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Standard Terms and Conditions — Softw are Perpetual
Definitions
If the following wordsare utilised in these Standard Termsand Conditionsthey shall have these meaningsascribed to them respectively asfollows:
“Accessing Entities’meanscollectively the Customerand Customer Group Companies.
“Agreement”meansthese Standard Termsand Conditions.
“Back Up Copy(ies)’ meansa copy(ies) made of the Software asdelivered (excluding configuration), for archive and/or back-up purposes.

“Benefitting Entities” mean collectively Accessing Entities who directly or indirectly benefit from use of the Software; and End Users who indirectly
benefit from use of the Software by Accessing Entitiesin providing a service to them oron theirbehalf.

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

“Company Affiliate” meansany entity thatdirectly orindirectly controls, 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 whether ornot any such user is actually using related Software resources.

“Customer” meansthe legal entity (i.e.registered company, orlegally 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, orisundercommon 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.

“End User(s)” meansany third-party company, legally constituted public body or financial institution thatisneithera Customer nora Customer Group
Company.

“Customer User Agreement (CUA)” means collectively the initial Order Agreement, any subsequent Order Agreement(s) (signed pursuant to this
Agreement) and this Agreement (including any Professional Services Agreement, Software Support Agreement and/or Equipment Maintenance
Agreement referenced inclause 9 and where applicable).

“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 ofnatural 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 Customer on an Order Agreement.

“Guest Operating System” means instances of third-party operating systemslicensed by Customer and installed in a virtual machine (or othemise
emulated) or hardware system(s) hosting the Software.

“Named User’ meansa specificnamed 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 withouthumaninteraction. For the avoidance ofdoubt such Non-Human Devices shall
be considered Named or ConcurrentUsersas applicable. “Order Agreement” meansthe document which specifiesthe Software licence(s), Equipment,
Professional Servicesand/or related Support or other service beingacquired by the Customer subject to thisAgreement.

“Payers’ meansthe quantity specified on an Order Agreement of individual recordsheld in the Software which can acceptone or more Direct Debit
mandates.

“Payment(s)’ meansa single paymentinstructionissued using the Software where such functionality isspecifiedin an Order Agreement.
“PCI-DSS” meansthe Payment Card Industry Data Security Standard.

“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.

“Processor Cores’ meanstwo or more processors contained within a single CPU integrated circuit where each processor has its own cache and
controller.

“Professional Services’ meansthose services including but not limited to consultancy, implementation andtraining specificinan Order Agreement.

“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” meansthe software products(including any Security Monitoring Software, modulesand/or devicesthat are licensed under thisAgreement
(orprovided aspart of a servicesengagement pursuant tothisAgreement), including, but not limited to, any related application programming interfaces
associated media, printed materials, online or electronic documentation; and any updatesand maintenance releasesthereto.

“Software Licence Key” means, where applicable, a serial number or other uniqueidentifierissued by the Company to activate the Software.

“Support” means the provision of remote telephone consultation and advice by qualified technical personnel and the provision of maintenance
comprising any applicable Software error corrections and releases in accordance with a current Software Support agreement pursuant to this
Agreement.

“Server’ means a single physical computer of a type that meets the 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 as a "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.
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“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.

1. General

ThisAgreement shall governthe Customer's purchase of Equipment, Software licences, and related Support, and/or Professional Servicesor other senices
from the Company. In the event of a conflict between this Agreement and any licence terms supplied with the Software, then this Agreement shall tale
precedence and shall apply to the exclusion of all oral representationsand all other termsand conditions printed on any purchase order or other document(s
prepared by Customer irrespective of their date. The partiesagree thatthey have not relied upon any other representations, termsor conditionsin enteting
into thisAgreement. The CUA statesthe entire agreementbetween the partieson thissubject and supersedesall prior negotiations, understandings and
agreements between the parties concerning the subject matter. The parties expressly consent and agree that any Order Agreement, this Agreement
and any other document forming part of the CUA shall be signed electronically where the facility to do so ismade available by the Company. The
partiesfurtheragree that such electronic signaturesappearing on any of the aforementioned documentsshall for the purposesof validity, enforceability
and admissibility, be treated the same ashand written signatures. No amendment or modification of any individual Order Agreement, this Agreement
or the CUA shall be made exceptinwriting andsigned (including by electronic means) by an authorised signatory of each party.

2. Prices

2.1

2.2

4.2

5.2

5.3

. All pricesare exclusive of value addedtax and any other applicable taxesor duty. Charges shall be made for any taxes, dutiesor levieswhich the

Companyisrequired by lawto collect and any withholding tax will be forthe Customer'saccount unlessand until such time that Company isableto
reclaim such tax.

If the Company arrangesor undertakes the carriage, freight, insurance and other transport costs beyond itspremises, such costs shall be for the
Customer's account and shall inany event not affectthe passing of title inthe Equipment and/or Software licence.

Prices quoted are in Pounds Sterling unlessotherwise agreed and stated on an Order Agreement.
Invoicing and Payment

Company shall upon shipment raise an invoice for all Equipment, Software licences, Software Support and/or EquipmentMaintenance fees. The firg
year's provision of Software Support and/or Equipment Maintenance shall commence three days from date of shipment of Equipment and/or
Software. Professional Servicesor other services shall be charged at the rate(s) specified in an Order Agreement and will be invoiced asdelivered,
or as staged within an Order Agreement (unlessspecified thereinasbeing anannual fee in which case such Professional Servicesshall be invoiced
in advance fora period commencing onthe date that the Company signed the relevant Order Agreementand annually thereafter, unlessterminated
on ninety (90) days written notice priorto any anniversary of commencement for such services). When deliveriesare spread over a period of ime
each consignmentwill be invoiced asdespatched andtreated asa separate account and payable accordingly. Payment of allinvoicesshall be due
within thirty (30) daysof date of invoice. If paymentisdelayed for more than thirty (30) daysand the Customer hasnotraised a reasonable dispute
in writing regarding the amountsinvoiced, Customer agreesto pay interest at a rate of 2% per annum over the Bankof England base rate from the
date payment wasfirst due until paymentisreceived in full. Alternatively the Company at itssole option may request the Customer to immediately
return any Equipment and/or Software in good and complete condition.

Carriage

All Equipment and Software shall be shippedto the premisesasindicated on the Order Agreement by electronic meanswherever available. Physical
media will be shipped only where specifically requested onthe Order Agreement, or where electronic meansare unavailable. Riskin the Equipment
and/or Software shall passwhen they leave the Company'spremises.

The dates for 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 forany reason the Customeris unable to accept delivery of the Equipment
and/or Software when they are due and ready for delivery, the Company may store the Equipmentand/or Software at the Customer'srisk and the
Customershall be liable to the Company to pay the reasonable costsof such storage and related insurance.

Security Interest

Company retainsa security interest in all Equipment and Software licencesuntil paid forinfull. Allintellectual property rightsin the Software remain
vested with the Company and no intellectual property rightsto any Software are transferred to Customer.

Until all Equipmentispaid forin full, Customer shall:

5.2.1 notremove the Equipment supplied hereunder orallowitto be removedfrom the addressto which it was delivered; and
5.2.2 keepthe Equipmentingoodconditionand complete; and

5.2.3 notallowthe Equipment to become the subject of any charge orlien whether by operation of law or otherwise.

Each part of Clause 5.2 isseparate, severable and distinct and accordingly inthe event of any part being for any reason whatsoever unenforceable
the othersshall remain in full force and effect.

Ow nership

Customer acknowledges that the Software islicensed not sold and that all copyrights, patents, trade secrets and other rights, title and interes
therein in whole orin part andall copiesthereof, are the sole property of the Company oritsrelated entitiesor third party suppliers. Customer shall
gain no right, title or interest in the Software by virtue of the CUA other than the non-exclusive right of use granted herein. Without limiting the
foregoing, Customer specifically acknowledges Company’s exclusive rightsto ownership in any copy, modification, translation, enhancement,
adaptation, or derivation of the Software.

Licence and Use

Subject to the termsand conditionscontained in thisAgreement and Customer'spayment of applicable Software licence feesunder the relevant
Order Agreement, the Company hereby grantsto the Customera non-exclusive, non-transferable, irrevocable and perpetual licence, without rights
to sublicense, to use the Software for the purpose as set forth in the applicable documentation for the Software; and according to the licence
restrictionsset forth in the relevant Order Agreement inaccordance withthisClause 7.

7.1.1 The Customer may make up to three (3) Back Up Copiesofthe Software. Back Up Copies may not be utilised forlive and/or Test purposes
overand above the Software license(s) granted hereunder.
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7.1.2 Customerwill not otherwise copy, translate, modify, adapt, decompile, disassemble orreverse engineerthe Software, except only when and
to the limited extent that applicable law expressly requiressuch activity, irrespective of the limitationscontained herein.

The Software islicensed for use forthe internal day to day business purposes of the Customer. The Customer warrantsthat it shall not allow acces
to the Software by any Customer Group Companies, or provide servicesto, oron behalf of, any Customer Group Company, End User, or other third
party, unless the Customer has acquired a quantity of Benefitting Entity licencesequivalent to the actual maximum number of Benefitting Entities
in which case the provisionsof clause 7.3 below shall apply.

Where the Customerhasacquired Benefitting Entity licencesin accordance with 7.2 abovethenthe Customer: (a) shall be permittedto allow direct
benefit from the Software by meansof granting accessto and operation of the Software by Customer Group Companies; and (b) shall be permitted
to provide indirect benefit from the Software by meansof providing servicesto or on behalf of any Customer Group Company and/or End Users.
The Customerwarrantsthatit shall only permit the Software to be directly accessed and operated by one or more Accessing Entities.

Transform® Software where specified inan Order Agreementislicensed for use by the Customerand any number of Customer Group Companies
but specifically excludesany rightsto process on behalf of End Users or otherthird partiesand clause 7.3 shallnot apply.

Create!form® Software where specified inan Order Agreement islicensed for use by the Customer only foritsinternal day to day businesspurposes
and clause 7.3 shall notapply. Where a Create!Form “Additional Business Entity” licence(s)is acquired, such licence(s) may be used by a single
Customer Group Company subject to the Customer'slicence.

In addition to the Software licence scope specified in clauses7.1, 7.2 and 7.3, the following supplemental licence parametersmay be specified in
an Order Agreement dependent uponwhich Software productislicensed in accordance with the Company’sthen current price list:

7.6.1 The specified number of Servers, each operatingin conjunctionwith a single instance of the Software on a single database instance.
7.6.2 The specified number of Named Users.

7.6.3 The specified number of Concurrent users.

7.6.4 The specified number of Payers.

7.6.5 The specified number of Processing Cores.

7.6.6 Where Software isspecified asbeing licensed on a “seat” or “user” basis, for the purposesof thisAgreement such licencesshall be deemed
to be Named Users.

7.6.7 Where no specific licence parameterisspecified in the Order Agreement thenthe Software shall be deemed licensed by the quantity indicated
therein for each respective Software componentlisted.

Disaster RecoveryLicence (“DR”) meansthe Software may only be used by the Customerto provide redundancy forthe 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 environmentused 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. Virtualisationtechnology may not be used to circumvent other licensing termsand conditionsand related restrictions.

Virtual Disaster Recovery Licence (“Virtual DR”) meansthe Customer may make one (1) copy of theirinstalled production Software environment
including configuration, ona Virtual Machine for the purposesof recovering the Software and configurationto a new server, in the event of production
server failure only. The Customerisnot permitted to deploy or use such copy in any production environmentwhere another production environment
(virtual orotherwise) isactive. Virtualisationtechnology may not be used to circumvent other licensing termsand conditionsand related restrictions

Test Licence (“ Test”) meansthe Software may only be used for test, development or pre-production purposesand may not be used in connection
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, developmentor pre-production
environment.

Warranty
The Company warrantsthat in accordance with thisAgreement:

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

8.1.2 the Equipment will, on delivery be free from material defectsin materialsand workmanship;
8.1.3 the Software will,on delivery materially conform to itsstandard specification; and
8.1.4 the services shall be provided usingreasonable care and skill consistent with applicable industry standards.

8.1.5 where a Payment contains card paymentinstructions the processing of which would require PCI-DSS compliance, that its contracted third
party processor shall be PCI-DSS compliant.

The Customer'ssole and exclusive remedy in the event of breach of the above warrantiesin clauses8.1.2,8.1.3 and 8.1.4 isthe correction of any
failure reasonably determined by the Company asa failure by the Company to comply with such warranty provisions. Correction may compris, at
the Company’s sole discretion, re-performance of the services or portion thereof, replacing, repairing or adjusting the Equipment and/or Software
without charge to the Customer orrefunding any relevant portion of paid fees. All remediesforany breach of the warranty provisionsare available
onlyifsuch breach isreported to Company in writing within ninety (90) daysof shipment of the defective Equipment or Software or within thirty (30)
days of completion of the defective services.

The Company shall priorto 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 a known 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.

Except asexpressly 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, filness for particular purpose, or of error-free and uninterrupted use) are hereby superseded, excluded and disclaimed to the
fullest extent permitted by law.
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The warrantiesgiven by the Company inclauses8.1, 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

Provision of Software Support, Equipment Maintenance and Professional Servicesare available and provided subject to the Company'spublished
Software Support Agreement (either “Software Support Agreement — Payments Software” or “Software Support Agreement — Document Processng
Software” as applicable), Equipment Maintenance and Professional ServicesAgreements (all of which form part of the CUA where applicable) and
copiesofwhich are available at: www.bottomline.co.uk/terms&conditions.

Limits of Liability

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 itsemployeesagentsor sub-contractorsshall not be limited underthe CUA.

Subject to Condition 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.

Subject to Condition 10.4 the Company'smaximum aggregate liability for any breach of itscontractual obligationsor any tortiousact 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
Equipment, Software licences, and Professional Services or other services under the Order Agreement to which such claim (or series of related
claims)relates.

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
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 hasbeen advised of the possibility of such damages; and

10.4.2 (including breach of warranty) which arises as a result of the misuse of the Equipment and/or Software supplied hereunder, or use thereof
in combination with any equipment and/or software not approved by the Company or as a result of any defect or error in any equipment and/or
software not supplied by the Company; and

10.4.3 foranyillegal orunauthorised accessto orrelease of any Customer data from any device whatsoever connecting to the Software, including,
but not limited to, any access or release of such data arising from the accessing of any Customer login credentials and/or login to Customer
account(s) by malware, viruses, or worms, formaliciousor criminal activitiesincluding, but not limited to, fraudulentpaymentsor fraudulent funds
transfer.

10.4.4 unlessthe Customer shall 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 eitherbecame aware of the circumstancesgivingrise to a claim orthe date when it ought reasonably to have become
aware.

The Customeracknowledgesand agreesthatin connectionwith any Security Monitoring Software licence:

10.5.1 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 polidesand procedures consistently applied. No individual element in such a system,
including the Security Monitoring Software, isalone sufficientto detectand prevent all security threats.

10.5.2 the Security Monitoring Software have orwill have been, priorto production use, reviewed andtested by the Customer and meet the Customers
businessand operational needs; and

10.5.3 the allocation ofliability set forth in this 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 it shall be solely responsible for any use of the Security Monitoring Software, including any data and other output generated therefrom, and for
verifying any data or outputresulting from use ofthe Security Monitoring Software. Customer acknowledgesthatthe quality of such dataand output and
the result of using the Security Monitoring Senicesare dependenton the data used by the Customer. The Customer further acknowledgesand agrees
that the Security Monitoring Senicesdo not provide advice or recommendationsfor correctaction, but rather solely generate output directly reflecting the
data used by the Customer or arising from the Customer'suse of the Security Monitoring Software.

The partiesacknowledge and agreethat neither party will be permitted to recoverthe same lossresulting from a claim, or seriesof related claims
on more than one occasion pursuantto thisAgreement.

11. Third Party Intellectual Property Infringement

111

112

113

114

115

Company agreesto defend, at its expense, any suit against Customer based upon a claim that any Software licensed to Customer under this
Agreement infringes any patent or copyright recognised by one of the signatories to the Berne Convention, and to pay any settlement, or any
damagesfinally awarded inany such suit.

Company’sobligationsunderthisClause 11 shall not be effective unless Customer notifiesCompany inwriting of any claim or threatened or actual
suit within ten (10) daysof knowledge thereof and Customer givesfull control of the defence and settlement, along with Customer'sfull co-operation,
to Company.

Company may, at its own expense: (a) procure for Customer the right to continue to use the licensed Software; (b) make the licensed Software
non-infringing; or (c) terminate the Software licencesand refund a proportion of the applicable licence fee received from Customer, from the date
of the alleged infringement and subject to three-year straight line depreciation.

Company shall have no liability for any claim based on: (a) Customer's continued use after written notification, of a non-current release of the
applicable licensed Software so long asa current release wasmade available to Customerwithoutadditional charge (subject to having purchased
current Software Support); (b) Customer's use of the licensed Software otherthanin accordance withthe rightsgranted underthisAgreement; ()
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 (d) intellectual property rightsowned by Customer or any of itsaffiliates.

ThisClause 11 states Customer's sole remedy and Company’sexclusive liability in the event that Customer'suse of any Software provided under
the CUA infringeson the intellectual property rightsof any third party.
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11.6 Theindemnity provisionsofthis Clause 11 specifically do not apply to Equipment or 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 of such software). Company’s sole
obligation in the event that Customer'suse of Equipment orthird party software infringeson the intellectual property rightsof any third party is to
provide all reasonable co-operation and assistance to the Customer, as necessary, for the Customer to benefit from any intellectual propery
indemnity that may be provided by the Equipment manufacturer or the third party licensor, to the Company.

12. 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.

13. 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 (or its third party licensors) and that the presence of copyright notices on the medium containing the Software, or not, does not conditute
publication or otherwise impair the confidential nature thereof. Customer shall implementall reasonable measuresnecessary to safeguard the Company's
(and itsthird party licensor's) ownership of and confidentiality of the Software, including, without limitation: (a) allowing itsemployeesand authorised sub-
contractorsaccessto the Software only to the extent necessary to permit the performance of their ordinary servicesto the Customer and to require, asa
condition to such access, thatsuch personscomply with the provisions of this Agreement including thisclause 13; (b) prohibiting the removal or alteration
of any copyrightor confidentiality labels or notices contained in the Software; (c) prohibiting the copying of the Software exceptaspermitted pursuant to
thisAgreement; and (d) notdisclosing the Software to any third party other thantothe limited extent permitted under this Agreement. Notwithstanding the
foregoing, the Customer agreesnotto disclose the Software (without the Company’s prior written consent) toany service bureau or other third party whose
primary function shall be to provide the Customer with hosting and/or day-to-day management and support responsibility for the Software. Cugomer
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 acknowledgesthat noremedy available inlaw may be sufficientinthe eventof a material breach of this Agreement or in regect of a
breach of the confidentiality of the Company’sintellectual property, by the Customer, itsemployeesand sub-contractors, Customer Group Companies or
third parties.

14. Software Audit

The Customer agreesthat upon reasonable prior written notice the Company may periodically gain accessto Customer site(s) to confirm the Customers
adherence to the terms of Software use and licence parameters specified under the CUA. Where such audit confirms any variance to such terms and
parameters, then the partieswill execute an Order Agreementsubjectto this Agreement to rectify such variance andthe Customer shall pay any related
licence and Supportfeesagreedthereunder. Inthe event that the partiesfail to agree such fees, then Company reservesthe right to terminate the relevant
Order Agreement and/orthe CUA asapplicable,inrelation to such Software licence and/or Support with immediate effect and Customer shall cease ue
of the affected Software licences, returning all copiesthereofto the Company in accordance with Clause 17.3.

15. Confidentiality

Each party shall treat as confidential information all information (including Software and the termsof the CUA) obtained from the other pursuant to the CUA
and shall not disclose such informationto any person (except to such partysown legal advisers, auditors, employeesand then only to those employees
who have a reasonable needto know the same;andin the case of the Company totheir third-party licensorswhere applicable (all such disclosure subject
to each party beingmade aware of the confidential nature of the information and agreeing to abide by termsno lessonerousthan those specifiedin this
clause 15)) without the other party's prior written consent, provided that this shall not extend to information which wasrightfully in the possession 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), which is trivial or obvious, or is required to be disclosed by law or
regulatory body.

16. 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 is deemed incorporated into this
Agreement.

17. Termination
17.1 Either party may terminate the CUA inwriting if:

(i) the other party commitsany material breach ofany term of the CUA (which shall indude failure to meet paymentobligationshereunder) and (in the case
of a breach capable of being remedied) shall have failed, within 30 daysafter the receipt ofa request inwriting so to do; or

(ii) the other party hasan interim or bankruptcy order made against itor entersinto or becomessubject to a scheme, compaosition or voluntary arrangement
with itscreditorsor becomessubjectto a winding-up, dissolution, administration or receivership proceedings;

17.2 The Company may further without prejudice to its other rights, stop Equipment and/or Software in transit, suspend the performance of Professional Services
orfurther deliveries of Equipment and/or Software, and/or terminate the CUA and anylicencesgranted to Customer forthwith on giving notice in writing to
the Customer if Customer failsto pay any invoice in accordance with the foregoing paymentterms.

17.3 Upon termination of any Software licence, irrespective of cause, the Customer shall return forthwith all copies of the Software subject to the
terminatedlicence withoutany rightsof refund, unlesssuch terminationismade by the Company in accordance withthe provisionsof Clause 11.3.

174 Following termination for any reason whatsoever, any moniesowing from the Customer to the Company shall immediately become due and payable.
18. Assignment

The Customer shall not be entitled to assign, sub-licence or otherwise transfer the rightsand obligationsgranted 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 Agreementwithout the consent ofthe Customer provided that such workis performed in accordance
with the termsof thisAgreement.

19. Force Majeure

Neither Party shall be responsible forany delay or failure in performance resulting from actsbeyondthe control of such party. Suchactsshall incude
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; industrial action or lockouts; and failure of the
world wide web. Inthe event of such a Force Majeure event, the time for performance or cure shall be extendedfora period equal to the greater of
the duration of the Force Majeure or three (3) months. The party claiming to be prevented, hindered or delayed in the performance of any of its
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obligationsunderthe CUA by reason of a Force Majeure event shall use all reasonable commercial endeavoursto mitigate against the effectsand
consequencesofthe Force Majeure event. The affected party shall resume performance of itsobligationsunderthe CUA immediately upon the end
of the Force Majeure event. Where no performance or cure ispossible afterthe three (3) month period haselapsed, and inthe reasonable view of
the parties will not be forthcoming or possible within a further one (1) month fromthat date, the party not affected by the Force Majeure event may
decide to terminate the CUA on service of written notice upon the party so prevented, hindered or delayed, in which case no party shall have any
liability or obligationto the otherunderthe CUA otherthanthe payment of moniesdue.

Notices

Any notice or othercommunication to be given underthe CUA must be in writing and may be delivered or sent by pre-paid first class letter post to
the Company atitsregistered address or facsimile transmission to an officer of the Company. Any notice ordocument shallbe deemed served: if
delivered electronically by e-mail at the time of delivery; ifposted 48 hoursafter posting; andif sent by facsimile transmission at the time of delively.

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 the CUA shall have no rightsunderthe Contracts(Rightsof Third Parties) Act 1999 to enforce any term of the 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 and forone (1) year following the termination of the Agreement, neither party shall directly or indirectly 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.

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.

Bacs

25.1 Insofar as any Software provided to Customer operatesin conjunction with any application, test, or upgrade of systems associated with Vocalink

Limited ("Bacs"), Bacsliability to the Customer or any third party shall be limited asfollows:

25.1.1 Bacs shall have no liability to the Customer or any third party, whether for negligence, breach of contract, misrepresentation (unless
fraudulenty made), or otherwise, forany indirect, consequential or special lossor damage suffered by the Customer orany third party arising
from, orinrelation to:

(i) the re-allocation or cancellation of Bacstests in respect of any application (orany upgrade or any Software asthe case may be); or

(ii) the use of, inability to use, or reliance upon any application or upgrade (whether such application or upgrade becomes Bacs approved
software ornot).

(iii) Bacsgranting (or refusing to grant), suspendingorterminating an approval forany Bacsapproved solution.

25.1.2 In addition Bacsshall have no liability to the Customer or any third party, whetherfor negligence, breach of contract, misrepresentation
(unless fraudulently made), or otherwise, forany indirect,consequential or special lossor damage suffered by the Customer orany third pary
arising from orin relation to the use of, orinability to use, orreliance upon:

(i) the Bacstest environments; or
(ii)any Bacs materialsin the development andtesting of applications.

25.1.3 The entire liability of Bacs under or in connection with this agreement, whether for negligence, breach of contract, misrepresentation
(unless fraudulently made), or otherwise, is limited to direct loss and damage to the Customer or any third party, which shall be capped at a
sum equal to £250,000 (two hundred and fifty thousand pounds), in respect of all acts, omissions, facts, circumstancesorevents occurring in
any year.

25.1.4 Bacs shall not be liable to the Customer or any third party, whether for negligence, breach of contract, misrepresentation (unles
fraudulenty made), or otherwise, for any direct loss and damage to the Supplier in excess of the cap provided in Condition 10.3, or for any
indirect, consequential or special loss or damage suffered by the Customer or any third party (including, without limitation, any loss of profit,
loss of bargain, lossof interest, goodwill, businessopportunity, anticipated saving ordata) arising out of orin connection with thisagreement.

25.1.5 Forthe avoidance of doubt, inno circumstancesshall Bacsowe any duty of care, expressorimplied, to the Customer orany third party,
in respect of the performance of Bacs testing or the accuracy, completeness, suitability, or fitness for purpose of applications and upgrades
(whethersuch applicationsor upgradesbecome Bacsapproved software or not), Bacs materials, the test environments, and/or the technical
specification.

25.1.6 Nothing inthisAgreement shall operate to exclude orrestrict Bacsliability for death or personal injury resulting from Bacs negligence or
fraud.

25.1.7 The Customer and any third party acknowledgesand agreesthat the limitationson, and exclusionsof, Bacs'liability to the Customer and
any third party are fairand reasonable in the context of the commercial relationship betweenthe patrties.

25.2 Any approval granted by Bacs for any Software does not constitute any warranty, representation, guarantee, term, conditions, undertaking or

promise to the Customerorany third party in respect of the Software that it will be errorfree or free from any inaccuraciesor defectsorwill operate
in accordance with the Customer'sorany third party'srequirements.

25.3 ThisClause 25 isforthe benefit of Bacsand shall be fully enforceable by Bacsand Bacsshall be entitled to assign the benefit of thisClause 25.

The Customeragreesthatit hasread thisAgreement and agreesto be bound by the termsand conditionscontained herein.
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