Standard Terms and Conditions — Software Subscription_published 04.01.21

L]
e. Boﬂoml I ne © 2017-2021 Bottomline Technolodies (de) Inc

Standard Terms and Conditions — Software Subscription
Definitions
If the following wordsare utilised in these Standard Termsand Conditionsthey shall have these meaningsascribed to them respectively asfollows:
“Agreement”meansthese Standard Termsand Conditions.
“Back Up Copy” meansa copy made of the Software asdelivered (uninstalled or configured), for archive and/or back-up purposes.

“Company” means Bottomline Technologies Limited whose registered offices are at 1600 Arlington Business Park, Theale, Reading, Berkshire,
England,RG7 4SA.

“Company Affiliate” meansany entity thatdirectly orindirectly contrals, iscontrolled by, orisunder common control with the Company.

“Concurrent Users” meansthe stated maximum number of individual userswho are simultaneously accessing any orall of the licensed Software at
any given pointin time,irrespective asto whetherornot any such user is actually using related Software resources.

“Customer” meansthe legal entity (i.e.registered company, or legally constituted public body or financial institution) specified in the Order Agreement.

“Customer Group Company(ies)’ means any company belonging to the same group of companiesto which the Customer belongs, where such
company controls, iscontrolled by, orisunder common control withthe Customer (where “control” meanshaving more than fifty percent (50%) voting
securitiesin a company). For the avoidance of doubt joint ventures, partnerships and any other third parties are specifically excluded under this
definition.

“Customer User Agreement (CUA)" collectively meansthe initial Order Agreement, any subsequent Order Agreement(s), this Agreement, the
Professional ServicesAgreement andthe relevantSoftware Support Agreement and/or Equipment Maintenance Agreement.

“Data Protection Laws’ means all laws applicable to the Processing of Personal Data under the Agreement including, where applicable, the Data
Protection Act 2018, Regulation 2016/679 ofthe European Parliament and of the Council of 27 April 2016 (“‘GDPR”) on the protection of natural persons
with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (and any laws, rules and
regulationsimplementing the foregoing).

“Equipment”meansnon-software goodspurchased by the Customeron an Order Agreement.

“Guest Operating System” means instances of third-party operating systems licensed by Customer and installed in a Virtual Machine (or otherwise
emulated) or hardware system(s) hosting the Software. Virtualisationtechnology may not be used to circumvent otherlicensing termsand conditions
and related restrictions.

“Initial Term” meansa period of three (3) years, or the shorter period where specified in an Order Agreement, commencing on last date of signature
by a party to the initial Order Agreement.

“Named User” meansa specific named individual registered on a single installed Software device, irrespective asto whether such user is logged on
to, or actively accessing any orall of the licensed Software. A Named Userlicense may not be shared by multiple usersnor used concurrently with
other Software devices.

“Non-Human Devices’ means any device(s) (including but not limited to: automated or robotic users of any kind, virtual PCs, build servers and
unattended PCsperforming batch jobs) that utilise the Software withouthuman interaction. Forthe avoidance ofdoubt such Non-Human Devicesshall
be considered Named or Concurrent Usersas applicable.

“Order Agreement” meansthe document which referencesthis Agreement and which specifiesthe Software licence subscription (inclusive of Suppott),
Professional Servicesorother service or Equipment beingacquired by the Customer, asapplicable.

“Personal Data” shall have the meaning givento it pursuant to Data Protection Laws.

“Processing” shall have the meaning givento it pursuant to Data Protection Laws.

“Professional Services’meansthose servicesincluding but not limited to consultancy, implementation and training, supplied under this CUA.
“Renewal Term”meansa one (1) year period following the Initial Term oranother Renewal Term, asapplicable.

“Security Monitoring Software” means Software which specifically enablesthe Customer to monitor and/or implement controls over security in
connectionwith itsinfrastructure and systems, including without limitation user behaviour monitoring and paymentfraud.

“Software” means Security Monitoring Software, or financial document automation software productsand modulesthat may be licensed on an annual
subscription basisunderthisAgreement (or provided aspart of a servicesengagementpursuant to thisAgreement) fordeployment onthe Customer's
premisesand are specified inone ormore Order Agreements, including, but not limited to, any related application programming interfaces, associated
media, printed materials, online or electronic documentation; and any Updatesand Upgradesthereto.

“Support” meansthe provision of remote consultation and advice by qualified technical personnel and the provision of any applicable Software
maintenancein the form of Updatesand Upgrades, inclusive with Software licenceand in accordance with a Software Support Agreement pursuant
to thisAgreement.

“Server’ means a single physical computer of a type that meetsthe specifications as set forth in the applicable product data sheets or computer
hardware/Software systems compatibility guides published by the Company. Multiple computers that share processing power or operate in a
networked configuration as a single logical computer, such asa "server farm" or similar arrangement, constitute multiple separate Servers for the
purpose of thisAgreement. A Virtual Machine or Guest Operating System shall bedeemedto be a Server.

"Updates' meanserror correctionsand maintenancereleasesto the Software which are made generally available from time to time by the Company.

"Upgrades' meansSoftware enhancementsthat may accomplish incidental, structural, functional and/or performance improvementswhich are made
generally available from timeto timeby the Company.

“Virtual Machine” meansan instance of a Guest Operating System and any application programsinstalled thereon, running on a computer on which
the Software isinstalled, or suspended to diskor any other storage media accessible by the computingdevice. Virtualisation technology may not be
used to circumvent otherlicensingtermsand conditionsand related restrictions.
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1. General

ThisCUA shall applyto the Customer’'spurchase of Software licence subscription andrelated Support, and/or Professional Servicesor other servicesor
Equipmentfromthe Company. Intheevent of a conflict betweenthisAgreementand any third-party licence agreement supplied with the Software, then
thisAgreementshall take precedence and shall apply to the exclusion ofall oral representationsand all other termsand conditions printed on any purchase
order or other document(s) (including e-mail) prepared orissued by either party irrespective oftheir date. The partiesagree thatthey have not relied upon
any other representations, terms or conditions in entering into this Agreement. This CUA states the entire agreement between the parties on this subject
and supersedesall prior negotiations, understandingsand agreements betweenthe parties concerning the subject matter. No amendment or modification
of thisAgreement orthe CUA shall be made exceptinwritingand signed by an authorised signatory of each party.

2. Prices

2.1. All pricesare exclusive of value addedtax and any other applicable taxesor duty. Charges shall be made forany taxes, dutiesorlevieswhich the
Companyisrequired by lawto collect and any withholding tax will be forthe Customer'saccount unlessand until such time that Company isableto
reclaim such tax.

2.2 If the Company arrangesorundertakesthe carriage, freight, insurance and othertransport costs beyond itspremises, such reasonable costsshall
be forthe Customer's account and shall inany event not affect the passing of title inthe Equipment and/or Software licence.

2.3 Prices quoted are in Pounds Sterlingunlessotherwise agreed and stated withinthe CUA oran Order Agreement.

2.4 Pricesare subjectto annual alterationand shall, unlessspecified otherwise in an Order Agreement, be at the Company’'sstandard ratesin effect at
the commencement of the annual period for which the Customerisacquiring Software subscriptionand/or Support, providedthat the Customeris
given priorwritten notice of any annual alterationto prices.

3.Invoicing and Payment

3.1 Company shall, upon Software shipment (asdefined in clause 4.1) and annually thereafter (unlessthis CUA isterminated in accordance with clause
17), raise an invoice forall one-time Equipment feesand annual EquipmentMaintenance (if any) and Software subscription licence fees(inclusve
of annual Software Support) set outin the applicable Order Agreement(s).

3.2 Professional Services or other services shall be charged at the rate(s) specified in an Order Agreement and will be invoiced as delivered, or as
staged within an Order Agreement (unlessspecified therein asbeing an annual fee in which case such annual feesshall be invoiced annually in
advance, commencing on the date that the Company signed the relevant Order Agreement), unlessterminatedinaccordance with Clause 17. When
deliveries are spread over a period of time each consignment will be invoiced as despatched and treated as a separate account and payable
accordingly.

3.3 Paymentofallinvoicesshall be due within thirty (30) daysof date of invoice. If payment isdelayed for more than thirty (30) daysand the Customer
has notraised a reasonable disputein writingregardingthe amountsinvoiced, Customer agreesto pay interest at a rate of 2% perannum over the
Bank of Englandbase rate from the date paymentwasfirst due until paymentisreceived in full. Where non-payment persiststhe Company may at
itssole option and subject tothe provisionsof clause 17.2 (i) give notice to terminate this CUA for material breach and upontermination the Customer
shall immediately cease all access to and use of the Software. Such termination shall not relieve the Customer of their payment obligations
hereunder.

4. Carriage

4.1 All Software and any Equipment shall be shipped to the premises asindicated on the Order Agreement by electronic means wherever available.
Physical media will be shipped only where specifically requested on the Order Agreement, or where electronic meansare unavailable. Risk in the
Equipment and/or Software shall passwhen they leave the Company'spremises.

4.2 The datesfor delivery of the Equipment and/or Software and any Professional Services are approximate only and time is specifically not of the
essence of the CUA. The Company will not be liable in any circumstances for the consequences of any delay in delivery or failure to deliver the
Equipment and/or Software orany Support or Professional Services. If for any reason the Customer is unable to accept delivery of the Equipment
and/or Software when they are due and ready for delivery, the Company may store the Equipment and/or Software at the Customer'srisk and the
Customer shall be liable to the Company to pay the reasonable costsof such storage and related insurance.

5. Security Interest

5.1 Companyretainsa security interestin all Equipmentand Software licences. All intellectual property rightsin the Software remain vested with the
Company and no intellectual property rightsto any Software are transferred to Customer.

5.2 Until all Equipmentispaid forin full, Customer shall:
5.2.1 notremove the Equipment supplied hereunder orallowit to be removed from the addressto which it was delivered; and
5.2.2 keep the Equipmentingood conditionand complete; and
5.2.3 notallowthe Equipment to become the subject of any charge orlien whether by operation of law or otherwise.

6. Ownership

6.1 Customeracknowledgesthatthe Software islicensed on a temporary subscription basis, isnot sold and that all copyrights, patents, trade secrets
and otherrights, title andinterest therein inwhole orin part and all copiesthereof, are the sole and exclusive property of the Company oritsrelated
entitiesorthird party licensors. Customer shall gain no right, title orinterestin the Software by virtue of this CUA otherthan the non-exclusive right

of use granted herein. Without limiting the foregoing, Customer specifically acknowledges Company’sexclusive rightsto ownership in any copy,
modification, translation, enhancement, adaptation, or derivation of the Software.

7.Licence and Use

7.1 Subjectto the termsand conditionscontained inthisAgreementand Customer'spayment of applicable Software subscriptionfeesunderthis CUA,
the Company hereby grantsto the Customer a non-exclusive, non-transferable, revocable licence, withoutrightsto sublicense, to use the Software
for the purpose as set forth in the applicable documentation for so long as this CUA remainsin force; and according to the licence restrictions set
forth in the related Order Agreement(s) and in accordance with thisClause 7.Customer acknowledgesand agreesthat the Software licensed under
thisAgreement shall only be accessed and used by the Customer.

7.1.1 Unless explicitly stated otherwise in the Order Agreement, the licence includes the right to install one production copy of the applicable
Software products, and any additional copiesshall incur an additional subscriptionfee.
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7.1.2 The Customermay make up to three (3) Back Up Copiesofthe Software. Back Up Copiesmay not be utilised forlive and/or Test purposes
overand above the Software license(s) granted hereunder.

7.1.3 Customerwill not otherwise copy, translate, modify, adapt, decompile, disassemble orreverse engineerthe Software, exceptonly whenand
to the limited extent that applicable law expressly permitssuch activity, irrespective of the limitationscontained herein.

The Customer may use the Software to process on behalf of Customer Group Companies, but shall not permit accessto or use of the Software by
any Customer Group Company, affiliated legal entitiesor third parties.

7.2.1 Notwithstandingthe provisionsof clause 7.2 above, where the Customer haslicenced the Company’s Transform® and/or PrecisionForms™

Software then the Customer may permit access to and use of the Software by Customer Group Companies, but not by any affiliated legal
entitiesorotherthird parties.

Additional licence parameters dependent upon which Software product islicensed in accordance with the Company’s then current price lig and
specified in an Order Agreement are asfollows:

7.3.1 The specifiednumberof Named Users.
7.3.2 The specified number of Concurrent users.
7.3.3 The specifiedquantity and unit of measure.

7.3.4 Where no specific licence parameter is specified in the Order Agreement then each Software subscription component shall be deemed
licensed by the quantity Indicated therein.

Disaster Recov ery Licence (“DR”) meansthe Software may only be used by the Customerto provide redundancy for the Customer'slive or other
environments, including but not limited to dedicated powered up, or non-powered up disaster recovery solutions. A Disaster Recovery Licence
must be purchased for each separate Software environment used by the Customerto provide any form of disaster recovery; and may only be used

in connection with Customer's day to day business in the event that the dedicated live, test or development Software environment becomes
unavailable.

Virtual Disaster Recovery Licence (“Virtual DR”) meansthe Customer may make one (1) copy of their installed production Software environment
including configuration, ona virtual machine for the purposesof recovering the Software and configuration toa new server, in the event of production
server failure only. The Customerisnot permittedto deploy or use such copy in any production environmentwhere another production environment
(virtual orotherwise) isactive.

Test Licence (“Test”) meansthe Software may only be used fortest, developmentor pre-production purposesand may not be used inconnection
with Customer's day to day business as a live Software environment, for disaster recovery, or other purposes. A Test Software licence mug be
purchased for each separate Software installationwhich may be used by the Customerto provide any form of test, development or pre-production
environment.

Unless expressly stated otherwise in the Order Agreement, the Customer is responsible for procuring, supporting and maintaining all third-pary
software, including withoutlimitation, the database software, specified inthe documentation supplied with the Software.

Warranty

The Company warrantsthatin accordance with thisAgreement:

8.1.1 it hastitle to the Software and hasthe right to sell the Equipment and grant the Software licence(s) purchased by the Customer.

8.1.2 the Equipment will, on delivery

8.1.3 the Software supplied materially conformsto and, will operatein all material respectsin accordance with itsstandard specification; and
8.1.4 the services shall be provided usingreasonable care and skill.

The Customer'ssole and exclusive remedy in the event of breach of the above warrantiesin clauses8.1.2,8.1.3 and8.1.4 isthe correction of any
failure by the Company to comply with such warranty provisions. Correction may comprise, atthe Company’ssole discretion, re-performance ofthe
services or portion thereof, replacing, repairing or adjusting the Equipment and/or Software without charge to the Customer or refunding any relevant
portion of paid fees. Allremediesforany breach of the warranty provisionsare available only ifsuch breach isreported to Company inwriting within
ninety (90) days of shipment of the defective Equipment or Software (asdefined in Clause 4.1) orin the case of Professional Serviceswithin thirty
(30) daysof completion of the defective services.

The Company shall prior to shipment use reasonable endeavoursin accordance with good industry practice to deploy and update industry standard
anti-virus and malware applications to detect the introduction of known computer viruses or other program codes which are likely to damage the
Software or Customer systems. The Company shall notify the Customer promptly in the eventthat the Company becomesaware of aknown computer

virus or other program code orany other system or technology issue which may negatively affect the operation of the Software or the Professional
Services.

Exceptasexpressly provided in thisAgreement all warranties, conditions, representations, indemnitiesand guarantees, whether expressorimplied,
arising by law, custom, oral or written statementsof the Company oritsthird-party licensorsor otherwise (including, without limitation, any warranties
of merchantability, fitness for particular purpose, or of error-free and uninterrupted use) are hereby superseded, excluded and disclaimed to the
fullest extent permitted by law.

The warrantiesgiven by the Companyinclauses8.1, 8.2, 8.3 and 8.4above are made only to the Customerandthe Company will have no liability
to any third party with respect to the Software, the Software Support and/or the Professional Services as a result of such warranties. Except as
provided in thisclause 8, the Company doesnot warrant that Security Monitoring Software will correctly detect and/oridentify all security threats
The foregoing disclaimerswill apply evenif any warranty provided under thisAgreement failsof itsessential purpose.

Software Support, Equipment Maintenance, Professional Services & Pre-requisites

Provision of Software Support, and Professional Services are available and provided subjectto the Company's then current published relevanmt
“Software Support Agreement”, Equipment Maintenance Agreement andthe Professional ServicesAgreement (all of which form part of thisCUA)
and copiesof which are available at: www.bottomline.com/uk/product-terms-conditions.

The Customer shall comply with all prerequisites notified to it from time to time in respect of the Software, including without limitation, supported
versions of hardware, operating system and database management software, and the Company shall not be obliged to provide Support and
maintenance forany Customer environment where such prerequisitesare notin place.
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9.3 The Customershall not export the Software outside of the United Kingdom without the Company’sprior written permission.

9.4 Major Technology Changes. In case of a major evolution or a material technology change (e.g. new communication protocol, new operating
system), the Company reservesthe right, atitssole discretion, to launch a new Update of the Software with an updated Software subscription fee.

10. Limits of Liability

10.1 Notwithstanding any other provisionsin this Agreement the Company's liability to the Customer for death or injury resulting from the Companys
negligence orthe negligence of itsemployees, agentsor sub-contractors shall not be limited.

10.2 Subject to Clause 10.4, the Company’s maximum aggregate liability for any damage to the tangible property of Customer resulting from the
negligence of the Company oritsemployees, agentsor sub-contractorsshall not exceed £1,000,000.

10.3 Subject to Clause 10.4 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 10.2, shall be limited to the greater of £100,000 or the combined total amount paid by Customer for
Software subscription, Equipment and Professional Servicesunderthe Order Agreementto which such claimrelates.

10.4 In no event shall the Company have any liability:

10.4.1 forloss of profits, goodwill, businessinterruption, delay or failure in provision of services, or any type of special, indirect, consequential or
incidentallossordamages(including lossordamage suffered by the Customer asa result of any action brought by a third party even ifthe
Company hasbeen advised of the possibility of such damages); and

10.4.2 (including breach of warranty) which arisessolely as a result of the misuse of the Equiopment and/or Software supplied hereunder, oruse
thereof in combinationwith any equipment and/or software not approved by the Company orasa result solely of any defect orerrorin any
equipment and/or software not supplied by the Company;and

10.4.3 foranyillegalorunauthorised accessto orrelease of any Customer data from any device whatsoever connectingto the Software, including,
but not limited to, any accessorrelease of such data arising from the accessing of any Customerlogin credentialsand/or loginto Customer
account(s) by malware, viruses, orworms, for maliciousor criminal activitiesincluding, but notlimitedto, fraudulent paymentsor fraudulent
fundstransfer.

10.4.4 unlessthe Customershall have served notice in writing of any factswhich may give rise to a claim against the Company hereunder within
six years of the date it either became aware ofthe circumstancesgiving rise to a claim orthe datewhen it ought reasonably to have become
so aware.

10.5 The Customeracknowledgesand agreesthat in connectionwith any Security Monitoring Software licence:

105.1 effective security threat detection and management are dependent on a multi-layered, multi-faceted combination of software and hardware
components, deployed and managed in accordance with appropriate policiesand procedures consistently applied. No individual elementin such
a system, including the Security Monitoring Software, isalone sufficient to detectand prevent all security threats.

10.5.2 the Security Monitoring Software have or will have been, prior to production use, reviewed and tested by the Customer and meet the Customers
businessand operational needs; and

10.5.3 the allocation ofliability set forth inthis CUA fairly reflectsthe economic circumstancesand risksthat the partiesare willing to undertake in view
of the amountspaid or payable for the Security Monitoring Software specified herein.

10.5.4 itshall be solely responsible forany use of the Security Monitoring Software, incduding any dataand other outputgenerated therefrom, and for
verifying any data or output resulting from use of the Security Monitoring Software. Customer acknowledges that the quality of such data and
output and the result of using the Security Monitoring Services are dependent on the data used by the Customer. The Customer fuither
acknowledges and agrees that the Security Monitoring Services do not provide advice or recommendations for correct action, but rather solely
generate outputdirectly reflecting the data used by the Customer or arising from the Customer'suse of the Security Monitoring Software.

106 The partiesacknowledge and agreethat neither party will be permitted to recoverthe same loss resulting from a claim, or series of related claims
on more than one occasion pursuantto thisAgreement.

11. Third Party Intellectual Property Infringement

11.1 The Company agreesto indemnify the Customeragainst all costs, claims, liabilitiesand expensesincurred by the Customer and which are finally
determined to have been caused by any claim that any Software licensed to Customer under this Agreement infringes any patent or copyrght
recognised by one of the signatoriesto the Berne Convention including butnot limited to paying for any settlement, orany damagesfinally awarded
in any such claim orsuit against the Customer (“Losses”), and subject to the Customer using itsreasonable endeavoursto mitigate such Losses.

11.2 Company'sobligationsunderthisClause 11 shall not be effective unlessthe Customer notifiesCompany in writing of any claim orthreatened or
actual suit and Customer gives full control of the defence and settlement at the Company’s own expense, along with Customer's commercially
reasonable co-operation, to Company.

11.3 Company may, atitsown expense: (i) procure for Customerthe right to continue to use the licensed Software; (ii) make the licensed Software non-
infringing; or (iii) where the optionsunder (i) and (ii) are not available to the company on commercially reasonable terms, terminate the Software
licencesand refund any licence feesreceived from Customer for any remaining un-expired periods.

11.4 Company shall have no liability for any claim based on: (i) Customer's continued use after written notification, of a non-current release of the
applicable licensed Software so long asa current release was made available to Customerwithout additional charge (subject to having purchased
current Software Support); (i) Customer'suse of the licensed Software otherthan in accordance with the rightsgranted under this Agreement; (iii)
Customer's combination of the licensed Software with any other equipment or software not provided by Company, where such infringement would
not have occurred but for such combination; or (iv) intellectual property rightsowned by Customer or any of itsaffiliates.

115 ThisClause 11 states Customer's sole remedy and Company’sexclusive liability in the event that Customer'suse of any Software provided under
thisCUA infringesthe intellectual property rightsof any third party.

116 The indemnity provisionsofthisClause 11 specifically do not apply to Equipment and to third party software (e.g. software which may be provided
to the Customer by the Company whereinthe Company isoperatingasa distributor for the third-party licensor of such software) and the Customer
shall instead benefit from any intellectual property indemnity that may be provided by the third-party licensor, to the Company. Company warrants
thatto the best of its knowledge, the Customer'suse of Equipment and of third party software, if any, thatit suppliesin accordance withthe tems
of thisCUA will notinfringe the intellectual property rightsof any third party.
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Alterations

The Customer hereby undertakesnot to alter or modify the whole or any partof any Software supplied hereunder nor, without the prior written consent of
the Company, to permit the whole or any part ofthe Software supplied hereundertobe combined with or become incorporated in any other software.

Company Intellectual Property

Customer acknowledges that the information contained in the Software is confidential and contains trade secrets and proprietary data belonging to the
Company (oritsthird-partylicensors), and that the presence of copyrightnoticeson the medium containing the Software orinthe Software itself, 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 itsthird party licensors) ownership of,and the confidentiality of the Software, including, without limitation: (a) allowing its
employees, agentsand third partiesaccessto the Software only to the extent necessary to permitthe performance of their ordinary servicesto the Cusomer
and to require,asa condition to such access, that such personscomply with the provisions of thisClause 13; (b) cooperating with the Company (@nd its
third partylicensors, if appropriate) in the enforcementof such compliance by Customer'semployees, agentsand third parties; (c) prohibiting the removal
oralteration ofany copyright or confidentiality labelsor noticescontained in the Software; (d) prohibiting the copying of the Software except as pemitted
pursuant to this Agreement; and (e) not disclosing the Software to any third party other than to the limited extent permitted under this Agreement.
Notwithstanding the foregoing, the Customer agreesnot to disclose the Software (without the Company'sprior written consent) to any service bureau or
otherthird party whose primary function shall be to provide the Customer with hosting and/or day-to-day management and support responsibility for the
Software. Customer acknowledges that use or disclosure of the Software in violation of this 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 this
Agreementby the Customer, itsagents, employees, sub-contractorsor third parties, or Customer Group Companiesin respect ofthe confidentiality of the
Companysintellectual property.

Software Audit

The Customer agreesthatupon reasonable prior written notice the Company may periodically gain reasonable accessto Customer site(s) to confim the
Customer'sadherence tothe termsof use and licence parameters specified under this Agreement. Where such auditconfirmsany variance to such terms
and parameters, thenthe partieswill execute an addendum to the CUA to rectify such variance and the Customer shall pay any related licence and Support
feesagreed thereunder. In the event that the partiesfail to agree such fees, then Companyreservesthe rightto terminate thisAgreement in relation to
such licence and/or Support with immediate effect and Customer shall cease use of such Software, returning all copies thereof to the Company in
accordance with Clause 17.3.

Confidentiality

Each party shall treat as confidential information all information (including Software and the terms of the CUA) obtained from the other pursuant to the
contract between them and shall not divulge suchinformationto any person (except to such party'sown employeesand then only to those employeeswho
need to know the same) without the other party's prior written consent provided that this shall not extend to information which was rightfully in the possesion
of such party prior to the commencement of the negotiations leading to the CUA (and not subject to any confidentiality undertakings), which is already
public knowledge or becomes so at a future date (otherwise than as a result of a breach) or which is trivial or obvious. Each party shall ensure that its
employeesare aware of and complywith the provisions of thiscondition and ensure that itisobserved and performed by them.

Data Protection and Processing

The Company will process all data, including Personal Data, in accordance with its then current GDPR Privacy Terms published at
https://www.bottomline.com/uk/privacy/current-gdpr-data-privacy-terms, the currently published version of which isdeemed incorporated into this
Agreement.

Term and Termination

The CUA shall commence on thefirst date of signature on theinitial Order Agreement and shall continue in force forthe duration of the Initial Tem
and thereafter shall automatically renew for subsequent annual Renewal Terms, unlessterminated by:

17.1.1 the Company on notlessninety (90) daysprior written notice to the Customer, such notice to expire no earlierthan the end of the Initial Tem
or the end of any Renewal Term thereafter; or

17.1.2 the Customer by written notice to the Company at any time to the following e-mail address: emeacontractnotice@bottomline.com.

In the event that the Agreement is terminated by the Customer in accordance with sub clause 17.1.2 above then the Company shall refund the
Customer for any prepaid Software subscription licence fees and any other amountsin respect of other services received by the Company for
periodsextending beyond the date of termination notice.

Either party may without prejudice to itsotherrights, terminate the CUA immediately forthwith on giving written notice to the other if:

17.2.1 the other party commits any material breach of any term of this CUA and (in the case of a breach capable of being remedied) shall have failed,
within 30 daysafter thereceipt ofa request in writing so to do;or

17.2.2 the other party has an interim or bankruptcy order made against it or entersinto or becomes subject to a scheme, composition or voluntary
arrangement withitscreditorsor becomessubjectto a winding-up, dissolution, administration or receivership proceedings;

The Company may furtherwithout prejudice to itsotherrightsand specifically itsright to terminateunder clause 17.2 (i) forun-remedied material
breach, stop Equipment and/or Software intransit or shipment, suspend the performance of Professional Servicesor further deliveries of Equipment
and/or Software forthwith on giving notice in writing to the Customer if Customer failsto pay any invoice inaccordance with clause 3.

Upon expiry of termination of any Software licence, irrespective of cause, the Customer shall cease all use of the Software from the date of
termination and shall promptly (and in any event no laterthan ten (10) businessdays from date of termination) confirm to the Company in writing
signed by an officer of the Customerthat all copiesof the Software have been purged from itssystems, and all copiesthereof have beendeleted
and/ordestroyed.

Following termination of this CUA for any reason whatsoever (otherthan by the Customerin accordance with 17.2 above) any moniesowing from
the Customerto the Company including any remaining Software subscription feesdue forthe remainder of the Initial Term orthen current annual
period, shall immediately become due and payable.

Without prejudice to any other remedies which the Company may have under this CUA or at law, the Company shall be entitled to suspend the
provision of the Equipment, Software licence, Software Support, Equipment Maintenance and/or Professional Servicesorto terminate thisCUA in
the eventthatthe Companyisrequiredto do so by any law, regulation orregulatory body. Notwithstandingany otherterm of thisAgreement, the
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Company may terminate without notice, orindefinitely suspend, thisCUA or any contractual provision herein asrequired to fulfil itsobligationsto
comply with sanctionsregulations.

17.7 The terminationof thisCUA, forwhateverreason, shall not affect therightsof either of the parties: that may have accrued before the termination of

18.

19.

20.

21.

22.

23.

24.

25.

thisAgreement; orwhich expressly or by their nature are intended to survive the termination of thisCUA.
Assignment

The Customer shall not be entitled to assign, sub-licence or otherwise transfer the rightsand obligations granted hereunder, or under the CUA, whether in
whole orin part unlessotherwise agreed inwriting by a duly authorised representative of the Company. The Company shall be entitled to sub-contract
any Professional Servicesworkrelating to any Order Agreement provided that such workis performed in accordance with the terms of this Agreement and
the Customerisprovided with prior written notice.

Force Majeure

With the exception of payment of outstandinginvoices, neither Party shall be responsible forany delay or failure in performance resulting from acts
beyond the control of such party. Such acts shall include but not be 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; and industrial action or lockouts. In the event of such a Force Majeure event, the time for performance or cure shall be
extended fora period equal to the greater of the duration of the Force Majeure orthree (3) months. The party claimingto be prevented, hindered or
delayed in the performance of any of its obligations under the CUA by reason of a Force Majeure event shall use all reasonable commerdial
endeavours to mitigate against the effects and consequences of the Force Majeure event. The affected party shall resume performance of its
obligationsunderthe CUA immediately upon the end of the Force Majeure event. Where no performance or cure ispossible after the three (3) month
period haselapsed, and in the reasonable view of the parties will not be forthcoming or possible withina furtherone (1) month from that date, the
party not affected by the Force Majeure event may decide to terminate the CUA on service of written notice uponthe party so prevented, hindered
or delayed,in which case no party shall have any liability or obligation to the other under the CUA otherthan the payment of moniesdue.

Notices

Any notice or othercommunication to be givenunder thisCUA must be in writing and may be delivered or sent by e-mail to an officer of either party
and/orby registered or recorded letter post to either Party at its registered address. Any notice ordocument shall be deemed served: if delivered
electronically by e-mail at the time of delivery; andwhen posted onsigned receipt.

Inv alidity
The invalidity, illegibility or unenforceability of any provision shall not affectany other part of thisAgreement.
Third Party Rights

A person who is not a party to thisCUA shall have norightsunderthe Contracts(Rightsof Third Parties) Act 1999 to enforce any term of this CUA
(including Customer Group Companies, aside from any rights that they may have to use the Software pursuant to the Customer’s licence grant
hereunder). Thisconditiondoesnot affect any right orremedy of any person which existsoris available otherwise pursuant to the Act.

Non-Solicitation

While thisAgreement remainsin effect andforone (1) yearfollowing the termination of the Agreement, neither party shall directly orindirectly recuit,
solicit or hire any employee of the otherparty, orinduce or attemptto induce any employee of a party hereto to terminate his’her employment with
the other party; provided that either party shall be permitted to hire any employee of the other party who responds to a general employment
advertisement or solicitation.

Publicity

The Companyshall notmentionthe signing ofthislicenceinthe Company’s external communication orinclude the Customer'snameina list of customers
which may be provided tothe Company’sclientsand prospects, without the Customer’s prior written consent.

Law and Jurisdiction

This Agreement shall be governed by and construed in accordance with the Laws of England and Wales and shall be subject to the exclusve
jurisdiction of the English Courts.

The Customerand the Company agreethat they have read thisAgreement andagree to be bound by the termsand conditionscontained herein.
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