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Standard Terms and Conditions — Hands Free Finance

These terms and conditions sets out the terms upon which the Company agrees to provide the Software Services described herein. In these terms and
conditions the following words shall have the meanings ascribed to them respectively as follows:

“Agreement” means collectively these terms and conditions and the Order Agreement.
“Company” means Bottomline Technologies Limited whose registered offices are at 115 Chatham Street Reading RG1 7JX.

“Customer” means the legal entity (i.e. registered company, or legally constituted public body or financial institution) specified in the Order Agreement
which references these terms and conditions.

“Delivery” means the Company has set the Software Services to “live” status to enable use thereof by the Customer.

“Disaster Recovery Licence” means that HFF.Com may only be used by the Customer to provide dedicated redundancy for disaster recovery purposes
in the event that Customer’s live solution becomes unavailable.

“HFF.Com” means https://bureau.bottomline.co.uk, the Company’s Internet based application through which the Customer utilises the Software
Services.

“Order Agreement” means the document which references these terms and conditions and which specifies the Software Services being acquired by the
Customer.

“Sign-off Form” means the Company form issued to the Customer for signature confirming certain Customer, application and approval information, to
enable the Company to set the Software Services to “live” status.

“Software Services” means the services offered by the Company and supplied to the Customer in accordance with these terms and conditions and as
specified in an Order Agreement.

“User Guides” means the guidelines published by the Company from time to time and displayed on HFF.Com under the “terms and conditions” section.
“URL” means Universal Resource Locator.

1. General

These terms and conditions shall apply to the Customer’s purchase of Software Services and related software licence from the Company and shall apply
to the exclusion of all oral representations and all other terms and conditions printed on any purchase order or other document(s) prepared by Customer
irrespective of their date. These terms and conditions and the Order Agreement state the entire agreement between the parties on this subject and
supersede all prior negotiations, understandings and agreements between the parties concerning the subject matter. These terms and conditions may be
amended by the Company from time to time at its sole discretion.

2. Price

The price for the Software Services provided under the Agreement is exclusive of value added tax and any other applicable taxes or duty relating to the
manufacture, transportation, export, import, sale, delivery or provision of the Software Services (whether initially charged on, or payable by the Company
or the Customer). Prices are subject to annual alteration and shall be no greater then the average increase in the Retail Price Index plus 2% for the
current year for which the Customer has paid for the Software Services provided that the Customer has been notified in writing at least thirty (30) days in
advance of such price increase. Prices quoted are in Pounds Sterling unless otherwise agreed.

3. Payment

Payment for the supply of Software Services shall be in accordance with the charges detailed in the Order Agreement (“Charges”) and will be collected
from the Customer by direct debit. The Customer agrees to complete and enter into a direct debit mandate in favour of the Company in respect of all
Charges to be made under the Agreement. Payment of any service set-up/on-boarding and/or templating charges specified in the Order Agreement
shall be collected immediately following issue to the Customer by the Company of a unique Customer id, user id and password, which shall be deemed
to confirm completed delivery of such setup/on-boarding and templating work. The first monthly subscription and any other fees shall be due the month
following the date on which Delivery occurs and thereafter the subscription and any other fees will be collected monthly by direct debit. Failure to make
any due payment in accordance with the foregoing terms shall entitle the Company to suspend the Software Services without prejudice to any other
rights that the Company may have. If payment is delayed for more than thirty (30) days, unless the Customer has raised a bone fide objection to the
Charges raised, in writing to the Company, the Customer agrees to pay interest at a rate of 2% per annum over the Bank of England base rate from the
date payment was first due until payment is received in full.

4. Customer Obligations

4.1 Customer undertakes to ensure: (i) that it uses suitable systems to store and transfer data/files, (ii) that all files uploaded using HFF.com are in the
agreed format and contain the correct account details, (iii) controlled access to the files by authorised users only; and (iv) transmission of files and data
via HFF.Com in a timely manner.

4.2 Customer acknowledges and undertakes that it will: (i) use the Software Services only for lawful purposes and in accordance with the Agreement;
and (ii) comply in every respect with all the instructions which the Company provides concerning the Software Services, including the requirements set
out in the User Guides;

4.3 Customer will not: (i) reproduce, disseminate or otherwise disclose the content of any Software Services except as expressly set out in the
Agreement, (ii) electronically transmit any Software Services over a network except as necessary for the Customer’s licensed use of the Software
Service, (iii) use run-time versions of any third-party products which may be embedded in any Software Services for any use other than in relation to the
Software Services, (iv) modify, disassemble, decompile, or reverse engineer the Software Services or any part thereof, except to the extent permitted by
law having first given ninety (90) days’ prior written notice to the Company, (v) sub-license or otherwise grant or transfer possession of any copy of any
Software Services to any third party outside the terms of the Agreement; and (vi) use the Software Services in any way not expressly provided for by the
Agreement.

4.4 In connection with the Agreement the Customer is responsible for using only Customer equipment which is in good working order. If any such
Customer equipment is not compatible with the Software Services, the Company will promptly inform the Customer in writing, and the Customer must
promptly rectify the situation.
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4.5 The Customer shall established reasonable back up, accuracy checks and security precautions to guard against possible malfunctions, corruption or
loss of Customer data and information, or unauthorised access to the Software Services.

4.6 The Customer is responsible for acquiring and maintaining all licences and permissions necessary in respect of any third party software it may use in
connection with the Software Services. The Customer confirms that any Customer equipment, Customer Information or other materials provided by the
Customer to the Company or utilised by the Customer in connection with the Software Services will not infringe any Intellectual Property Rights of any
third party, will not be obscene or defamatory and will not violate the laws or regulations of any state which may have jurisdiction over such activity.

4.7 The Customer acknowledges that it is solely responsible for its input to the Software Services and for any use that it or its authorised users make of
such input and that the Company has no responsibility or liability for such input or use thereof.

4.8 If the Customer is in breach of any of its obligations in this Clause 4, then without prejudice to the other terms and conditions in the Agreement: (i)
the Company cannot be held liable for any failure to meet any availability commitments specified in Clause 11 which may arise as a direct or indirect
result of such Customer breach, (ii) the Company will be entitled to charge the Customer for staff time engaged on rectifying any resulting problems at
the Company’s then current standard rates.

4.9 The Customer shall indemnify the Company for any loss, damage or expense suffered as a result of: (i) any unauthorised access to, use or misuse
of, the Software Services by any employee, agent or sub-contractor of the Customer, (ii) any unauthorised access to, or use or misuse of, the Software
Services by any third party if such access, use or misuse was permitted or facilitated by a Customer employee, agent or sub-contractor.

4.10 The Customer acknowledges that it is the Customer’s sole responsibility to determine that the Software Services meet the needs of its business
and to satisfy itself that the Software Services are ready for operational use in its business before it is used.

5. Licence and Service

5.1 The Company grants to the Customer a non-exclusive, non-transferable licence to access HFF.Com to use the Software Services as set out below
for the Customer’s internal day to day business purposes. Where an Order Agreement specifies a Disaster Recovery Licence for HFF.Com and the
Customer uses such Disaster Recovery Licence consecutively for more than ninety (90) days, then the Company reserves the right to charge the
Customer additional fees for any use thereafter, in addition to those fees specified in such Order Agreement.

5.2 The Customer may use the Software Services only in the jurisdiction in which the Customer is registered and only by: (i) accessing the Software
Services in accordance with the procedures set out in the User Guides, (b) entering, editing, transferring or deleting and moving its input comprising
Customer Information, documents, data, files and other content within the Software Services.

5.3 The Customer is responsible for maintaining validation, error correction, back up and reconstruction of its own or other third party licensed software
and Customer Information.

5.4 The licence granted to the Customer in Clause 5.1 is personal to the Customer and the Customer shall not permit access to the Software Services,
nor use or benefit of the Software Services by any Customer group company, affiliated legal entity or third party. The Customer is not permitted to
assign, transfer, sub-license, or otherwise dispose of any of the licensed rights to use the Software Services or any component thereof to any third party.
Nothing in the Agreement may be construed as transferring any proprietary rights in the Software Services from the Company to the Customer.

6. Warranty

6.1 The Company warrants that it is either the sole and exclusive owner or an authorised licensee or user of all Intellectual Property Rights employed in
provision of the Software Services (including any databases, images, ‘applets’, graphics, animations, video, audio and text incorporated therein) and
reserves all of its rights in connection therewith.

6.2 The Company warrants that the Software Services substantially conform to their current published description and that they will operate in
accordance with the User Guides.

6.3 The Company warrants that it shall use all reasonable endeavours to maintain the Software Services free of bugs and viruses, but the Company
strongly recommends that the Customer installs a proven and effective antivirus program.

6.4 The parties acknowledge and agree that the Company does not supply or control any ISP services, third party web browsers or means of internet
connection (collectively “Third Party Systems”) which may be used by Customer to access the Software Services; or the flow of data to or from the
Software Services using such Third Party Systems. Accordingly the Company does not warrant that the Software Services will be uninterrupted, error-
free or entirely secure and disclaims any and all liability resulting from or related to any failure or interruption of access to the Software Services due to
any non performance of Third Party Systems.

6.5 The Customer acknowledges that in connection with the Software Services the Company does not provide any back-up software or processing
facilities covering equipment, data, operating systems or software, unless any are specified in the User Guides and the Customer agrees that in relation
thereto the Company will not be held responsible or liable if the Software Services cannot be provided.

6.6 The Company does not make any other warranties, guarantees or representations concerning the operation or performance or the Software
Services. The Customer is entirely responsible for deciding to select the Software Services for its own business purposes and the Company accepts no
liability for any use to which the Customer puts the Software Services.

6.7 The Company does not accept any responsibility or any liability for enabling the Customer to link to any site on the World Wide Web, or for the
content of any such site, other than the Company’s website and then only in so far as is necessary to access the Software Services.

6.8 Each party represents and warrants to the other that it has obtained, where required by law or regulatory authority, all registrations, permits, licences
and approvals necessary in any relevant country for it to perform its obligations hereunder, or alternatively, that it is exempt from obtaining them. Upon
request, each party will provide the other with copies of all such registrations, permits, licences and approvals. Each party further warrants and
undertakes to the other that in performing its obligations under the terms of the Agreement it will comply with all applicable national and local laws and
regulations. The Customer's sole and exclusive remedy in the event of breach of the above warranty, provided that any such breach is notified to the
Company within seventy-two (72) hours of such breach occurring, is that the Company will investigate and if necessary (re)perform the action/service. If
proven beyond reasonable doubt to be the Company’s fault then such (re)performance will be at the Company’s own cost.
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7. Limits of Liability
7.1 The Customer acknowledges that it has accepted these terms and conditions in the knowledge that the Company must limit its liability and that the
Charges have been calculated accordingly.

7.2 The Company’s maximum aggregate liability for any damage to the tangible property of Customer resulting from the negligence of the Company or
its employees, agents or sub-contractors shall not exceed £500,000.

7.3 The Company's maximum aggregate liability for any breach of its contractual obligations or any tortious act or omission, except for negligence
pursuant to Clause 7.2, shall be limited to the combined total amount paid by Customer for Software Services hereunder as at the date of any related
claim.

7.4 The Company will not be liable to the Customer for loss of data, profits, goodwill, business interruption, delay or failure in provision of services, or
any type of special, indirect, consequential or incidental loss or damages (including loss or damage suffered by the Customer as a result of any action
brought by a third party) even if the Company has been advised of the possibility of such damages

7.5 The Customer undertakes that if the Company suffers any loss, damage, fine or expense as a result of: (a) any unauthorised access to, use or
misuse of, any Software Services by any employee, agent or subcontractor of the Customer; (b) any unauthorised access to, use or misuse of, any
Software Services, by any third party if that access, use or misuse was enabled or permitted by such an employee, agent or sub-contractor; or (c) the
ownership, nature or any use made of Customer Information, then the Customer will fully indemnify the Company in respect of such loss, damage, fine
or expense.

7.6 Nothing in this Clause 7 will be construed as attempting to limit the liability of either party in respect of injury to or the death of any person caused by
any wilful or negligent act or omission of either party, or its employees or agents.

7.7 Except as expressly provided in the Agreement all warranties, conditions, representations, indemnities and guarantees, whether express or implied,
arising by law, custom, oral or written statements of the Company or its third party licensors or otherwise (including, without limitation, any warranties of
merchantability, fithess for particular purpose, or of error-free and uninterrupted use) are hereby superseded, excluded and disclaimed to the fullest
extent permitted by law.

8. Intellectual Property

8.1 The Company agrees to defend, at its expense, any suit against Customer based upon a claim that the Software Services or any software licensed
to Customer under the Agreement infringes any patent or copyright and to pay any settlement, or any damages finally awarded in any such suit. At its
sole option the Company may, at its own expense: (i) procure for Customer the right to continue to use the licensed software; (ii) make the licensed
software non-infringing; or (iii) terminate the Software Services and any related software licences.

8.2 The Company’s obligations under this section shall not be effective unless Customer notifies the Company in writing of any claim or threatened or
actual suit within ten (10) days of its knowledge thereof and Customer gives full control of the defence and settlement, along with Customer’s full
cooperation, to the Company.

8.3 The Company shall have no liability for any claim based on: (i) Customer's continued use, after written notification from the Company of a non-
current URL, so long as a current URL was made available to Customer without additional charge, (ii) Customer's use of the license other than in
accordance with the rights granted under the Agreement, or (iii) intellectual property rights owned by Customer or any of its affiliates.

8.4 This Section 8 states Customer's sole remedy and the Company’s exclusive liability in the event that Customer's use of any software provided under
the Agreement infringes on the intellectual property rights of any third party.

8.5 The indemnity provisions of this Section specifically do not apply to third party software (e.g. software which may be provided to the Customer by the
Company wherein the Company is operating as a distributor for the third party licensor). The Company’s sole obligation in the event that Customer's use
of third party software infringes on the intellectual property rights of any third party is to provide reasonable co-operation and assistance to the
Customer, as necessary, for the Customer to benefit from any intellectual property indemnity that may be provided by the third party licensing such
software to the Company.

9. Company Intellectual Property

Customer acknowledges that the information contained in the Software Services is confidential and contains trade secrets and proprietary data
belonging to the Company (or its third party licensors), and that the presence of copyright notices, or not, does not constitute publication or otherwise
impair the confidential nature thereof. Customer shall implement all reasonable measures necessary to safeguard the Company’s (and its third party
licensors) ownership of, and the confidentiality of the Software, including, without limitation: (a) allowing its employees access to the Software Services
only to the extent necessary to permit the performance of their ordinary services to the Customer and to require, as a condition to such access, that
such persons comply with the provisions of this Clause 9; (b) cooperating with the Company (and its third party licensors, if appropriate) in the
enforcement of such compliance by Customer’s employees; (c) prohibiting the copying of the Software Services; and (d) not disclosing the Software
Services to any third party. Customer acknowledges that use or disclosure of the Software Services in violation of the Agreement may cause irreparable
harm to the Company (and/or its third party licensors). Customer acknowledges that no remedy available in law may be sufficient in the event of a
material breach of the Agreement by the Customer, its employees, or third parties in respect of the confidentiality of the Company’s intellectual property.

10. Software Service Availability
10.1 Subject to the provisions set out in this clause, the Company will use all reasonable endeavours to make the Software Service available twenty-four
(24) hours a day three hundred and sixty-five (365) days per year.

10.2 Customer authorised files for same day submission to Bacs via the Software Services must be received by the Company no later then 4.15pm
each weekday, excluding UK public holidays. Confirmation reports that such authorised files have been received by Bacs should normally be available
to be downloaded by Customer directly from the Bacs website within four (4) hours of submission by the Software Services. (The Company accepts no
liability for the availability of such reports, or of the Bacs website).

10.3 Notwithstanding the provisions of Clauses 10.1 and 10.2 the Software Services or any service levels specified herein may be suspended for so
long as is reasonably necessary to: (a) enable either party to comply with an order or request from a governmental, or other competent regulatory body
or administrative authority; or (b) enable the Company to carry out work which is necessary in its reasonable opinion to maintain or improve the Software
Services; or (c) carry out maintenance thereof, provided that the Company will use all reasonable endeavours to schedule such activity during hours of
low usage of the Software Services.

Tel: +44 (0) 118 925 8250 Fax: +44 (0) 118 982 2259 www.bottomline.co.uk 30f5
Bottomline Technologies Limited  Registered Office: 115 Chatham Street, Reading, Berkshire RG1 7JX  Registered in England No: 08098450


http://www.bottomline.co.uk/

%35 Bottomlin

## Technologies.

10.4 If the Software Services require immediate correction to enable it to run effectively or for immediate compliance with a governmental or regulatory
requirement, the Company may suspend the Software Services without advance warning for so long as reasonably necessary to implement the
correction or to ensure compliance.

10.5 The Company will be entitled at its sole discretion to make changes or upgrades to the Software Services, access thereto, the related technical
environment, or to the User Guides, provided that such changes or upgrades do not cause any material reduction in functionality of the Software
Services. The Software Services may be suspended for so long as is reasonably necessary, but the Company will use all reasonable endeavours to
minimise the period of such suspension. If as a result of such changes Customer’s ability to use the Software Services or the cost to the Customer of
using the Software Services is materially affected, then Customer may terminate the Agreement on seven (7) days’ prior written notice to the Company.

10.6 The Company'’s provision of the Software Services may be subject to limitations, delays, interrupted service and/or other problems inherent in the
use of the Internet and electronic communications and which are outside of the control of the Company. In the event of such limitations, delays,
interrupted service and/or other problems, then the provisions of Clause 7.7 shall apply.

11. Confidentiality

Each party shall treat as confidential information all information (including the Software Services) obtained from the other pursuant to the Agreement and
shall not divulge such information to any person (except to such party's own employees and then only in so far as may be necessary in connection with
the Agreement) without the other party's prior written consent, provided that this shall not extend to information which was: a) rightfully in the possession
of such party prior to the commencement of the Agreement, b) is not subject to any confidentiality undertakings, c) is already public knowledge or
becomes so at a future date (otherwise than as a result of a breach), d) or which is trivial or obvious. Each party shall ensure that its employees are
aware of and comply with the provisions of this Clause 11 and ensure that it is observed and performed by them.

12. Data Protection
12.1 The Company undertakes to comply at all times with its obligations under the Data Protection Act 1998 (the “Act”) to the extent it processes any
personal data on behalf of the Customer. “Personal Data” shall have the meaning given to it in the Act.

12.2 In particular, but without limitation, the Company shall:
12.2.1 only carry out processing of Customer Personal Data in performance of its obligations under the Agreement; and

12.2.2 only disclose it or allow access to its employees or agents who have had appropriate training in data protection and whose use of
Customer Personal Data relates to their job function, and

12.2.3 assist Customers with all subject information requests received from data subjects.

12.3 The Company warrants that it has appropriate operational and technical processes in place to safeguard against any unauthorised access, loss,
destruction, theft, use or disclosure of Customers Personal Data. In addition, the Company will provide Customer assurances in respect of the security
of any Customer Personal Data processed by the Company as may be reasonably required by the Customer to comply with its obligations under the
Act.

12.4 For the avoidance of doubt, the Company does not own any Customer Data that the Customer may submit using the Software Services. The
Customer shall have sole responsibility for the accuracy, quality, integrity, legality, reliability, suitability and intellectual property ownership or right to use
for all Customer Data and the Company shall not be responsible or liable for the deletion, correction, destruction, damage, loss or failure to store any
Customer Data. Upon termination for whatever reason, the Company shall have no obligation to maintain or forward any Customer Data thereafter.

13. Term & Termination

13.1 This Agreement shall become effective on the last date of signature by the parties of the Order Agreement and shall continue in force for a
minimum period following date of Delivery of twelve (12) months (“Initial Term”). Upon expiry of the Initial Term and annually thereafter the Agreement
shall automatically renew for subsequent annual periods unless terminated at the expiry of the Initial Term or any annual period, by either party giving to
the other not less than ninety (90) days prior written notice to that effect.

13.2 Notwithstanding this Clause 13 either party may terminate the Agreement if;

13.2.1 the other party commits any material breach of any term of the Agreement and in the case of a breach capable of being remedied shall
have failed, within 30 days after the receipt of a request in writing so to do; or

13.2.2 the other party has an interim or bankruptcy order made against it or enters into or becomes subject to a scheme, composition or
voluntary arrangement with its creditors or becomes subject to a winding-up, dissolution, administration or receivership proceedings;

13.3 The Company may further without prejudice to its other rights, suspend the performance of Software Services and/or terminate the Agreement and
any licences granted to Customer forthwith upon giving notice in writing to the Customer if Customer fails to pay any amount due in accordance with the
payment terms specified in Clause 3.

13.4 In the event that the Customer does not sign and return the Sign-off Form to the Company within sixty (60) days of the date of signature of the
Order Agreement by the Customer, then this Agreement shall terminate with immediate effect and shall be of no further force and effect. For the
avoidance of doubt no service setup/on-boarding or templating charges shall be refundable in such event.

13.5 Following termination of the Agreement for any reason, any monies whatsoever owing including any unpaid subscriptions contractually due from
the Customer to the Company shall immediately become due and payable.

14. BACS Payment Schemes Ltd (“Bacs”)

The Company utilise Bacs on behalf of the Customer through the Company’s Bacs approved Bureau for those Software Services that are licensed for
this purpose. In such instances the Company shall not be liable to the Customer for any loss, damage, fraud, theft, misappropriation, duplication, delay
or failure which may occur as a fault of any action or inaction on the part of Bacs.
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15. Assignment

The Customer shall not be entitled to assign, sub-licence or otherwise transfer the rights and obligations granted hereunder, or under any software
license, whether in whole or in part unless otherwise agreed in writing by a duly authorised representative of the Company. The Company shall be
entitled to sub-contract any work relating to the Agreement without the consent of the Customer or giving notice but shall indemnify the Customer in
respect of any liability arising from such sub-contracting of work.

16. Force Majeure

With the sole exception of Customer’s payment obligations hereunder, neither party shall be liable for any delay in performing any of its obligations
hereunder if such delay is caused by circumstances beyond the reasonable control of the party which include but are not limited to: an act of God; an act
of war; civil unrest; terrorism; riot; epidemic/pandemic; fire; explosion or accidental damage; extreme weather conditions (including but not limited to:
flood, storm, or other disaster); an act of government; industrial action or lockouts; and failure of the world wide web.

17. Notices
17.1 Any notice or other communication to be given under the Agreement must be in writing and may be delivered or sent by pre-paid first class
letter post to the Company at its registered address or by facsimile transmission.

17.2 Any notice or document shall be deemed served: if delivered, at the time of delivery, if posted, 48 hours after posting and if sent by facsimile or
electronic mail transmission, at the time of delivery.

18. Invalidity
The invalidity, illegibility or unenforceability of any provision shall not affect any other part of the Agreement.

19. Entire Agreement
The Agreement and the User Guides comprise the entire agreement and understanding between the parties in relation to the subject matter referred to
herein.

20. Third Party Rights
A person who is not a party to the Agreement shall have no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the
Agreement. This condition does not affect any right or remedy of any person which exists or is available otherwise pursuant to the Act.

21. Law and Jurisdiction
The terms of the Agreement shall be governed by and construed in accordance with the Laws of England and Wales and the parties submit to the
exclusive jurisdiction of the English Courts in connection therewith.

22. Publicity

The Company reserves the right to include the Customer's name on its published customer list, for the avoidance of doubt such inclusion shall not imply
an endorsement by the Customer. Subject to Customer’s prior written approval, the Company may also work with the Customer to pursue other
promotional opportunities including, but not limited to, media interviews, case studies, press releases, advertising, speaking opportunities and other
customer reference programs.
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