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Standard Terms and Conditions — DD Agency 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, orasconfiguredand installed, for archive and/or back-up purposes.
“Client(s)” meansany third party company, legally constituted public body or financial institution who isa clientof the Customer.

“Company”meansBottomline TechnologiesLimited whose registered officesare at 1600 Arlington BusinessPark, Theale, Reading, Berkshire,
England,RG7 4SA.

“Company Affiliate” meansany entity thatdirectly orindirectly contrals, iscontrolled by, orisunder common control with the Company.
“Controller” shall have the meaning givento it pursuant to Data Protection Laws.

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

“Customer Group Company(ies)’ meansany company belonging to the same group of companiesto which the Customer belongs, where such
company controls, iscontrolled by, orisundercommon control with the Customer (where “control”meanshaving more than fifty percent (50%)
voting securitiesin a company). Forthe avoidance of doubt joint ventures, partnershipsand any other third partiesare specifically excluded under
thisdefinition.

“Data Protection Laws’ meansall lawsapplicable to the Processing of Personal Data underthe Agreement including, where applicable, the Data
Protection Act 1998, Regulation 2016/679 of the 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, andrepealing Directive 95/46/EC (and any laws,
rulesand regulationsimplementing the foregoing).

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

“End User Agreement (EUA)” collectively meansthe initial Order Agreement, any subsequentOrder Agreement(s), and thisAgreement (including
any Professional ServicesAgreement, Software Support Agreement and/or Equipment Maintenance Agreement, where applicable).

“Equipment” meansnon-software goodspurchased by the CustomerunderthisEUA.

“Order Agreement”meansthe document whichreferencesthisAgreementand which specifiesthe Software, Equipment, Professional Services
and/orrelated Support or other service beingacquired by the Customer, asapplicable.

“Payers’ meansthe quantity of individual Client recordsheld inthe Software which can accept one or more Direct Debitmandates.
“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” shall have the meaninggiven to it pursuant to Data Protection Laws.

“Professional Services’meansthose servicesincluding but not limited to consultancy, implementation andtraining, supplied underthisEUA.

“Software” means the software products, modules and/or devices that are licensed under this Agreement (or provided as part of a services
engagement pursuantto thisAgreement), including, but not limited to, any related application programming interfaces, associated media, printed
materials, online or electronic documentation; and any updatesand maintenancereleasesthereto.

“Sub-processor’ meansa third party engaged by Company or one of its Affiliatesto undertake some orall of Company’sobligationsunder this
Agreement, including but notlimited to Processing of Personal Data.

“Supervisory Authority” shall have the meaninggiven to it pursuant to Data Protection Laws.

“Support”meansthe provision of remote consultationand advice by qualified technical personnel and the provision of any applicable Software error
correctionsand releasesin accordance with a Software Support Agreement pursuantto thisAgreement.

“Transaction(s)’meansa single Bacsor Faster Paymentsinstruction sent using the Software.

1. General

ThisEUA shall apply tothe Customer'spurchase of Software licences, Equipmentand related Support, and/or Professional Servicesor other services
from the Company. In the event of a conflict between this Agreement and any licence agreement supplied with the Software, thenthisAgreement shall
take precedence and shall apply tothe exclusion ofall oral representationsand all other termsand conditionsprinted onany purchase order or other
document(s) prepared by Customer irrespective of their date. The partiesagree thatthey have notrelieduponany other representations, terms or
conditionsin entering into thisAgreement. ThisEUA statesthe entire agreement between the partieson thissubject and supersedesall prior negotiations
understandingsand agreementsbetween the partiesconcerning the subject matter. No amendment or modification of thisAgreement or the EUA shall
be made exceptin writingand signed by an authorised signatory of each party.

2. Prices

2.1

2.2

2.3

. All pricesare exclusive of value addedtax and any other applicable taxesor duty. Chargesshall be made forany taxes, dutiesorlevieswhich the
Companyisrequired by law to collect and any withholding tax will be forthe Customer'saccount unlessand until such time that Companyis able
to reclaim such tax.

Ifthe Company arrangesorundertakesthe carriage, freight, insurance and other transport costsbeyond 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 withinthe EUA.
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3. Invoicing and Payment

The Customeragreesto enterinto a direct debitmandate in favour of the Company inrespect of all feesspecifiedin an Order Agreement including
Software subscription (inclusive of Support) at the frequency specified in the Order Agreementand inthe first yearany one time Equipment fees,
which shall be collected by the Company inadvance following shipment of Software and Equipment. The Initial Term (definedin clause 17) shall
commence three (3) daysfollowing shipmentof Software and shall thereafter automatically renew for further annual periodsunlessterminated in
accordance with clause 17. Where the Customerhasexceeded thelicensed quantity of Payersand/orused all acquired Transactionspriorto
expiry of any then current annual period, the Company shall invoice the Customer for all additional Payersand/or Transactionsannually in arrears
atthe perPayerand/or Transactionrate specified inan Order Agreement. The Customer acknowledgesthat any un-used Payersand/or
Transactionsremaining upon expiry of any annual period may not be carried forward foruse in a subsequent annual period and are not refundable.
Professional Services, orother servicesshall be charged at the rate(s) specified in an Order Agreement and will be invoiced asdelivered monthly
in arrears. When deliveriesare spread over a period of time each consignmentwill be invoiced asdespatched and treated asa separate account
and payableaccordingly. Payment of all amountsshall be due within thirty (30) daysof date of invoice. If paymentof any invoice or direct debit
collection isdelayed for more than thirty (30) daysand the Customerhasnot raised a reasonable disputein writingregardingthe amounts
charged, Customeragreesto pay interest at a rate of 2% perannum over the Bankof England base rate from the date payment wasfirst due until
paymentisreceived infull. Alternatively the Company at itssole option may terminate the EUA in accordance withclause 17 and request the
Customerto immediately returnany Equipment and/or Software in good and complete condition.

4. Carriage

4.1 All Equipment and Software shall be shippedto the premisesasindicated on the Order Agreementby electronicmeans wherever available.
Physical mediawill be shipped only where specifically requested on the Order Agreement, or where electronic meansare unavailable. Riskin the
Equipment and/or Software shall passwhen they leave the Company'spremises.

4.2 The datesfordelivery of the Equipment and/or Software and any Professional Servicesare approximate only and time isnot of the essence. The
Company willnot be liablein any circumstancesforthe consequencesof any delay in delivery or failure to deliverthe Equipment and/or Software
or any 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 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.

Security Interest

5.1 Companyretainsa security interestin all Equipment and Software licencesuntil paidforin full. Allintellectual propertyrightsin 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 suppliedhereunderorallowit to be removedfrom the addressto which it was delivered; and
5.2.2 keepthe Equipmentingood conditionand complete; and
5.2.3 notallowthe Equipment to become the subject of any charge orlien whether by operation of law or otherwise.

5.3 Each part of Clause 5.2 is separate, severable and distinct and accordingly in the event of any of them being for any reason whatsoever
unenforceablethe othersshall remainin full force and effect.

6. Ownership

Customer acknowledgesthat the Software islicensed not sold and that all copyrights, patents, trade secretsand otherrights, title and interest
thereinin whole orin part and all copiesthereof, are the sole property of the Company oritsrelated entitiesor third party suppliers. Customer
shall gain noright, title orinterest in the Software by virtue of thisEUA otherthan the non-exclusive right of use granted herein. Withoutlimiting

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 conditionscontainedin thisAgreement and Customer'spayment of applicable annual Software subscription fees under
thisEUA, the Company hereby grantsto the Customer a non-exclusive, non-transferable, revocable licence, withoutrightsto sublicense, to use
the Software forthe duration of the Initial Term (asdefinedin clause 17) and thereafter unlessterminated inaccordance withclause 17, for (i) the
purposes as set forth in the applicable documentation; and (ii) the internal day to day businesspurposes of the Customerincludingthe provision of
services to and on behalf of itsClients. The Customerwarrantsthat it shall not permitany directaccessto the Software by any Cusstomer Group
Company, Client, or otherthird party, nor use of the Software to provide servicesto oron behalf of any Customer Group Company orother third
party.

7.1.1 The Customer may make up tothree (3) BackUp Copiesof the Software. Back Up Copiesmay notbe utilised for live and/or Test purposesover and
above the Software license(s) granted hereunder.

7.1.2 Customer will not otherwise copy, translate, modify, adapt, decompile, disassemble or reverse engineer the Software, exceptonly whenandtothe
limited extentthat applicable lawexpressly permits such activity, irrespective of the limitations contained herein.

7.1.3 Where no specific licence parameterisspecified in the Order Agreementthen the Software shall be deemed licensed by the quantity
indicated thereinfor each respective Software component listed.

Warranty
8.1 The Company warrantsthatin accordancewith thisAgreement:

8.1.1 ithastitle to the Equipmentand 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, be free from material defectsin materialsand workmanship;
8.1.3 the Software supplied materially conformsto itsstandard specification; and

8.1.4 the services shall be provided usingreasonable care and skill.
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The Customer'ssole and exclusive remedy inthe eventof breach of the above warranty isthe correction of any failure reasonably determined by
the Company asa failure by the Company to comply with such warranty provisions. Correctionmay comprise, atthe Company'ssole discretion,
re-performance of the servicesor portion thereof, replacing, repairing or adjusting the Equipment and/or Software without chargeto the Customer
or refundingany relevant portion of paid fees. All remediesforany breach of the warranty provisionsare available only if such breach isreported
to Company in writingwithin 90 daysof shipment of the defective Equipment or Software or within 30 daysof completion of the defective services.

Software Support, Equipment Maintenance & Professional Services

Provision of Software Support, Equipment Maintenance and Professional Servicesare available and provided subject to the Company'srelevant
published “Software Support Agreement — Payments Software”, EquipmentMaintenance and Professional ServicesAgreements(all of whichform
part of thisEUA) and copiesof which are available at: www.bottomline.co.uk/terms&conditions. Customer acknowledgesthatthe Company may
amend such agreementsfrom time to time.

Limits of Liability

Notwithstandingany other provisionsin thisAgreement the Company'sliability to the Customer fordeath orinjury resultingfrom the Company's
negligence orthe negligence of itsemployees, agentsor sub-contractors shall not be limited.

Subject to Condition 10.4, the Company’smaximum aggregate liability forany damage to the tangible property of Customerresulting 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 forany breach of itscontractual obligationsor any tortiousact oromission,
exceptfornegligence pursuantto Clause 10.2, shall be limited to the greater of £100,000 or the combinedtotalamount paid by Customer for
Equipment, Software subscription, and Professional Servicesunderthe Order Agreement to which such claim 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 lossordamages(including lossordamage suffered by the Customerasa result of any action broughtbya third party) even if the
Company hasbeen advised of the possibility of such damages; and

10.4.2 (including breach of warranty) which arisesasa result of the misuse of the Equipment and/or Software supplied hereunder, oruse thereof
in combinationwith any equipmentand/or software not approved by the Company or asa result of any defect orerror in any equipment and/or
software not supplied by the Company; and

10.4.3 for any illegal or unauthorised access to or release of any Customer data from any device whatsoever connecting to the Software,
including, but not limitedto, any accessorrelease of such data arising from the accessing of any Customerlogincredentials and/or login to
Customer account(s) by malware, viruses, orworms, for maliciousor criminal activitiesincluding, but notlimited to, fraudulent payments or
fraudulentfundstransfer.

10.4.4 unlessthe Customer shall have served notice in writing of any factswhich may give rise to a claim against the Company hereunderwithin
six years of the date it either became aware of the circumstancesgiving rise to a claim orthe date when itought reasonably to have become so
aware.

Except as expressly provided in thisAgreement all warranties, conditions, representations, indemnitiesand guarantees, whether express or
implied, 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
disclaimedto the fullest extent permitted by law.

Where the Company consentsto disclosure of the Software by the Customerto a third party in accordance with clause 13, the Customer shall fully
indemnify the Company against any and all claimsbrought by such third party against the Company in connection with the Software and/or any
Professional Servicesdelivered hereunder.

Third Party Intellectual Property Infringement

Company agreesto defend, atitsexpense, any suit against Customerbased upon a claim that any Software licensed to Customer under this
Agreementinfringesany patent or copyright recognised by one of the signatoriesto the Berne Convention, andto pay any settlement, or any
damagesfinally awarded inany such suit.

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

Company may, atitsown expense: (i) procure for Customerthe right to continueto use the licensed Software; (ii)) make the licensed Software
non-infringing;or (iii) terminate the Software licencesand refund the applicable licence fee (subject to three-year straight line depreciation)
received from Customer.

Company shall have no liability forany claim based on: (i) Customer'scontinued use afterwritten notification, of anon-current release of the
applicable licensed Software so long asa current release wasmade available to Customer without additional charge (subject to having purchased
current Software Support); (ii) Customer'suse of the licensed Software otherthanin accordance with the rightsgranted under this Agreement; (jii)
Customer's combination of the licensed Software with any other equipment or software not provided by Company, where such infringementwould
not have occurred but for such combination; or (iv) intellectual property rightsowned by Customer or any of its affiliates.

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

The indemnity provisionsof thisClause 11 specifically do not apply to Equipment or 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). Company’s sole
obligation inthe eventthat Customer'suse of Equipmentorthird party software infringeson the intellectual property rightsof any third party is to
provide all reasonable co-operation and assistance to the Customer, asnecessary, forthe Customerto benefitfrom any intellectual property
indemnity that may be provided by the Equipment manufacturer or the third party licensor, to the Company.

Alterations
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hereunder nor, without the prior written consent of the Company, to permit the whole or any part of the
Software supplied hereunder to be combined with or become incorporated in any other software.

Company Intellectual Property

Customer acknowledgesthat the information contained in the Software is confidential and containstrade secretsand proprietary databelonging to the
Company (oritsthird party licensors), and that the presence of copyrightnoticeson the medium containing the Software, ornot, does not constitute
publication or otherwise impair the confidential nature thereof. Customer shallimplement allreasonable 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 tothe extent necessary to permitthe performance oftheir ordinary servicesto the Customerand to
require,asa conditionto such access, thatsuch personscomply with the provisionsof this Clause 13; (b) cooperating with the Company (and its third
party licensors, ifappropriate) in the enforcement of such compliance by Customer'semployees, agentsand third parties; (c) prohibiting the removal or
alteration of any copyrightor confidentiality labelsor noticescontained in the Software; (d) prohibiting the copying ofthe Software except as permitted
pursuant to thisAgreement; and (e) not disclosing the Software to any third party other thanto the limited extent permitted under this Agreement.
Notwithstanding the foregoing, the Customer agreesnot to disclose the Software (withoutthe Company’s prior 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 responsihility for the
Software. Where such consent isgranted bythe Companythe Customer shall ensure thatsuch third partyadheresto the termsof thisAgreementin so
farasis necessary to discharge itsobligationsto the Customer to host and/or provide day to day management of the Software; and any related breach of
the provisionsof thisAgreement by such third party shallbe deemed tobe a breach bythe Customer. Customer acknowledgesthat use or disclosure of
the Software inviolation of this Agreementmay cause irreparable harmto the Company (and/or itsthird party licensors). Customer acknowledgesthat no
remedy available in law may be sufficient inthe eventof a material breach of this Agreementby the Customer, itsagents, employees, sub-contractorsor
third parties, or Customer Group Companiesin respect of the confidentiality ofthe Company'sintellectual property.

Softw are Audit

The Customer agreesthat upon reasonable prior written notice the Company may periodically gain accessto Customer site(s) to confirm the Customer's
adherence tothetermsof use, licence parameters (including licensed quantity of Payersand/or Transactions) specified under thisAgreement. Where
such audit confirmsany variance to such termsand parameters, then the provisionsof clause 3 shall apply with respect to excess Payers and/or
Transactions; andthe parieswill execute anaddendum to the EUAto rectify any other such variance andthe Customer shall pay any related licence
and Supportfeesagreed thereunder. In the event that the partiesfail to agree such fees, then Company reservestherightto terminate thisAgreement in
relationto such licence and/or Supportwithimmediate effect and Customer shall cease use of such Software, returning all copies thereof to the
Companyinaccordancewith Clause 17.3.

Confidentiality

Each party shall treat asconfidential information all information (including Software and the termsof the EUA) obtained from the other pursuant to the
contract betweenthem and shall notdivulge such informationto any person (except to such party'sown employeesandthenonly tothose employees
who need to know the same) without the other party's prior written consentprovided thatthis shall not extend to informationwhichwasrightfully in the
possession of such party prior to the commencementof the negotiationsleading to the EUA (and notsubjectto any confidentiality undertakings), whichis
already public knowledge or becomesso at a future date (otherwise than asa resultof a breach) orwhichistrivial or obvious. Eachparty shall ensure
thatitsemployeesare aware ofand comply with the provisionsof thiscondition and ensure thatitisobserved and performed bythem.

Data Protection and Processing
The Company shallhandle all data (including any Personal Data) in accordance with the Data Protection Laws.

16.1 Processing of Personal Data

16.1.1 Rolesofthe Parties: The partiesacknowledge and agreethat withregard to the Processing of Personal Data, Customeristhe Controller,
Company isthe Processor and that Company or Company Affiliatesmay engage Sub-processors subject to thisAgreement.

16.1.2 Customer'sProcessing of Personal Data: Customer shall, in itsuse of Support, ProcessPersonal Data in accordance withthe requirements
of Data Protection Laws. Forthe avoidance of doubt, Customer'sinstructionsto Company forthe Processing of Personal Data shallcomply with
Data Protection Laws. Customer shall have sole responsibility for the accuracy, quality, and legality of Personal Data and its instructions for
processing Personal Data, and the meansby which CustomeracquireditsPersonal Data and any necessary permissionsfor Company to Proce ss
iton behalf of the Customer, including where applicable obtaining consent from the holdersof parental responsibility over Personal Data pertaining
to children.

16.1.3 Company Processing of Personal Data: Company shall and shall procure thatits Sub-processors shall, in the provision of the Services,
Process Personal Data in accordance with the requirements of Data Protection Laws. Company shall treat Personal Data as Confidential
Information and shall and shall procure that its Sub-processors shall only Process Personal Data on behalf of andin accordancewith Customer’s
documented instructionsincluding withregard to transfersof Personal Data outside the European Economic Area (orthe UK as applicable) forthe
following purposes: (i) Processing in accordance with the Agreementand applicable Order Agreement(s); (ii) Processing initiated by Customer
users in theiruse of Support; and (iii) Processing to comply with other documented reasonable instructions provided by Customer (e.g., viaemail)
where such instructionsare consistent with the termsofthe Agreement.

16.1.4 Detailsof the Processing: The subject-matter of Processing of Personal Data by Company isthe performance of Support activitiespursuant
to the Agreement. The duration of the Processing, the nature and purpose of the Processing, the typesof Personal Data and categories of Data
SubjectsProcessed is set outin Annex 1 and issubject to the Agreement.

16.2 Rights of Data Subject

Data Subject Request: Company shall, to the extent legally permitted, promptly notify Customerifitreceives a request from a Data Subject
exercising theirrightsunder Data Protection Lawsincluding, forthe purpose of accessing, correcting or deleting that person’sPersonal Data, if a
Data Subject objectsto the Processing thereof (“Data Subject Request”), they enforce theirright to rectification, restriction of Processing, erasure,
data portability or, theirright not to be subject to an automatedindividual decision. Company shall notrespond to a Data Subject Request without
Customer's priorwritten consent (unlessrequired to do so underany Applicable Law). Company shall upon Customer'srequestand instructions,
taking into account the nature of the Processing, provide commercially reasonable assistance, by appropriate technical and organizational
measures in accordance with the IT Security Policies, insofar asthisis possible, forthe fulfilmentof Customer'sobligationtorespond to a Data
Subject Request under Data Protection Laws. To the extentlegally permitted, Customer shall be responsible forany costsarising from Company’s
provision of such assistance.

16.3 Company Personnel and Sub-Processors

16.3.1 Confidentiality: Company shall ensure thatitspersonneland Sub-processorsengaged in the Processing of Personal Data are informed of
the confidential nature of the Personal Data, have received appropriate trainingin respect of their responsibilitiesand security of Personal Data and

Page 4 of 8
Tel: +44 (0) 118 925 8250 Fax: +44 (0) 118 982 2259 www.bottomline.co.uk

Bottomline Technologies Limited Registered Office: 1600 Arlington Business Park, Theale, Reading, Berkshire, England, RG7 4SA Registered in England No: 08098450


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

Bottomli
have executed  written  confidentiality y ]}Cbnologzes agreements. Company shall ensure that such
®

confidentiality obligations survive the termination of the personnel and Sub-processors engagement.

16.3.2 Reliability: Company shalltake commercially reasonable stepsto ensure the reliability of any personnel and Sub-processorsengaged in the
Processing of Personal Data.

16.3.3 Limitation of Access: Company shall ensure that Company accessto and Processing of Personal Data islimitedto those personnel and
Sub-processors performing servicesin accordance with the Agreement and subject to Customer'sdocumentedinstructions.

16.3.4 Data Protection Officer: Company has appointed a data protection officer. The appointed person may be reached at
DataProtectionOfficer@bottomline.com

16.4 Sub-Processors

16.4.1 Sub-processors: Customer acknowledgesand agreesthat: (a) Company Affiliatesmay be retained as Sub-processors; and (b) Company
and Company Affiliatesrespectively may engage third-party Sub-processors in connection with the provision of Support. Company orits Affiliate
shall enterinto a written agreement with each Sub-processor containing data protection obligationsno lessprotective than those in thisclause 16
with respect to the protection of Customer'sPersonal Data to the extent applicable to the nature of Support provided by such Sub-processor.

16.4.2 Objection Right for New Sub-processors: Customer may object to Company use of a new Sub-processor by notifying Company promptly in
writing withinten (10) businessdaysafterreceipt from Company of notice to change its Sub-processor. In the event Customer objectsto a new
Sub-processor, as permitted inthe preceding sentence, Company will use reasonable effortsto make availableto Customera changein Support
or recommenda commercially reasonable change to Customer'sconfiguration or use of Support to avoid Processing of Personal Data by the
objected-tonew Sub-processor without unreasonably burdening the Customer. In the event that no such changeispossible on areasonablebasis
then the Customer may terminate the Agreement for convenience, on written notice to that effect.

16.4.3 Liability: Subject to the limitationsof liability set out in the Agreement, Company shallbe liablefor the actsand omissions of its Sub-
processors to the same extent Company wouldbe liableif performing the Support activitiesof each Sub-processor directly underthe termsof the
Agreement, except asotherwise set forth within the Agreement.

16.5 Security

16.5.1 Controlsforthe Protection of Personal Data: Company shall maintainand procurethat its Sub-Processorsmaintain, appropriatetechnical
and organizational measuresin accordance with the IT Security Policiesfor protection of the security (including protection against unauthorised or
unlawful Processing and against accidental or unlawful destruction, loss or alteration or damage, unauthorised disclosure of, or accessto,
Customer Data), confidentiality andintegrity of Customer Data. Company regularly monitorscompliance with these measures. Company will not
materially decrease the overall security of Support duringthe term of the Agreement.

16.5.2 Third-Party Certificationsand Audits: Upon Customer'swritten request at reasonableintervals, and subject to the confidentiality obligations
set forth in the Agreement, Company shall make availableto Customer (or Customer’'sindependent, third-party auditorthatisnota competitor of
Company) (a) a copy of Company’sthen most recent third-party certificaionsand/or audits, asapplicable; andasmay be available in respect of
Supportand/or (b) reasonable accessto the Company’spremisesand infrastructure to the extent necessary to perform auditsofany Processing
activities related to Customer's Personal Data provided that (i) if such audits are covered by other provisions of the Agreement, then such
provisionsshall apply to and take precedence overthe rightsgranted in thisparagraph 6.2, (ii) to the extent permitted by law, such auditsshall take
place no more frequently thanonce inany one calendaryear, (iii) the auditorsshall use theirbest endeavoursto minimise any disruption to the
Company’sbusiness and Support provision, (iv) such auditsshall be conducted at the Customer'sexpense, including for the avoidance of doubt,
the Company’'sreasonable costsfor supporting such auditsand (v) underno circumstanceswill the Customer oritsauditorsbe entitledto access
any data or information which is protected by a confidentiality agreement between the Company and any third party. Notwithstanding the
foregoing, in the event that any audit reveals a material non-compliance with the provisions of thisclause 16 in respect of Processing the
Customer's Personal Data, then the Customer shall be entitied to carry out reasonable follow up auditsforthe purpose of verifying that any agreed
remedial actionshave been properly carried out.

16.6 Incident Notification

Company maintainssecurity incident management policiesand proceduresspecified inthe Bottomline Incident Security Documentation and shal |,
notify Customerwithoutundue delay (and inany event within 48 hours) after becoming aware of theaccidental or unlawful destruction, |loss,
alteration, unauthorised disclosure of, oraccess to Personal Data, transmitted, stored or otherwise Processed by Company oritsSub-processors
of which Company becomesaware (a “Customer Data Incident’). Thereafter Company shall (a) make reasonable effortsto identify the cause of
such Customer Data Incident andtake such steps as the Company deemsnecessary and reasonable in orderto remediatethe cause of such a
Customer Data Incident to the extent the remediation iswithin the Company’sreasonable control; and (b) where a Customer Data Incident relate s
to Personal Data provide a written report describing the Customer Data Incident and in so far asis possible the nature of the Personal Data
breach. The obligationsherein shall not apply to incidentsthat are caused by Customer, Customer Affiliates, or Customer’s Users.

16.7 Return and Deletion of Customer’s Personal Data

16.7.1 On expiry ortermination of the Agreement, Company shall and shall procure thatits Sub-Processors cease to use and return Personal Data
to Customerand, to the extent allowed by Applicable Law, delete Personal Data inaccordance withthe proceduresand timeframesspecified inthe
applicable Company documentation and policies.

16.7.2 The partiesagree thatthe certification of deletion of Personal Data shall be provided by Companyto Customer only upon Customer’s
request.

16.8 EU Contract Gov ernance

16.8.1 GDPR: With effect from 25 May 2018, Company will Process Personal Data in accordance withthe GDPR requirementsdirectly applicabl e
to Company’sprovision of Support.

16.8.2 Data Protection Impact Assessment: With effect from 25 May 2018, upon Customer's request, Company shall at the Customer’s cost
provide Customer with reasonable cooperation and assistance neededto fulfil Customer'sobligation under Data ProtectionLaws to carry out a
data protectionimpactassessment, breach notificationsand compliance with security related to Customer'suse of Support, to the extent Customer
doesnot otherwise have access to the relevant information, and to the extent such information isavailableto Company. Company shall provide
reasonable assistance to Customerin the cooperation or prior consultation witha Supervisory Authority in the performance of itstasks relating to
Processing Personal Data underthisAgreement, to the extent required under the Data Protection Laws.
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16.8.3 Transfermechanismsfor data transfers: The Company shall notand will ensure thatits Sub-Processors shall notunderany circumstances
transfer the Personal Data outside the European Economic Area orthe UK (as applicable) unlesspreviously authorised in writingto do so by the
Customer. The Company’sSupport Serversshall be located in datacentreswithin the territory of the European Economic Area. In the event that
the Company wishesto relocate one of more of itsSupport Serversoutside the territory of the European Economic Area, it shall be entitled to do
so provided thatitsgivesthe Customerat least twelve (12) months written notice of itsintention to do so.

16.8.4 Notice from regulatory orgovernment body: Company andits Sub-Processors, shall (subject to being permitted by Applicable Law) notify
Customer promptly uponreceiptof a notice from any regulatory or governmentbody, including the Information Commissionerand any Supervisory
Authority, which relatesdirectly orindirectly to the Processing of Personal Data.

16.8.5 Order of precedence: In the event that servicesare covered by more than one transfer mechanism, the transferof Personal Data will be
subject to a single transfer mechanism in accordance with the following order of precedence: (1) the Agreement; (2) Company EU-U.S. or Swiss-
U.S. Privacy Shield Frameworkself-certifications (asapplicable); and (3) the EU Model Contractual Clauses (as may be updated from timeto time
by the EU).

16.9 Privacy Shield

Company and itsU.S. Affiliatesshall self-certify to and comply withthe EU-U.S. and Swiss-U.S. Privacy Shield Frameworks, asadministered by
the US Department of Commerce, and Company shall ensure that such entitiesmaintain their self-certificationsto and compliance with the EU-
U.S. and Swiss-U.S. Privacy Shield Frameworkswith respect to the Processing of Personal Data that istransferred from the European Economic
Area and/or Switzerland to the United States.

17. Term and Termination

17.1 The EUA shall become effective onthe last date of signature onthe Order Agreement and shall continue in force for an initial period ofthree (3) years
(“Initial Term”) and thereafter shall automatically renew for subsequent annual periods, unlessterminated by either party upon six (6) months prior written
notice tothe other party, such notice to expire at the end ofthe Initial Term or ofany subsequent annual period.

17.2 Either party may without prejudice toitsotherrights, terminate the EUA forthwith on giving written notice to the other if:

(i) the other party commitsany material breach ofany term of thisEUA and (inthe case ofa breach capable ofbeing remedied) shall have failed, within
30 daysafterthereceipt ofa requestin writing so to do;or

(i) the other party hasan interim or bankruptcy order made against it or entersinto or becomes subject to a scheme, composition or voluntary
arrangement with itscreditorsor becomessubjectto a winding-up, dissolution, administration or receivership proceedings;

17.3 The Company may further without prejudice toitsotherrights, stop Equipment and/or Software intransit, suspendthe performance of Professional
Servicesorfurther deliveries of Equipmentand/or Software, and/or terminate the EUA and any licencesgranted to Customer forthwith on giving notice in
writing tothe Customer if Customer failsto make fundsavailable for any direct debit collection or to pay anyinvoice in accordancewith the foregoing
payment terms.

17.4 Upon termination of any Software licence, irrespective of cause, the Customer shall return forthwithall Equipmentand copies of the Software
subject to the terminated licence without any rightsof refund. The foregoing shall not apply to Software licenceswhere termination ismade by the
Company in accordance withthe provisionsof Clause 11.3.

17.5 Without prejudiceto any otherremedieswhich the Company may have underthisEUA 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 thisEUA in
the eventthatthe Companyisrequiredto do so by any law, regulation or regulatory body. Notwithstanding any otherterm of thisAgreement, the
Company may terminate withoutnotice, orindefinitely suspend, thisEUA orany contractual provision herein asrequired to fulfil itsobligations to
comply with sanctionsregulations.

17.6 Followingtermination of thisEUA for any reason whatsoever (otherthan by the Customerin accordancewith 17.2 above) any moniesowing from
the Customerto the Company including any remaining monthly Software subscriptionfeesdue forthe remainder of the Initial Term or then
currentannual period, shall immediately become due and payable.

18. Assignment

The Customer shallnotbe entited toassign, sub-licence or otherwise transfer therightsand obligationsgranted hereunder, or under the EUA, whether
in whole orinpartunlessotherwise agreedinwriting by a duly authorised representative ofthe Company. The Company shall be entitted to sub-contract
any Professional Servicesworkrelating to any Order Agreement without the consentof the Customer provided that such workis performedin
accordance with the termsof thisAgreement.

19. Force Majeure

With the exceptionof 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 otherdisaster);
an act of government; industrial action orlockouts; and failure of the world wideweb. 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 inthe performance of any of itsobligationsunderthe EUA by reason of a Force Majeure event shall
use all reasonable commercial endeavoursto mitigate against the effectsand consequencesof the Force Majeure event. The affected party shall
resume performance of itsobligationsunderthe EUA immediately uponthe end of the Force Majeure event. Where no performance or cure is
possible afterthe three (3) month period haselapsed, and inthe reasonable view of the parties will not be forthcoming or possible withina further
one (1) month from that date, the party not affected by the Force Majeure event may decide to terminate the EUA on service of written notice upon
the party so prevented, hindered ordelayed, in which case no party shall have any liability or obligation to the otherunderthe EUA otherthanthe
payment of moniesdue.

20. Notices

Any notice or other communication to be given underthisEUA must be in writing and may be delivered or sent by pre-paid first classletter post to
the Company atitsregistered addressorfacsimile transmission to an officer of the Company.
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21.

22.

23.

24.

25.

Bottomli
Any notice ordocument shall be deemed served: ; if delivered electronically by e-mail at the time of
ecnnoLogies.
®

delivery; if posted 48 hoursafter posting; and if sent by facsimile transmission at the time of delivery.

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 thisEUA shall have no rightsunderthe Contracts (Rightsof Third Parties) Act 1999 to enforce any term of thisEUA
(including Customer Group Companies, aside from any rightsthat 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 thisAgreementremainsin effect and for one (1) year following the termination of the Agreement, neither party shall directly orindirectly recruit,
solicit or hire anyemployee ofthe other party, orinduce or attemptto induce any employee of a party hereto to terminate hisher employment with the
other party; provided thateither party shall be permitted to hire any employee of the other partywho respondsto a general employmentadvertissmentor
solicitation.

Law and Jurisdiction

ThisAgreement shall be governed by and construed inaccordance withthe Lawsof England and Walesand shall be subject to the exclusive
jurisdiction of the English Courts.

Bacs

Insofarasany Software provided to Customer operatesin conjunction withany application, test, orupgrade of systems associated with Vocalink
Limited ("Bacs"), Bacsliability to the Customer orany third party shall be limited asfollows:

(i) Bacsshall have no liability to the Customer or any third party, whether for negligence, breach of contract, misrepresentation (unlessfraudulently
made), or otherwise, for any indirect, consequential or special loss or damage suffered by the Customer or any third party arising from, orin
relation to:

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

(b) the use of, inability to use, orreliance uponany application or upgrade (whether such application orupgradebecomes Bacs approved
software ornot).

(c) Bacs granting (orrefusing to grant), suspending orterminating anapproval forany Bacsapproved solution.

(ii) In addition Bacsshall have no liability to the Customer or any third party, whether for negligence, breach of contract, misrepresentation (unless
fraudulently made), or otherwise, forany indirect, consequential or special lossor damage suffered by the Customerorany third party arisingfrom
orinrelation to the use of, orinability to use, orreliance upon:

(a) the Bacs test environments; or
(b) any Bacs materialsin the development and testing of applications.

(iii) The entire liability of Bacsunder orin connection withthisagreement, whether for negligence, breach of contract, misrepresentation (unless
fraudulently made), or otherwise, islimitedto direct lossand damage to the Customer orany third party, which shall be cappedata sum equal to
£250,000 (two hundred andfifty thousand pounds), in respect of all acts, omissions, facts, circumstancesor eventsoccurring in any year.

(iv) Bacs shall not be liable to the Customer orany third party, whetherfor negligence, breach of contract, misrepresentation (unlessfraudulently
made), or otherwise, for any direct loss and damage to the Customer in excess of the cap provided in Condition 10.3, or for any indirect,
consequential or speciallossordamage suffered by the Customer orany third party (including, without limitation, any loss of profit, lossof bargain,
loss of interest, goodwill, businessopportunity, anticipated saving or data) arising out of orin connection withthisagreement.

(v) For the avoidance of doubt, in no circumstancesshall Bacsowe any duty of care, express or implied, to the Customeror any third party, in
respect of the performance of Bacstesting or the accuracy, completeness, suitability, or fitnessfor purpose of applicationsand upgrades (whether
such applicationsorupgradesbecome Bacsapproved software or not), Bacsmaterials, the test environments, and/or the technical specification.

(vi) Nothing in thisAgreement shall operate to exclude orrestrict Bacsliability for death or personal injury resulting from Bacs negligence or fraud.

(vii) The Customer and any third party acknowledgesand agreesthat the limitationson, and exclusionsof, Bacs'liability to the Customerand any
third party are fairand reasonablein the contextof the commercial relationship between the patrties.

(viii) Any approval granted by Bacsfor any Software doesnot constitute any warranty, representation, guarantee, term, conditions, undertaking or
promise to the Customer orany third party in respect of the Software that it willbe error free or free from any inaccuraciesor defectsorwill operate
in accordance with the Customer'sorany third party'srequirements.

(ix) ThisClause 25 isfor the benefitof Bacsand shall be fully enforceable by Bacsand Bacsshall be entitled to assign the benefitofthis Clause
25.

The Customer agreesthatithasread thisAgreement and agreesto be bound by the termsand conditionscontained herein.
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Annex 1 - The detailsof the Processing taking place pursuant to the termsof the Agreementare summarised below:
Data Subjects

Customerend users

Categories of data

Customerend user name, address, e-mail addressand/orbankaccount and sort code
Categories of sensitive personal data

None

Processing purposes

Resolution of Support Incidents

Nature of processing

Replication of Support Incidents

Duration of the processing

The duration of the Agreement.

The Customeragreesthatithasread thisAgreement and agreesto be bound by the termsand conditionscontained herein.
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	7.1.1 The Customer may make up to three (3) Back Up Copies of the Software. Back Up Copies may not be utilised for live and/or Test purposes over and above the Software license(s) granted hereunder.
	7.1.2 Customer will not otherwise copy, translate, modify, adapt, decompile, disassemble or reverse engineer the Software, except only when and to the
	limited extent that applicable law expressly permits such activity, irrespective of the limitations contained herein.

