19.17  Except as expressly provided by this Agreement, the rights and remedies provided under this Agreement are in addition
tc, and not exclusive of. any rights or remedies provided by law.

Governing law

1918  This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation {including
non-contractual disputes or claims) shall be governed by and interpreted in accordance with the laws of England and
Wales.

Jurisdiction

Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim
arising out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims)
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