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Standard Terms and Conditions — Financial Messaging

The Agreement (as defined below) shall apply to the Customer's purchase of the Senices (as defined below). This Agreement shall take precedence and shall
apply to the excdusion of all oral representations and all other terms and conditions printed on any purchase order or other document(s) prepared by the
Customerirrespective of their date. The partiesagree thatthey have not relied upon any other representations, termsor conditionsin entering into this Agreement.
ThisAgreement statesthe entire agreement between the partieson thissubjectand supersedesall prior negotiations, understandingsand agreementsbetween
the partiesconcerning the subject matter. No amendmentor modification of thisAgreement or part thereofshall be made except in writing, expressly stating
thatit modifiesthisAgreement, and signed by an authorised signatory of each party.

ThisAgreement (‘“Agreement”)ismade up of the following:

The Order Agreement(s) signed pursuantto these termsand conditions;

These termsand conditionsand their annexes;

The GDPR Privacy Termsreferencedinclause 10 (Data Protection and Processing) below;
Any applicable Statementof Workreferenced in an Order Agreement;and

the Support Agreement (asdefined below)

abh wN -

(collectively the “Agreement).
If there isany conflict orambiguity between the termsof the componentsof thisAgreementlisted above, a term contained in a component higherinthe list shall
have priorityover one contained ina component lowerinthelist, and a more recentvariation oraddendum signed by the parties shall take precedence over the
documentbeing modified and any earlier modificationsthereto.

DEFINITIONS

In thisAgreement, the following wordsand expressionsshall have the following meanings:

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

“Annex” meansa numberedannex of the Agreement, unlessexpressly stated otherwise.

“Applicable Law” means all applicable statutes, by laws, ordinances, subordinate legislation and other laws (regardless of their source), induding any
judicial oradministrative interpretation of them, in force from time to time inthe United Kingdom.

“Approved Subcontractor” means a Subcontractor which is listed in or subsequently incorporated in Annex 2 hereto pursuant to Clause 13
(Subcontracting).

“ASPSP”meansan Account Servicing Payment Service Provider providing and maintaining (current, savingsand/or card) accounts.

“Authorised User’ meansa Customeremployeethat the Customer hasauthorised to accessand use the applicable Subscription Services;, and who is
trained on the Customer'sobligationsunder the termsand conditions of this Agreement with respect to such accessand use of the Subscription Services

“Bacs’ means Vocalink Limited whose Head Office islocated at Drake House, Three RiversCourt, Homestead Road, Rickmansworth, Hertfordshire
WD13 1FX, United Kingdom.

“BIC” meansBankldentifier Code, which isa unique code identifying the Customer on the SWIFT network.

“BPSL” meansBacsPayment SchemesLimited, a company registered in England and Waleswith company number 04961302, whose registered addres
isat 2, ThomasMore Square, London, EIW 1YN (oritssuccessor).

“Clause” meansa numbered clause of these termsand conditionsor such otherdocumentasmay be expressly indicated by the context.

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

“Company Affiliate” meansany entity thatdirectly or indirectly controls, iscontrolled by, orisunder common control with the Company.

“Company Infrastructure” means those elements of the Company’s hardware, communications infrastructure, programs and processes utilised by the
Company to provide the Services, and by the Customerto use the Services, including, forthe avoidance of doubt, the Software.

“COP Response” meansinformationforeach Payment Accountheld by the Customer, with one or more ASPSPs, including butnotlimited to: bank name,
account numberandsort code and statement data.

“Customer’meansthe legal entity (i.e. registered company, orlegally constituted public body or financial institution) specified inthe Order Agreement.
“Customer Group Company(ies)”meansany company belonging to the same group ofcompaniesto which the Customer belongs, where such company
controls, iscontrolled by, orisunder common control with the Customer (where “control’ meanshaving more than fifty percent(50%) voting securitiesin

a company). Forthe avoidance of doubtjoint ventures, partnershipsand any other third partiesare specifically excluded under thisdefinition.

“Customer Infrastructure” meansthe Customer'sown hardware, software and communication linesrequired tolinkto the Company Infrastructure in order
to access the Subscription Services.

“Daily Rate” meansthe charge rate per person, per day, payable by the Customer in consideration of the supply by the Company of the Professional
Services. Atthe date of signature of thisAgreement, the Daily Rateis£1,800.00 excludingtaxes.

“Data”meansall Customer Personal Dataand other data in whatever form uploaded tothe Servicesor otherwise providedto the Company.
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“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 ofthe 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).

“Default” hasthe meaning ascribed toitin Clause 6 (Remediesand Limitation of Liability).

“Dow Jones’ meansFactiva Limited, a company incorporated in England and Walesunder number 3773253 and with registered addressat The News
Building, 7th Floor, 1 London Bridge Street, SE1 9GF, London, England, acting on behalf of Dow Jones & Company, Inc. and any of its affiliated
companies.

“Effective Date” meansthe last date of signature by either party hereto; and for subsequent Order Agreements signed pursuant to this Agreement it
shall mean the last date of signature of such Order Agreement.

“End User(s)” meansany individual, third party company, legally constituted public body or financial institution that isa client of either the Customer or a
Customer Group Company.

“Equipment’ means any hardware provided to the Customer by the Company as part of the Subscription Services including but not limited to firewalls
routers, multi-factor authentication tokens, and any software installed thereon.

“Exit Plan”hasthe meaningascribedto itinclause 21.2.

“Exit Plan Framework’ hasthe meaningascribedto itinclause 21.1.

“Faster Payments’ meansthe UK Faster Payments Scheme asreleased by FPSL from timeto time.
“FCA” meansthe UK Financial Conduct Authority or any successor thereto from time totime.

“FPSL” means Faster Payments Scheme Limited, a company registered in England and Wales with company number 07751778, whose registered
addressisat 2, ThomasMore Square, London,EIW 1YN (oritssuccessor).

“Good Industry Practice” means, meansthe standard to whichthe majority of equivalent organisationswithin the Companysindustry would be deemed
to perform their obligations.

"Incident” meanseach individual communication received by the Service Deskin respect of an error, issue or technical question related to the Services.
“Information” hasthe meaning ascribed to itin Clause 8.1.

“Initial Term” shallmean the period of 60 (sixty) months, commencing on the Effective Date.

“Order Agreement” meansa documententered into pursuantto thisAgreementand which specifiesservicesand their associated feesbeing provided
by the Company and acquired by the Customer and any subsequent combination of the foregoingandtheir fees, asmay be agreed betweenthe parties

from time to timeand signed by both partiesasevidence of such agreement.

“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 services set out in an Order Agreement and described therein as “professional services’ supplied under this
Agreement,including but not limited to consultancy, implementation and training.

“Recovery Point Objective” or “RPO” meansthe targeted maximum period of time forwhichdatamaybe lost. Filesfrom the pointin time earlier than the
Recovery Point can berestored from backup storage inthe event ofa computer system or networkfailure.

“Recovery Time Objective” or “RTO"isthe targeted duration of time withinwhich a businessprocess must be restored after a disaster (or disruption).
“Renewal Period” hasthe meaning setoutin clause 1.1.

“Security Monitoring Services’ means Serviceswhich specifically enable the Customerto monitor and/orimplement controlsover security in connection
with the Services, including without limitation user behaviour monitoring and the Servicesmarketed by the Company as“Payment Fraud for SWIFT” or

“Secure Payments’.

“Services’ meansthe Subscription Servicesorany other services supplied by the Company to the Customer pursuant to thisAgreement, specified on
an Order Agreement fromthe Company and signed by duly authorised re presentatives ofthe parties.

“ServicesSupport” meansthe service deskand associated support provided by the Company to the Customerinconnection withthe Services.

“Significant Outsourced Function” meansa function performed by a Subcontractor thathasa material effecton compliance with the aimsand regulations
of financial market legislation.

“SLA”meansAnnex 1 hereto.

“Software” means any user interface and/or other software module licensed under this Agreement and its documentation provided to the Customer as
part of the Subscription Services, including, but not limited to, any related application programming interfaces, associated media, online or electonic
documentation; and any updatesthat may be made available thereto fromtime to time.

“Statement of Work’meansa document referenced inan Order Agreement which providesfurther details of servicesto be provided, including without
limitationthe scope of such services, responsibilitiesof the Company and the Customer, the estimated timeframe forthe workto be carried out (where
applicable), and definitionsof technical interfacesto be used (if any). For the avoidance of doubt, where the Order Agreement doesnot reference a
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Statement of Work, the Order Agreementshall itself be deemed to be the Statement of Work.

“Subcontractor’ meansa person or business which hasa contract (as an "independent contractor" and not an employee) with the Company to perfom
part of the Services, excluding providersof hardware and communicationsinfrastructure, providersof premises, and off-the-shelf software and individuals
hired on a contract basisto perform workunderthe day to day management of the Company.

“Subscription Band(s)” meansthe relevant band (as specified in an Order Agreement and varied from time to time in accordance with these Tems&
Conditions) from the table inthe SLA which reflectsthe Customer'sSubscription Servicesusage.

“Subscription Fees’ shall mean the annually recurring charges payable by the Customer to the Company in respect of use of the Subscription
Services, as set outin an Order Agreement.

“Subscription Services’ means the specific subscription based service(s) specified in an Order Agreement (including for the avoidance of doubt
services described as infrastructure services) and provided to the Customervia the Company Infrastructure, pursuant to thisAgreement.

“Support Agreement”meansthe the supplementary terms and conditions available at https://www.bottomline.com/uk/product-terms-conditions under
which the Company may provide “Foundation”, “Premier” or “Premier Plus’ support (as defined therein) for the applicable support tier specified in an
Order Agreementto the Customer or otherwise agreed withthe Customerin relation to the Subscription Services.

“SWIFT"meansThe Society for Worldwide Interbank Financial Telecommunication whose Head Officeislocated at Avenue Adele 1, B-1310 La Hulpe,
Belgium.

“T&C"meansthese termsand conditionsexcludingthe provisionsof all Order Agreementsor Schedulesbut including the provisionsof Annex 1 hereto.

“Truing-Up Adjustment’meansuplifting the Customer'sSubscription Band (asset out on the Order Agreement or resulting from a previous Truing- Up
Process) and related Subscription Feeson a pro-rated basisfrom the month in which the upper threshold forthe Customer’'s Subscription Band was
breached for the remainder of the then current year, such uplift being theresult of a Truing- Up Process.

“Truing-Up Process’ means the process of measuring the Customer's actual daily usage of the Subscription Services aggregated on a monthly
basis.

COMMENCEMENTAND TERM

1.1 This Agreement shall come in to force on the Effective Date. Where applicable, the Company shall carry out any necessary on-boarding services
needed to set up and configure the Subscription Services for the Customer. Provision of the Subscription Services shall commence when the
Company hasnotifiedthe Customerin writing thatthey are available for use. Subject to the provisionsfor termination in clause 11 ofthis Agreement,
thisAgreement shall remain in force for the Initial Term and thereafter be automatically renewed for successive periodsof twelve (12) months(each
a “Renewal Period”).

RESPONSIBILITIES OF THE COMPANY

2.1 The Company shall provide the Servicesrequired to enable the Customerto accessand use the Subscription Servicesin accordance with the tems
of thisAgreement.

2.2 The Company willtake all such action asisreasonably necessary to provide and maintain accessto the Subscription Servicesforthe Customerin
accordancewiththe SLA.

2.3 The Companyshall provide the Customer with connectivity to the Company Infrastructure (and if applicable, with anynecessary Software to support
such connectivity) inaccordance withthe Order Agreement and the SLA.

2.4 If provisioned within the Subscription Services, the Company shall host the Customer's SWIFT BIC(s) and/or Distinguished Name(s) within the
Company Infrastructure and shall provide the Customer with connectivity to the SWIFT network in accordance with the Order Agreement and the
SLA.

2.5 The Companyreservesthe right to increase or upgrade the Company Infrastructure, subject to the following:

2.5.1 the Company willinform the Customer of such an upgrade assoon as reasonably practicable prior to the upgrade being carried out; and

2,52 the Companywilluse reasonable endeavoursto carry out any such upgradesin such a way as to minimise the impact on the Customer
and wherever possible any such upgradesshall be carried out outside of OperatingHoursas defined inthe SLA.

2.6 If the Company foresees that any such upgrade will have an impact on the Customer, the Company will consult with the Customer to agree what
action is necessary to try to ensure that so far asis possible the Company maintains availability of the Subscription Services, for this purpose the
Customerwill provide all reasonable cooperation tothe Company.

2.7 The Company shall take all reasonable actionsnecessary at any time to preserve the security and reliable operation of the Company Infrastructure
and the Subscription Services, giving the Customer asmuch prior notice ofany such action asispracticable.

2.8 The Company shall provide Services Support in accordance with the Support Agreement.

2.9 If Professional Servicesare ordered by the Customer, then subject to signature by the Customer and the Company of an Order Agreement setting
out the Professional Servicesrequired, the Company shall deliver such Professional Servicesto the Customer.
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2.10 If Company personnel attend Customer premises, the Company shall procure that they comply with any reasonable safetyand security procedures
applicable tothe Customer'ssite and made known to the Company by the Customer, from the point atwhich they were made known to the Company.

RESPONSIBILITIES OF THE CUSTOMER

3.1 The Customerundertakesto comply with the specific obligationsset outin Clauses16 (SWIFT)and 17 (Bacs) asapplicable to the Subscription
Services, and those set outineach Annex or Scheduleto thisAgreementor Special Termsof an Order Agreement, asapplicable.

3.2 The Customershall:
3.21 provide and maintain the Customer Infrastructure;
3.22 complywith allreasonableinstructionsgiven by the Company whichrelate to the provision of the Services,

3.2.3 obtain and maintain in effect all necessary licencesand consents that are required forthe Company to access, use, operate, copy and
modify the Customer Infrastructure as required by the Company, only so far as may be necessary solely in connection with the
performance of the Services;

3.24 complywith allrelevant and applicable regulationsand guidance published from time to time by the FCA and other applicable regulatory
bodies, in relationto the Customer'suse of the Services;

3.25 ensure thatthe security featuresto accessthe Subscription Servicesremainunderitscontrol and to procure thataccessto the Subscription
Servicesisrestricted to Authorised Users only;

3.26 at mutually agreeable dates and times provide the Company with such access to the Customer's premises and the Customer
Infrastructure as may be reasonably required by the Company for the performance of itsobligationsunderthisAgreement;

3.2.7 ensure thatthe Customer Infrastructure isequipped and updated regularly with currentindustry-standard virus-scanning software;

3.2.8 use reasonable endeavoursto advise the Company in advance of any known or expected significant increasesin Subscription Services
usage or daily message traffic volumes, where such increaseswould resultin an upliftin Subscription Band (temporary or otherwise);

3.29 advise the Company of any changesin named personnelwho have accessto the Subscription Services.

3.2.10 In additionto Clause 3.2.9 above, provide the Company in writing with the names and contact details of at least two Customer
administratorswho are authorised to approve security and change requestson behalf of the Customer, stating theirlevel of authority in
respect of such approvals. Thislist will also include the contacts required if the Company needs to invoke disaster procedures and
appropriate replacementsor escalation pathif the usual contactsare unavailable.

3.2.11 If Customer personnel attend Company premises, the Customer shall procure that they comply with any reasonable safety and security
proceduresapplicable to the Company'ssite and made known to the Customer by the Company, from the point at which they were made
known to the Customer.

3.3 The Customerundertakesto ensure that the Customer, itsemployeesor any authorised third party(ies) shall not abuse or make any fraudulent use
of the Subscription Serviceswhich may include without limitation:

3.3.1 anyillegal orunlawful activity;
3.3.2 the collection, development or distribution of maliciouscode;

3.3.3 hacking, cracking, malicious computer crime or fraud, or to attempt or facilitate any unauthorised breach or attack on any computer
systems;

3.34 the circumvention of copy-protection mechanisms;
3.35 assisting orallowingany third person to do any of the foregoing;

3.3.6 using the service in such a manner asto unreasonably interfere with the use of or access to the Subscription Services by any other
Customeror authorised person.

3.4 The Customershallnot door permit anything to be done which will compromise or affectorjeopardise the security ofthe Company Infrastructure.

3.5 Where the Customer has acquired Subscription Services for sanction screening services as specified in an Order Agreement, which utilise lists
provided by Dow Jones, the Customer must either (i) sign and comply withthe Dow JonesEnd User Agreement available onrequest, or (ii) enter into
a separate agreementwith Dow Jonesforthe provision ofthe listsand inform the Company (i) when such agreementisin force and (ii) immediately,
should the said agreement between the Customerand Dow Jonescease to bein force.

PAYMENTOF FEES

4.1 Annual Fees: The Company shallinvoice the Customer for the annual Subscription Feeson the Effective Date and on each anniversary thereatfter.
Atthe end of each month, the Company shallimplement the Truing-Up Processto review the Customer'susage against the Subscription Bands set
out forthe applicable service(s)in Annex 1 hereto. In the eventthatthe Customer hasexceeded the expected monthly volumesfrom itsthen cunment
Subscription Band the Company shall apply a Truing-Up Adjustment and shall invoice the Customer for the applicable fee increment, being the
difference between the fees due for Customer's correct Subscription Band(s) and the fees previously invoiced at the Customer’s then applicable
Subscription Band(s). The Customer's Subscription Band will be amended to reflect the correct Subscription Band according to the Truing-Up
Adjustment.
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4.2 No laterthanthirty (30) daysprior to the anniversary of the Effective Date, the partiesshall where applicable agree the relevant Subscription Band for
the Subscription Servicesforthe next twelve (12) monthssubjectto 4.1above.

4.3 Commencing inyeartwo (2) of thisAgreement, the Companyreservesthe right to increase Subscription Feesannually. Such increase shall be by
an amount calculated at the percentage changein UK RPI overthe twelve (12) month periodto February each year aspublished by the Office for
National Statistics, plusthree percent (3%). Theresulting annual increase shall not exceed five per cent(5%) in total.

4.4 The Customershall pay to the Company all agreed feesas described in an Order Agreement, or as otherwise due under thisAgreement, no later
than thirty (30) daysfrom the date ofthe Company’sinvoice.

4.5 The Company reservesthe right to charge the Customerinterest on any paymentnot made by the due date for payment. Interest will be calculated
on adaily basis, bothbefore and afteranyjudgement, at the rate of 2% perannum overthe Bankof England base rate, for the period from the due
date for payment until the date on which such amountispaid.

4.6 Notwithstandingthe provisionsof Clause 4.5above, inthe eventthat the Customer failsto pay any undisputed Company invoice or part thereof by
the due date for payment, the Companymay restrictthe provision and/or use of the Servicesand initiate the Dispute Resolution processidentified in
Clause 12 of thisAgreement, or terminate thisAgreement asdefined under Clause 11 below.

4.7 All sumspayable hereunder are exclusive of value added tax and any other applicable taxesor duty. Chargesshall be made for any taxes, dutiesor
levies which the Company is required by law to collect and any withholding tax will be for the Customer’'s account unless and until such time that
Companyisable toreclaim such tax.

4.8 The Customer shall pay, in addition to the Daily Rate, reasonable out of pocket, travel and accommodation costs incurred by the Company, its
partners, employees, agentsand/or subcontractorsincurredin connection with the provision of the Professional Services. Allfeescharged shall be
exclusive of value added tax.

WARRANTIES

5.1 The Companywarrantsthatinperforming the Servicesit willuse all reasonable care and skillandthat theinterface used by the Company to access
any third-party messaging service isqualified and capable of supporting all features of such third-party messaging service towhich the Customer has
subscribed, and that incarryingoutitsobligationsunderthe Agreement it will comply with Applicable Law.

5.2 The Customerwarrantsthatit hasfull right, power and authority to enterinto and performitsobligatonsunderthisAgreement and hasall licences
permits, authorisationsand consentsnecessary to carry on its business and where applicable to be a SWIFT, Faster Paymentsand/or Bacsuser,
and thatin carrying outitsobligationsunderthe Agreement it willcomply with Applicable Law.

5.3 The Customerwarrantsthat it issolely responsible for and liable in respect of all accessto and use ofthe Subscription Servicesthrough the Customer's
login and password and shall ensure that private login names, passwordsand other confidential information remain confidential.

5.4 The parties respectively warrant that no information submitted to SWIFT or any other third party via the Subscription Services shall be accessed,
interpreted or tampered with by the other party, except with the consent of the submitting party and that such information shall be treated as confidential
by the partiesand will notbe disclosed to any third party, except asrequired by law orasnecessary to provide or receive the Services.

5.5 The Company warrantsthat it hasacquired and will continue to acquire and maintain, all necessary licences, permits, authorisationsand consents
required to provide shared connectivity viathe Subscription Servicesto any third-party messaging service required by the Subscription Services.

5.6 Save asexpressly set out in this Agreement, all warranties, conditions, representations, indemnities and guarantees, whether express or implied,
arising by law, custom, oral or written statementsof the Company, itsemployees, subcontractors, oritsthird party licensorsor otherwise (incuding,
without limitation, any warranties of merchantability, finessfor particular purpose, or of error-free and uninterrupted use) in respect of the Services
and/or Company Infrastructure, are hereby superseded, excluded and disclaimed to the fullest extent permitted by law and the Customer
acknowledgesthat none of the foregoing have induced itto enterintothis Agreement.

5.7 Without prejudice tothe generality of Clause 5.6 above, the Company doesnotwarrant or guarantee that (i) information transmitted or made available
to the Customer by way of the Services and/or the Software that was not originated by the Company, or (ii) information that was originated by the
Customer, SWIFT or any other third party thatthe Company was contractually required to amend or processaspart of the Servicesand hasprocessed
correctly:

5.7.1 will be suitable forany particular purpose; or
5.7.2 will be free of any inaccuraciesof any kind or operate and be available without interruption.

5.8 The warranties given by the Company in Clauses 5.1 and 5.4 through 5.6 above are made only to the Customer, and the Company will have no
liability to any third party with respect to the Services and/or the Software as a result of such warranties. Except as provided in this Clause 5, the
Company providesthe Software “asis’. The Companydoesnot warrant thatthe Serviceswill correctly detect and/or identify all security threats The
foregoing disclaimerswill apply even if anywarranty provided under thisAgreementfails of itsessential purpose.

5.9 Each party warrantsto the otherthatit shall,in carrying outitsobligatonsunder this Agreement, comply with the provisions of the Bribery Act 2010
and the Modern Slavery Act 2015, and any subsequently enacted amendmentsor replacementsthereto.
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REMEDIES AND LIMITATION OF LIABILITY

6.1 In thisClause 6 the word “Default” means any act, statement, omission or negligence on the part of the Company in connection with the subject
matter of thisAgreementandin respectof which the Company islegally liable to the Customer, whetherin contract or tort or otherwise. A number of
Defaultswhich together resultinor contribute to substantially the same lossor damage shall be treated asone Default occurring on the date of the
occurrence of thelast such Default.

6.2 The Customershallinform the Company in writing of any Default forthwith on becoming aware of the same andafford it reasonable opportunity to
correct the Default.

6.3 Neitherparty excludesorlimitsliability to the other party for, a) death or personal injury caused by itsnegligence or, b) for any matter which itwould
be illegal fora party toexclude or attempt to exclude itsliability or, c) any fraudulently made statementor misrepresentation.

6.4 Subjectto Clause 6.3, the Company’s liability to the Customer in any circumstances, whether in contract, tort or otherwise shall be subject to the
financial limitsset outin thisClause 6.4:

6.4.1 the Company's maximum aggregate liability for any damage to the tangible property of Customer resulting from the negligence of the
Company oritsemployees, agentsor subcontractorsshall not exceed £1,000,000.

6.4.2 the aggregate liability of the Company under this Agreement for all losses, claims, damages, costs or expenses arising out of or in
connection with defaultsother than a default governed by Clause 6.4.1 shall in no event exceed £100,000.

6.5 Neitherparty shall be liable to the other for the following lossor damage however caused and evenifforeseeable by a party:
6.5.1 economicloss, which will include loss of profits, business, revenue, goodwill or anticipated savings;

6.5.2 special, indirect or consequential loss or damages (including loss or damage suffered by the respective party as a result of any action
brought by a third party) even if the other party hasbeen advised of the possibility of such damages.

6.6 The Companyshallnotbe liableto the Customer for the following lossor damage however caused and evenif foreseeable arising from:

6.6.1 the Customersfailure to fulfil itsresponsibiliiesorany matter underthe control of the Customerincluding any liability (including breach
of warranty) which arises as a result of the misuse of the Servicesand/or Equipment supplied hereunder, the data transmitted hereunder
or use thereofin combinationwith any equipment and/or software not approved by the Company oras a result of any defect orerror in
any equipment and/or software not supplied by the Company;

6.6.2 anydowntime, outage, interruption in or unavailability of the Company Infrastructure orthe Servicesas result of or attributable to any of
the following causes:

6.6.2.1 anybreakdown of whatevernature and howsoeverarising in any of the services provided by other service providers(except
for services specifically subcontracted by the Company to a third party) or in any international services, remote mail services
or remote mail servers; and

6.6.2.2 the non-performance or unavailability, of whatever nature and howsoever arising, of external communicationsnetworks, other
than a failure of the connectivity betweenthe Company Infrastructure and the networkprovider'snetwork;

6.6.3 the non-performance or unavailability of the Servicesdue to the unavailability or any failureswithin the world-wide web;

6.6.4 anybreach of security by any third party or any breach of confidentiality by a third party or otherwise arising from any accesshowsoever
obtainedby a third party tothe Customer'sinformation, data, or messagesor othertraffic, otherthanwhere such breachoraccessoccurs
within the environment under the control of the Company oritscontractorsdue to negligence or breach of thisAgreement by the Company
or itscontractors;

6.65 anydamage, contaminationorcorruption of any kind of the Customer'sdata, materialinformation, messagesor other traffic howsoever
occasioned, provided that any such damage, contamination or corruption occurs outside of the environment under the control of the
Company oritscontractors. Forthe avoidance of doubt,the Company shall be liable for damage, contamination or corruption of any knd
of the Customer's data, material information, messages or other traffic within the environment under the control of the Company or its
contractorsdue to its negligence or breach of thisAgreement;

6.6.6 the service, repairsmaintenance,upgrades, modification, alterationsorreplacement of the Customer'sequipment or hardware forming
part of the Customer'sequipment ofwhatever nature and whether carried out by the Customer or any third party except forthe Company's
subcontractors.

6.6.7 any illegal or unauthorised accessto, or release of any Customer data from, any device whatsoever not under its control or that of its
contractors connecting to the Subscription Services, including, but not limited to, any access or release of such data arising from the
accessing of any Customerlogincredentialsand/orlogin to Customer account(s) by malware, viruses, orworms, for maliciousor criminal
activitiesincluding, but not limited to, fraudulent paymentsor fraudulent fundstransfer.

6.7 The partiesacknowledge and agree that neither partywill be permitted to recover the same lossresulting from a claim, or seriesof related claims on
more than one occasion pursuant to thisAgreement.

6.8 The Customer shall be liable and shall indemnify the Company in full and on demand, against all claims, loss and damage caused by a message
sent or passing through a SWIFT or other third party interface atthe Company that originatesfrom the Customer.

6.9 Exceptin the case of any liability referred to in Clause 6.3, neither party may bring an action under orin connection with thisAgreementwhether in
contract orintort morethan six (6) yearsafteritfirst becomes (or should reasonably have become) aware of the facts constituting the cause of action.
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6.10 Customeracknowledgesand agreesthat:

6.10.1 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 policies and procedures consistently applied. No
individual elementin such a system, including the Software that are the subject of thisAgreement, isalone sufficient to detectand prevent
all security threats.

6.10.2 the Subscription Servicesand Software have orwill have been, priorto productionuse, reviewed and tested by the Customer and meet
the Customer's business and operational needs; and

6.10.3 the allocation of liability set forth in this Agreement fairly reflects the economic circumstances and risks that the parties are willing to
undertake in view of the amountspaidor payable forthe Software and Servicesspecified herein.

6.10.4 the Customershall be solely responsible forany use of the Security Monitoring Services, including any dataand other output generated
therefrom, and for verifying any data or output resulting from use of the Security Monitoring Services. Customeracknowledgesthat the
guality of such data and output and the result of using the Security Monitoring Services are dependent on the data provided by the
Customer. The Customer further acknowledges and agrees that the Security Monitoring Services do not provide advice or
recommendationsfor correct action, but rather solely generate outputdirectly reflectingthe data provided by the Customer or arising from
the Customer’'s use of the Services.

6.10.5 the Customershall also be solely responsible to verify and assure itself that the Security Monitoring Servicesand any deployment or use
of the Security Monitoring Services are permitted under applicable local law and that any applicable limitations or requirements are
complied with. In particular, withoutlimitation, the Security Monitoring Servicesand their deployment and use may be subject to particular
limitationsorrequirementsunder the applicablelocal labour and data protection laws. The Company assumesno responsibility in relation
to the deploymentand use of the Security Monitoring Servicesby the Customer.

EQUIPMENTOF THE COMPANY

7.1 AnyEqguipmentprovided by the Company to the Customer at the Customer'spremisesin connectionwith the provision of the Services, shall be and
remain the property of the Company.

7.2 The Customershall use the Equipmentstrictly in accordance with any instructionsfor use provided by the Company.

7.3 The Customer shall nofify inwritingany personswho may be entitled to a charge, security or any otherright over the property of the Customer that
the Equipment isnot the property of the Customer.

7.4 The Customershallbe responsible for ensuring thatthe Equipment isadequately insured whilst located on itspremises.

7.5 The Company shall be responsible only for the directcostsof routine maintenance of the Equipment and any costsof repair or maintenance other
than routine maintenance shall be forthe account of the Customer,who shall pay the same to the Company on demand.

7.6 The Companyshallbe allowedall reasonable accessrequired by the Companyto deliver, install, inspect and maintainthe Equipment.

7.7 The Company shall upon termination or cancellation of this Agreement, for any reason, be entitled forthwith to remove the Equipment from the
premisesof the Customer andthe Customer shall provide all reasonable accessnecessary to do so.

CONFIDENTIAL INFORMATION

8.1 Each ofthe partieshereby undertakesto hold in trust and confidence and, subjectto Clause 8.6, nottouse ordisclose to any other party, duing and
after the termination of this Agreement, any information disclosed to it orally, visually, or which is in writing or other tangible form, supplied to one
anotherdirectly orindirectly or to any of their subsidiaries, directors, employees, agents, brokersor advisersregarding the businesspracticesof the
other party, including but not limited to, this Agreement, pricing, services, transactional data, clientinformation, payments, ideas, concepts, methods
processes, computer programs, any electronic information which is transmitted across the technical Company Infrastructure (the “Information”).

8.2 Each party agrees:

8.2.1 totake all reasonable stepsto maintain the confidentiality of the Information, it being agreed that such Informationisa valuable asset of
the disclosing party which would be severely prejudiced and which would suffer damagesin the event of such Information being disclosed
to any third party orused by such third party forwhateverpurpose; and

8.2.2 torestrict its use of the Information exclusively forthe contemplated purposesat the time of the disclosure thereof andto only male the
Information available to such of itsdirectorsand personnel who need accessto the Information; and

8.2.3 notto make copiesof or reproduce in any form the Information, except asnecessary to carry out its obligationsunderthisAgreement;
and

8.24 to apply to the Information the same degree of care with which it treats and protects its own proprietary information against public
disclosure.

8.3 The Partiesagreethatthe contentsof thisAgreementshall be treated asInformation and accordingly pursuantto thisClause 8 will not be disclosed
to any other party, save that thisAgreement, in whole or parts, may be disclosed to authorised officersof SWIFT or other third party providers (subject
to maintenance of confidentiality) as part of the Company maintaining itsaccreditation for the provision of fully certified Subscription Services, where
applicable.
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8.4 Neitherparty shallhave anyobligationswithrespect to any Information which:
8.4.1 isorbecomespublicly known, otherwise than asa consequence of a breach of thisAgreement; or
8.42 isdisclosed asrequired by law orregulation; or
8.43 isapproved forrelease by written authorisation from the other party to thisAgreement; or
8.44 isindependently developedby either party oritsrepresentativesoradvisers.

8.5 All Information remainsthe property of the party who developed or disclosed the Information and, asfarasispracticable, will be returnedto the owner
on termination ofthe Agreement.

8.6 Notwithstanding Clause 8.1, a party (“Disclosing Party”) may disclose Information to another party (“T hird Party”) if necessary in orderto carry outits
obligationsunderthisAgreement, orif agreed inwriting with the other party, provided that (i) the Third Party isbound, inrespect of the Infomation
disclosed to it, to comply with obligations of confidentialityat least asstringent asthose set outinthisClause 8, and (ii) the Disclosing Party shall be
liable for any acts and omissions of the Third Party with regard to safeguarding the confidentiality of the Information as if they were its own acts and
omissions.

9. INTELLECTUAL PROPERTY RIGHTS

9.1 The Parties hereby agree that all intellectual property rights arising during the term of this Agreement in respect of alterations modification and
enhancementsof the Company Infrastructure made by the Companyorin respectof any other software or other developmentsmade by or procured
by the Company on behalf ofthe Customer shall belongto the Company (or to itsthird party licensor) and the Customer undertakesasnecessary to
assign or procure the assignment of all such intellectual property rightswithout charge to the Company.

9.2 The Company shallindemnify and hold harmlessthe Customer against all damages(including costs) that may be awarded or agreed to be paidto
any third party in respect of any claim or action that the use by the Customer of any part of the Company Infrastructure or any modifications
enhancements or alterations thereto in connection with the provision of the Services during the term of this Agreement infringes any intellectual
property rightof the said third party.

9.3 The Customer shallindemnify and hold harmlessthe Companyagainst all damages (including costs) that may be awarded or agreedto be paidto
any third party in respect of any claim or action that the use by the Company of the Customer Infrastructure or any part or any modifications
enhancementsor alterationsthereto during or after the termination or expiry ofthisAgreementinfringesany intellectual property rightof the said third

party.

9.4 Each Party’s respective obligation under Clauses 9.2 and 9.3 respectively (“‘Defending Party”), shall not be effective unlessthe Customer under
Clause 9.2 orthe Company under Clause 9.3 (each the “Claimant”), givesto the Defending Party written notice of any claim or threatened or actual
action within ten (10) daysof knowledge thereof and givesfull control of the defence and settlement, along with the Claimantsfull co-operation, to
the Defending Party. The Defending Party may then at itsown expense: (i) procure for the Claimant the right to continue to use the Defending Party's
infrastructure asdefinedin Clauses9.2and 9.3 respectively; (i) make such Defending Party’sinfrastructure non-infringing; or (iii) where the Customer
is the Claimant, the Company may terminate this Agreement and refund a portion of any feespaid which are proportional to anyunused perliod then
remaining under thisAgreement.

9.5 Company shallhaveno liability forany claim based on: (i) Customer'suse of the Software and/or Servicesotherthanin accordance with the rights
granted under this Agreement; (ii) Customer'scombination of the Software or Serviceswith any other equipmentor software notprovided by Company,
where such infringement would not have occurred but for such combination; or (iii) intellectual property rightsowned by Customer or any of its affiliates

9.6 Subjectto the terms and conditions contained in this Agreement and Customer’'s payment of applicable Subscription Fees, the Company hereby
grantsto the Customer a non-exclusive, non-transferable, revocable licence without rights to sublicense, for so long as this Agreement remains in
force for the provision of Subscription Services, to use: (i) the Subscription Services (within the limitations specified in the applicable Order
Agreement(s)); and (ii) the Software; forthe purpose asset forth in the applicable Company documentation and according to the licence and usage
rightsand limitations set forth inthe related Order Agreement inaccordance with Clauses9.6 through 9.8.

9.7 Customerwill nototherwise copy,translate, modify, adapt, decompile, disassemble or reverse engineer the Subscription Servicesor the Software,
except only whenandto thelimited extent that Applicable Law expressly permitssuch activity, irrespective ofthe limitationscontained herein.

9.8 The Subscription Servicesare licensed in accordance with the relevant Order Agreementand maybe used by the Customer foritsday to day business
purposeswhich shallinclude where required by the Customer the provision of servicesto Customer Group Companies. Notwithstanding the foregoing
the Customerwarrantsthatitshall notpermit any direct accessto the Subscription Servicesby any Customer Group Companiesor other third parties

9.9 ThisClause 9 statesCustomer'ssole remedy and Company’sexclusive liability inthe eventthat Customer'suse of any Servicesor Software provided
underthisAgreement infringesthe intellectual property rightsof any third party.

10. 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 from time to time of whichisdeemed incorporated into
thisAgreement.

Tel: +44 (0) 118 925 8250 www.bottomline.co.uk

Bottomline Technologies Limited Registered Office: 1600 Arlington Business Park, Theale, Reading, Berkshire, RG7 4SA  Registered in England No:F(’)SOQBélS]Q 18
age 80



http://www.bottomline.co.uk/
https://www.bottomline.com/uk/privacy/current-gdpr-data-privacy-terms

11.

12.

£ Bottomline

TERMINATION

111

11.2

113

114

115

116

117

Without prejudice to any other remedieswhich the partiesmay otherwise have under thisAgreement either party shall be entitled to terminate this
Agreement or specific Servicesby written notice to the other asfollows:

11.1.1 by not less ninety (90) days prior written notice, such notice to expire at the end of the Initial Term or, the end of any Renewal Period
thereafter;

11.1.2 byimmediate notice ifthe other shall convene a meeting of itscreditorsorif a proposal shall be made for a voluntary arrangement within
Part | of the Insolvency Act 1986 as amended or a proposal for any other composition scheme orarrangement with (or assignment for
the benefit of)itscreditorsorif the othershall beunableto pay itsdebtswithinthe meaning of section 123 of the Insolvency Act 1986 as
amended orifatrustee receiveradministrative receiveradministrator or liquidator or similar officerisappointed in respect of all orany
part of the businessor assets of the other party orif notice of intention to appoint an administrator of the other party isgiven by any peron
or if a petitionispresented ora meetingisconvened forthe purpose of consideringa resolution or other stepsare taken forthe winding
up of the other party orforthe making of an administration order (otherwise then forthe purpose of an amalgamation orreconstruction),

11.1.3 by immediate notice if the other commits a material breach of any term of this Agreement , including without limitation a breach of
Applicable Law and failsto remedy such breach within seven (7) calendar daysafterreceiving notice from the other party requiring it to
do so;

11.1.4 inrespectofservicesrelianton processing of messagesby the SWIFT networkonly, by immediate notice if the Customer failsto comply
with Clause 16.2.1.

In the event that thisAgreementisterminatedfor any reason otherthanby the Customerin accordance with Clause 11.1.3 prior to the expiry of the
Initial Term or any Renewal Term, the Customer shall pay to the Company immediately ondemand all outstanding invoicesthathave been propedy
raised orthat are due to be raised inaccordance with thisAgreementincluding but notlimited to any Professional Servicesdelivered up to the date
of termination. and all otheramountsin respect of the Initial Term or Renewal Term asapplicable that would have fallen due ifthisAgreementhad
not been terminated.

Without prejudice to any other remedieswhichthe Company may have under thisAgreementor at law, the Company shall be entitled to suspend the
provision of the Servicesorto terminate this Agreement forthwith on written notice to the Customerin the event that the Customer hasbeen orisin
material breach of any Applicable Law orregulationorin the eventthatthe Company isrequiredto do so by any law, regulation or regulatory body.
Notwithstanding any other term of this Agreement, the Company may terminate without notice, or indefinitely suspend, this Agreement or any
contractual provision herein asrequiredto fulfil itsobligationsto comply with sanctionsregulations.

Without prejudice to any otherremedieswhichthe Customer may have under thisAgreementor at law, the Customer shall be entitled to teminate
this Agreementforthwith for convenience onwritten notice tothe Company in the event that it isrequired to do so by any law, regulation or regulatory
body.

The termination ofthisAgreement or any individual Services, forwhatever reason, shall notaffect the rightsof either of the parties:

115.1 thatmay have accrued before the termination of thisAgreement; or

11.5.2 which expressly or by theirnature are intendedto survive the termination of thisAgreement.

The Customer mayterminate the Agreementfor convenience under the following circumstances, where the Customer, acting reasonably and in good

faith can showthese pose a material riskto the Customer’'sability to complywith the requirementsof itsregulators, and where the parties, actingin
good faith are not able to agree how these may be remediated:

116.1 where impedimentscapable of adversely altering the performance of the Servicesare identified;

116.2 where there are weaknesses regarding the management and security of confidential, personal or otherwise sensitive data or
information.

Upon termination or expiry ofthisAgreement the Customer will deliver to the Company all Equipment if any, inthe Customer'scustody or possession,
and the partieswill comply with the provisionsof Clause 21 (Exit Planning and Termination Assistance).

DISPUTE RESOLUTION

121

12.2

123

124

In the event of any dispute arising out of or relating to this Agreement each party agreesnot to commence legal proceedingswithout first attempting
in good faith to resolve the dispute amicably and ina timely mannerin accordance with the dispute resolution procedures set out below.

Any dispute shall be referred in the first instance to the Head of Client Management for the Company and a duly appointed representative for the
Customer.

If the dispute isnot resolved within 14 (fourteen) daysafterreferral in accordance with Clause 12.2,the partiesshall meet to consider whether and
on what termsthey wish to referthe mattersin dispute to external mediation, arbitration or assessment by an expert.

If the matterhasnot beenresolvedwithin 14 (fourteen) daysof the parties' meeting asreferred to in Clause 12.3,thisdispute resolution procedure

shall be considered at an end asregardsthe disputein questionand either partymay refer the dispute to the English courtsand the parties submit
to their exclusivejurisdiction for thatpurpose.
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AUDIT

13.1 The Company shall, atitsown expense, commission external auditorsto carry out an annual auditand prepare an SSAE 18 report (or equivalent)
setting out the controlsin operation around the Subscription Servicesand their effectiveness (‘AuditReport”). Forthe avoidance ofdoubt, such audit
shall be of the Company’sfinancial messaging operationsgenerally and notspecific to the services provided by the Company to the Customer. The
Company shall, on request from the Customer, make the Audit Report available to the Customer solely for use in satisfying itsown audit requirements
The Audit Report, and any extractor summary thereof, shall be deemedto be confidential Information asdefinedin Clause 8 (Confidential Information).

13.2 The Customer (subjectto equivalent confidentiality provisionsasset out in Clause 8), anditscompetent authorities, including any applicable re solution
authority, are entitled to audit the Subscription Services, eitherthemselvesor by using external auditorsin orderto verify thatthe Companyhas put
in place appropriate internal service control procedures to fulfil its obligations under this Agreement, and that these procedures are operating
effectively. Such audits may be conducted a maximum of once in each calendar year, unless otherwise required by the appropriate regulator or
competent authority. The Customer shall also be entitled to carry outone-off auditsshould there be reasonable groundsto suspect fraud or a material
breach by the Company ofitsobligationsunder the Agreement.

13.3 The precise scheduling issubject to the parties mutual agreement, notto be unreasonably refused. Initsauditnotification, the Customer shall indicate:

13.3.1 The audit participantson the Customer'sside;
13.3.2 The auditscope;
13.3.3 The agenda.

134 The audit activiiesspecifiedin Clause 13.2 above shall at alltimesbe subject to prior reasonable notice commensurate with the auditduration and
the required support level. The Company shall have the right to arrange such activities to ensure that they do not adversely affect either its
performance of its obligations under this Agreement or its general operations. The auditors shall be entitled, on reasonable notice and subject to
compliance with the Company’sreasonable security requirements, to have accessto the Company’spremisesto the extent necessary to meet the
audit objectivesset out in Clauses13.2and 13.5. Under no circumstanceswill the auditorsbe allowedto have accessto any information which would
require the Company to breachitsobligationsof confidentiality to any third party.

13.5 Ifan auditidentifiesthat the Company isfailing to complywith any of itsobligationsunder this Agreement then, without prejudice to the otherrights
and remediesof the Customer, the Company shall take the necessary stepsto comply withitsobligationsin accordance with the timescalesset out
in itsapplicable internal policies, at no additional cost to the Customer. The Customer or itscompetentauthorities shall also be entitled to carry out a
follow-up audit reasonably requiredin order to verify thatany remedial actionsagreed asa result of a prior audit have been properly carried out.

13.6 The Audit Report,and any extract, findingsor summary thereof, and any other information or report or extractthereofarising from audits carried out
by oron behalfof the Customer shall be deemedto be confidential Information ofthe Company asdefined in Clause 8 (Confidential Information).

13.7 The Company shall be entitled to charge the Customer for itsreasonable costs, to be agreed inadvance, for supporting the audits carried out pursuant
to Clause 13.2, unless a material breach by the Company of its obligations under this Agreement or a fraud or breach of security for which the
Company isresponsibleisthe proximate cause of the Customer, itsregulator or other competent authority initiating the audit.

SUBCONTRACTING

141 The Company maysubcontract Significant Outsourced Functionswithinthe Servicesonly to Approved Subcontractorsand may subcontract minor
functionsincidental to the Serviceswithout the Customer'spriorapproval. The Customer acknowledgesand agreesthatithasapproved theuse of
the Approved Subcontractorsset outin Annex 2 asat the date of execution of thisAgreement, and those addedto Annex 2 duringthe term of this
Agreement asprovided under Clauses14.2, 14.4and145.

14.2 Inthe eventthat the Company wishesto enterintoa new subcontracting agreementinrespect ofthe Services, it shall notify the Customer in advance
of any proposed appointment of a new Approved Subcontractor. The Company shall use commercially reasonable efforts to provide at leag 12
months’ prior notice for a planned change to itsdatacentre co-location hosting partners, and asmuch notice asisreasonably practicable inthe cas
of an emergency change.

143 If the Customer, acting reasonably, believes that the use of the new Subcontractor would cause a material additional risk to its business and to its
regulatory obligations, then the Customer shall be entitled to object to the proposed new Subcontractor. The parties shall then consultto e if a
mutually acceptable resolution can be found. If no mutually acceptable resolution can be found, the Customer may terminate this Agreement on
written notice to take effecton the last date before the new Subcontractor commencesto be engagedinthe provision of the Services, or for a period
of six (6) monthsthereafter. Neither party shall have anyliability to the other party by reason of termination pursuantto thisClause 14.3.

144 Ifthe Customer utilisesthe Servicesfrom the datewhen the new Subcontractor commencesengagement inthe provision of the Services, thenthe
new Subcontractor shall be deemedto be approved and shall be incorporated automatically into Annex 2.

145 Ifthe Customerdoesnot make an objectioninwritingto the Company within 30 days of receipt of notice to appointa new Approved Subcontractor
then the Customer shall be deemedto have given itsconsent, and the new Subcontractor shall be automatically deemedincorporatedintothe lig of
Approved Subcontractorsin Annex 2.

14.6 The Subcontractors shall only access the confidential Information on a need-to-know basis and only in order to carry out their obligations to the
Company in connection with the Company'sobligationsunder thisAgreement.

14.7 The Company shall oversee the performance of obligationsdelegated to any Subcontractor to ensure they are properly performed in accordance with
the requirementsof thisAgreement,and the Company shall beliable forthe actsand omissionsof any Subcontractor asif theywere the Company's
own actsoromissions.
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MISCELLANEOUS

15.1 Ifany provision of thisAgreementisfound orheldto be invalid or unenforceable, thatprovision shall be enforced to the maximum extent possible,
and the validity and enforceability of all the other provisions of this Agreement will not be affected thereby.

15.2 ThisAgreementdoesnot constitute either of the partiesa partner, an agent orlegal representative of the other, forany purposeswhatsoever, and
neither of the partiesshallbe entited to act on behalfof, orto represent the other unlessduly authorised theretoinwriting.

15.3 Both partieshereby agree that each will have the rightto disclose the relationship created by thisAgreementon and in each party’'srespective webste,
press releases and other media, specific content to be mutually agreed in writing in advance by the parties. Each party hereby grants to the other
party, the right to reproduce and display the other'slogos, trademarks, trade name and other similar identifying material including a company
description (collectively, the “Marks”) on a royalty free, non-exclusive basis for the sole purpose of furthering the relationship contemplated in this
Agreement andin accordance with the owner'sestablished trademarkusage policdesand procedures. Such licensesshall terminate automatically
upon the termination of this Agreement. Both parties will agree the terms of use of each other's Marks prior to use in online, offine, video or other
written and spoken communicationswith third parties. Both partiesshall agree the terminology around the partnership inadvance and how it will be
communicated internally and externally.

154 Any notice, request, instruction or other document to be given hereunder shall be delivered or sent by first class post or by facsimile transmisson
(such facsimile transmission notice to be confirmed by letter posted within 12 (twelve) hours) to the addressor the facsimile number of the other party
setoutin the Order Agreement (or such other addressor numberasmay have been notified in writing) and any such notice or other documents shall
be deemedto have beenserved (if delivered) at the time of delivery (if sent by post) upon the expiration of 48 (forty-eight) hoursafter posting and (f
sent by facsimile transmission) upon the expiration of12 (twelve) hoursafter being dispatched.

155 With the specific exception of payment obligationshereunder, neither party hereto shall be liable for any breach of itsobligationshereunder resulting
from causesbeyond itsreasonable control including butnot limited to fire, insurrection orriots, embargoes, container shortages, wrecks or delaysin
transportation, inability to obtain supplies and raw materials, pandemics, requirements or regulations of any civil or military authority (an “Event of
Force Majeure”). Each of the parties hereto agrees to give notice forthwith to the other upon becoming aware of an Event of Force Majeure such
notice to contain details of the circumstances giving rise to the Event of Force Majeure. If a defaultis due to an Event of Force Majeure and shall
continue for more than four (4) weeksthen the party not in default shall be entitied to terminate this Agreement. Neither party shall have any liability
to the otherinrespect of the termination ofthisAgreementasa result of an Event of Force Majeure.

15.6 No variation of or addition tothisAgreementwill be of any force or effect unlessreduced to writingand signed by or on behalf ofthe patrties.

15.7 The Customer shall not be entited to assign, delegate or transfer any rights, obligations, share or interest acquired under or pursuant to this
Agreement,in wholeorin part,to any other party or person withoutthe prior written consent of the Company, such consent notto be unreasonably
withheld ordelayed.

15.8 No waiveron the part of either party to thisAgreement ofany breach of any provision ofthisAgreementby the other, will constitute a waiver of rights
in respect of any subsequent breach ofthe same or any other provision nor shall any delay or omission onthe partof either party to exercise or avail
itself of any rightpower or privilege that it hasor may have hereunder operate asa waiver of any breach or default by the other party.

159 Except for the rights granted to Bacs pursuant to Clause 17 (Bacs), a person who is not a party to this Agreement shall have no rights under the
Contracts(Rightsof Third Parties) Act 1999 to enforce any term of thisAgreement. Thiscondition doesnot affect any right or remedy ofany peron
which existsorisavailable otherwise pursuantto the Act.

15.10 ThisAgreementshall be governed by and construed in accordance with English law and the partieshereto agree to submitto the exclusive jurisdiction
of the English Courts.

15.11 While thisAgreementremainsin 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 other party, orinduce or attempt to induce any employee of a party heretoto terminate his’her employmentwith

the other party; provided that either party shall be permitted to hire any employee of the other party who respondsto a general employment
advertisementor solicitation.

SWIFT
Insofaras any Subscription Servicesprovided to the Customerinclude connectivity to the SWIFT network:

16.1 The Customeracceptsthatinadditonto the foregoingterms, provision of and accessto the Subscription Servicesissubject to itscompliance with
thisClause 16 in directrelation to SWIFT.

16.2 The Customeragrees:

16.2.1 to haveinplace a current agreement between SWIFT and the Customer duringthe term of thisAgreement (for the avoidance of doubt
failure to maintain such an agreementwill be deemed a material breach of thisAgreement); and

16.2.2 be responsible and liable for all applicable SWIFT membership charges and SWIFT traffic feesin accordance with its SWIFT user
agreement; and

16.2.3 to comply with the policiesstipulated by SWIFT for SWIFT users whether contained in SWIFT termsand conditionspublished from time
to time orotherwise and shall notify the Company and SWIFT of any non-compliance with such rulesand regulationsand/or breach of
any such conditions; and

16.2.4 totreatasconfidential, any informationrelating to the Subscription Servicesor SWIFT operations(including but not limited to the contents

of messages passing through the Subscription Services), SWIFT technical documentation, SWIFT security tokensand SWIFT network
information.
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16.3 The Customer undertakesto ensure thatit, its employees or any authorised third party shall not abuse or make any fraudulent use of the SWIFT
messaging service, which may include without limitation:

16.3.1 anyillegal orunlawful activity;

16.3.2 the collection, development or distribution of maliciouscode;
16.3.3 hacking orcracking activities;

16.3.4 the circumventionof copy-protection mechanisms;

16.3.5 assisting orallowingany third person to do any of the foregoing.

164 The Customer acknowledges and accepts that SWIFT periodically amends its operational requirements applicable to service bureaux providing
shared infrastructure servicespursuant tothe SWIFT Shared Infrastructure Programme or any successor thereto (“SIP Requirements”), and that such
amendmentsmay include withoutlimitation certain provisionsto beinserted into the service bureau’sclient contracts. Accordingly, in order to facilitate
compliance with SWIFT 'srequirements, the partieshereby agree that the Company shall document and publish such provisionsin an addendum to
thisAgreement, which shall be deemedto beincorporated automatically into this Agreement with effect from the date of publication on the Company's
client portal or, if present, the date expressly stated inthe applicable addendum, andthat each new version of the said addendum shall replace all of
itspreviousversionswith effect from thatdate. The Company may only include in the said addendum such provisionsasare required to comply with
the SIP Requirements, which do not materially degrade the service levels, and which do not impose additional charges on the Customer. The
Company reservesthe right to introduce additional chargesfor new functional or operational requirementsimposed by SWIFT to the extent these are
outside the scope of the then current Services, and these shall be handled viathe Order Agreement mechanism asfor other changeswith commercial
impact.

BACS

Insofar as any Subscription Services provided to Customer operate in conjunction with any application, test, or upgrade of systems associated with
Bacs, Bacs' liability to Company, Customer andany third party shall be limited asfollows:

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

17.1.1 the re-allocationorcancellation of Bacstests in respect of any application (orany upgrade or any software asthe case may be); or

17.1.2 the use of, inability to use, or reliance upon any application or upgrade (whether such application orupgrade becomesBacsapproved
software or not); or

17.1.3 Bacsgranting (orrefusing to grant), suspendingorterminatingan approval forany Bacsapproved solution.

17.2 Inaddition, Bacsshall have noliability to the Customer, the Company or any third party, whether for negligence, breach of contract, misrepresentation
(unlessfraudulently made), or otherwise, forany indirect, consequential or speciallossordamage suffered by the Customer, the Company or any
such third party arising from orinrelation tothe use of, orinability touse, or reliance upon:

17.2.1 the Bacstest environments; or
17.2.2 anyBacs materialsin the development andtesting of applications.

17.3 The entire liability of Bacs under or in connection with this Agreement, whether for negligence, breach of contract, misrepresentation (unless
fraudulently made), or otherwise, islimited to directlossand damage to the Company, which shall be capped at asum equal to £250,000 (two hundred
and fifty thousand pounds), in respect of all acts, omissions, facts, circumstancesor eventsoccurring in connection with the Company’sagreement
with Bacsin each annual period commencingon 7th March each year.

17.4 Bacsshall not be liable to the Company, the Customer or any third party, whether for negligence, breach of contract, misrepresentation (unless
fraudulently made), or otherwise, forany direct lossand damageto the Company inexcessof the cap provided in Clause 17.3, orforany indirect,
consequential or special loss or damage suffered by the Company, the Customer or any third party (including, without limitation, any loss of profit,
loss of bargain, lossof interest, goodwill, business opportunity, anticipated saving or data) arising out ofor in connection with this Agreement.

175 Forthe avoidance ofdoubt, inno circumstancesshall Bacsowe any duty ofcare, expressorimplied, to the Customer or any third party, inrespect of
the performance of Bacs testing or the accuracy, completeness, suitability, or fitness for purpose of applications and upgrades (whether such
applicationsorupgradesbecome Bacsapproved software or not), Bacsmaterials, the test environments, and/or the technical specification.

17.6 Nothing in thisAgreement shall operate to exclude or restrict Bacsliability for death or personal injury resulting from Bacs negligence or fraud.

17.7 The Customerandthe Companyeachacknowledge and agree that the limitationson, and exclusionsof, Bacs' liability to the Company, the Customer
and any otherthird party are fairand reasonable inthe contextof the commercial relationship between the parties.

17.8 Any approval granted by Bacsfor any software doesnot constitute any warranty, representation, guarantee, term, conditions, undertaking or promise
to the Customer or any third party in respect of the software that itwill be error free or free from any inaccuracies or defects or will operate in
accordance withthe Customer'sorany third party'srequirements.

179 ThisClause 17 isforthe benefit of Bacsand shall be fully enforceable by Bacsand Bacsshall be entitled to assignthe benefitof thisClause 17.
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RETENTION & USE OF DATA

181

182

The Company shall retain Data within the Company Infrastructure for aslong asit reasonably believesisnecessary in connectionwith the specific
Subscription Service; andinany eventforaminimum period of twelve (12) monthsinrespectof Data, from the date thatsuch Data were first uploaded
to the Subscription Services. Thereafter the Company reserves the rightto delete such Data from the Subscription Services. Any back up of such
Data isthe sole responsibility of the Customer prior to submissionto the Subscription Services; and aside fromitsobligationsunder Clause 10 (Data
Protection and Processing),the Company shall have noliability tothe Customer for lossof such Data.

Solely forthe purpose of improving or enhancing Customer'sexperience, such asenabling orimprovingthe Servicesor Software, development of
new productsand features, machine learning, advanced analytics, or personalisation, the Companymayuse any information of Customer (oritsend
users) orrelatedto Customer's(oritsend users’) use of Servicesor Software. Notwithstanding anything to the contrary contained herein, the Company
may also: (i) compile statistical and other information related to the performance, operation and use of the Services, Software, support and other
servicesand/or other Customer or end user transactions, and/or usage data; and (ii) use datafromthe Services, Software, support and other services
and/or other Customertransactionsand usage data in aggregated form, for security and operationsmanagement, to create statistical analysesand
forresearch and productinnovation purposes(sub-clauses(i) and (ii) are collectively referred to as“Data Analyses’). Data Analyseswill anonymise
Customer's and end user'sidentity and shall notincorporate any personal data (as defined in the GDPR), or Customer's or end user's transaction
data in a form that could serve to identify Customer orany end user. The Company retainsall intellectual propertyrightsin Data Analyses. Repofts
which are compiled specifically for delivery to the Customer are not classified asData Analyses, asthese will not be anonymised.

CHANGE MANAGEMENT

191

19.2

193

194

195

Where the Customerorthe Company see a need to changethe servicesprovided pursuantto thisAgreement, theneither party mayrequest such
change andneither party shall unreasonablywithhold itsagreementto any change.

Until such time asan amendment tothisAgreement ismade the Company shall, unlessotherwise agreed in writing, continue to supply the Services
(ifany) asif the request orrecommendation had not been made.

Any discussions, which take place between the Customer and the Company in connection with a change request or recommendation before the
authorisation ofa resultantchange to the Agreement, shall be without prejudice to the rightsof either party.

In the event that any change resultsin an agreed adjustment to the Subscription Feesor Daily Rate, then thisshall be recorded inan Order Agreement
and signed by authorised representatives of both parties.

Inthe eventthatFPSL,BPSL, Pay.UK Limited and/or SWIFT or any competent |legislative or regulatory authority introducesany major evolutionary
change which as a direct consequence (i) requires significant re-architecting of the software used to provide the Subscription Services, or (i)
introducesmajor new functionality or (iii) requiresthe Company to incur significant costsmaterially in excessof those previously incurred (“a Major
Evolutionary Change”), then the Company shall be entitled to revise the Subscription Feesto cover the additional costs of such change, provided
alwaysthat the Company shall provide the Customer with reasonable justification for such costs, and that the costsshall be distributed fairly (in the
Company’s sole judgement) across the Company’s customers using the affected Subscription Services. The Company shall use reasonable
endeavoursto give the Customer atleast twelve months’ notice of such Major Evolutionary Change, andinany eventasmuch notice asispracticable
in the light ofthe timewhenthe change became known. Inthe eventthatthe Customerdoesnot agreeto pay such additional costs, the Customer
shall be entitled, onrendering atleast thirty (30) days' prior written notice, to terminate the affected Subscription Serviceson the date when the Major
Evolutionary Change becomeseffective, and neither party shall have liability to the other for such termination.

COMPLIANCE

Insofarasthe Customerisregulated, then:

20.1

202

203

204

205

206

The Company must disclose to the Customer any development that may have a material impact on its ability to carry out the Services effectively.
The Customer acknowledges that the Company isresponsible only for delivering the Services as set out in the Agreement and any applicable
Statementsof Work, and itisthe Customer'ssole responsibility to determine whether the Serviceswhen properly delivered inaccordance with the
Agreement enable it to meetitsown legal and regulatory obligations.

In the event that the Customer determines that changes are required to the Services in order for the Customer to comply with its own legal and
regulatory obligations, then the Customer may propose the necessary changesto the Agreement, and the parties shall negotiate in good faith for
such changesto be incorporatedinto the Agreement, provided that (i) they are technically and logistically feasible, (i) the Customer agreesto pay
the Company such additional fees as are appropriate compensation for the additional work to be borne by the Company, (iii) the Company is not
required to accept material additional risksas a consequence of such changesand (iv) the Companywould not beinbreach ofany law or regulation
orany duty toany third party by accepting such changes. Anysuch changesshall be managed inaccordance with the change management provisions
set outin Clause 19.

If the partiesdo notagree to make such changes, and where the Customer, actingin good faith, believesthat such changesare mandatory in order
foritto comply with itsown legal and/or regulatory responsibilities, thenthe Customer shall be entiled to terminate the Agreement on written notice
to the Company, without prejudice to the accruedrightsof either partybut without any liability to either party by reason of such termination, and the
provisionsof Clause 21 (Exit Planning and Termination Assistance) shall apply.

The Company shall co-operate with the FCA and/or any other applicable competent authority in connection with the provision of the Services The
Company shall be entitled to charge the Customer its reasonable costs for provision of such co-operation where this involves material amounts of
additional workoutside the normal provision of the Services, and to the extentthatthe Company’sbreach of itsobligationsunder the Agreement is
not a proximate cause of the requirementfor such co-operation.

The Customer has the right to monitor the Company’s performance of this Agreement on an ongoing basis by means of the reports and channels
described inthe SLA.

The Companyshallactin anethical and sociallyresponsible manner and adhere toitsown policiescovering these matters.
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The Company shall perform an annual security penetration test of the Company-controlled systems storing and/or processing Customer
data/information, any security findingsnoted by the penetration test shall be remedied in accordance with eitherthe Company’s, NIST'sor SWIFT’s
security standards.

EXIT PLANNING AND TERMINATION ASSISTANCE

211

212

213

214

The partieswilljointlydevelop the framework of an exitplan induding without limitation (i) T he rolesrequired from each party to supervise the ordery
wind-down and transfer ofthe Servicesto an alternative supplier or asotherwise determined by the Customer; (ii) Asfar aspossible the responsibiliies
of each party in executing the exit plan; (i) asfaraspossible the tasks, activiiesand likely timescalesrequired to exit/migrate from the Subscription
Services; (iv) the planning assumptions; and (v) the known dependenciesand risks (“Exit Plan Framework’).

In the eventthat the Agreementor any major part ofthe Subscription Servicesisterminated, the parties shall cooperate to prepare the exit plan (‘Exit
Plan”), using the most recent version of the Exit Plan Framework, which shall operate in accordance with the provisionsof the Agreement and shall
set out in detail the process for migration or run down of the Subscription Services (as appropriate) in a manner that shall (so far as reasonably
possible) minimise disruption tothe Subscription Servicesand the commercial operationsof the Customer.

The Exit Plan shall provide for the partiesto facilitate the transfer to the Customer or any third party service provider nominated by the Customer of:

21.3.1 Databelongingto the Customerwhich isneeded forthe provision of the successor to the Subscription Services(where applicable);

21.3.2 Archived data and the meansto read it, which may, at the Customer's choice and subject to agreement of the applicable Subscription
Fee, be a service the Company continuesto provideto the Customer; and

21.3.3 anyrelevant assets which are not owned by orleased by orlicensed by the Company.
The Company shall be entitled to charge the Customer for the provision of servicesto carry out the winding-down, migration and decommissioning

of the Services. Such charges shall be agreed and documented in an Order Agreement signed by the parties, with the corresponding Services
described inthe ExitPlan.

BUSINESS CONTINUITY

221

222

Bottomline Technologies Limited

The Companyshall:

22.1.1 reviewits processes and proceduresfor providingthe Servicesthrough the completion of a businessimpact assessment and create an
associated business continuity plan which shall determine howthe Company isto react in the event of an incidentaffectingitsability to
provide the Services. Thisplan willbe commensurate with Good Industry Practice, andwill be generic to coverthe Company’sfinancal
messaging customer base as a whole, and not specific to the Customer (such plan to be exhibited by the Company to the Customer
promptly uponrequest). The Company shall review and test such business continuity planon an annual basis.

22.1.2 have documented recovery strategies for its personnel who support the Customer and provide the Services. The recovery strategies
may consist of a work area recovery facility and/or the transference of work, confirmed to the Customer and tested by the Company on
an annual basis.

22.1.3 share outcome reports for the testing of the Company’s obligations under this Clause 22 with the Customer along with confirmation of
remediation and/or improvement plansin place, if applicable. Any problemsidentified from the test results shall be remedied and, if
appropriate, re-tested within a three (3) month period.

Disaster Recovery. A Disaster means an exceptional scenario which, when it occurs, resultsin the loss of Services for an extended period and
critically affectsthe Customer'sbusiness. The Company providessite and system resilience so that servicesremain available forthe Customer in
the event ofa single site disaster. Site and system resilience are achieved through the provision ofa disaster recovery site (‘DR”) which can continue
operationsshould a critical issue occur at the production site. The Servicesare designedto meet a Recovery Time Objective of four (4) hoursand a
Recovery Point Objective of six (6) hours.

22.2.1 Disaster Recovery or role-swap testing occurs at least once annually. The Customer will be notified by the Company inadvance of such
tests. The Company will provide the Customerwith a report on conclusion of the tests, setting out what wasdone, whether any remedial
actionswere identified, andif so the plan for such remedial action to be completed.

22.2.2 Ifrequired, the Company will switch to the Disaster Recovery site in accordance with the timeframe objectivesset forth in the table below,
where “H” is the time at which the Company’s operational staff first becomes aware of the Disaster. The Customer will be notified as
soon as practicable of a Disaster affecting the Services. Disaster scenarios and communication strategiesare detailedin the Busines
Continuity Plan.

Invoke emergence REETER TS Recovery Point
SWITCH TO DR Detection Decision to switch procedures Ol()lj:{grc(t;;/e Objective (RPO)
Full'l f pri it
uttiossot primary site H+15 min H + 2 hours H + 4 hours H + 4 hours Up to 6 hours
Major application
Incident withoutdata .
corruption H+15 min H + 2 hours H + 3 hours H + 4 hours Up to 6 hours
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Majorapplication
Incident comprising data
corruption

H+15 min

H + 2 hours

H + 4 hours

H + 4 hours

Up to 6 hours

No connectivity to a
banking networkfrom the

primary site

H+15 min

H+ 1hr15 min

H + 2 hours 15 min

H + 4 hours

None

Confirmation of Payee Service

Where the Customer hasacquired Subscription Servicesfor Confirmation of Payee (“Confirmation of Payee”) asspecifiedinan Order Agreement:

23.1 The Company does not warrant, represent or give any guarantee or commitment that the COP Response obtained from the Customer's ASPSP
through use of Confirmation of Payee will be accurate or complete or meet the Customer's requirements. The Customer acknowledges that the
accuracy and completeness of the COP Response displayed through use of Confirmation of Payee is wholly dependent upon the accuracy and
completenessof the data and service provided by the Customer End User'sASPSP; and

232

233

The Company is not responsible for any delays, delivery failures, or any loss, damages, costs or expenses resulting from the transfer of a COP
Response over communications networksand facilities, including, butnot limited to, banking systems, financial messaging networksor the intemet;
and the Customer acknowledges that Confirmation of Payee may be subject to limitations and delays inherentin the use of such communications
facilitieswhich are outside ofthe control of the Company; and

The presentation of a COP Response via Confirmation of Payee is subject to the Customer’'s Authorised User(s) providing correct and accurate
access credentialsin connectiontherewith; andthe Companyshall notbe liable to the Customer to the extentthatit isprevented from providing the
Customerwith COP Response via Confirmation of Payee thereafter.
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ANNEX 1: SERVICE LEVEL AGREEMENT (SLA)

ThisSLA issubject to andformspart of thisAgreementbetweenthe Company and the Customer. Inthe event ofa conflict between therest of the Agreement
and thisSLA, the termsofthe SLA shall take precedence.

1. CONTRACT MANAGEMENT
To ensure effective performance of thisAgreement and SLAthe partiesshall.

1.1. Confirm in writing nominated contact persons for the Customer and Company asthe case may be. Thiswill include at least a primary and
secondary contact for both business and technical personnel and should include all relevant contact details such as name, address, email,

telephone and fax numbers. The partiesshall also to update in writing, eachto the other, changesof the nominated contact personsand/or their
contact detailsasdescribed above;

1.2. In addition, the Customer will supply the Company with a minimum of two operational contacts stating their level of authorisation that will be
utilised for the authorisation of requests made by the Customer, such asthose required to create new users of the service. Thislist will al
include the contactsrequired if the Company needsto invoke disaster procedures and appropriate replacements or escalation p ath if the
usual contactsare unavailable.

2.  SUBSCRIPTION BANDS

Subscription Services Type
Band FIN (messages per (kB l\:/! \euAr(v::e per|(kB v:ICuHme per (mestL;g gss per |(KB vcorle:tme pe| G?\\:Ivé:;h Ggm&:Ch (megsgszgsper (mesGs;;:sSper (mezsaasézzyp er Paying Bank ((;Tegsggcéisog; G;rltzﬁsl i:z:es Message Vault ]
month) month) month) month) month) (ItenTosr:';aﬁ)per (Ilemzsﬁ)per month) month) month (total payers) month) month) (Storage Volume
A <5,000.00 <10,000.00 <100,000.00 <10,000.00 <50,000.00 <20,000.00 <20,000.00 <25,000.00 <2,500.00 <100,000.00 <50,000.00 <20,000.00 <20,000.00 <1GB
B <10,000.00 <20,000.00 <200,000.00 <20,000.00 <100,000.00 <100,000.00 <100,000.00 <50,000.00 <5,000.00 <200,000.00 <150,000.00 <100,000.00 <100,000.00 <2GB
c <20,000.00 <40,000.00 <400,000.00 <40,000.00 <200,000.00 <200,000.00 <200,000.00 <150,000.00 <15,000.00 <350,000.00 <450,000.00 <300,000.00 <300,000.00 <3GB
D <50,000.00 <100,000.00 | <1,000,000.00 | <100,000.00 <500,000.00 <400,000.00 <400,000.00 <300,000.00 <30,000.00 <500,000.00 <750,000.00 <600,000.00 <600,000.00 <5GB
E <100,000.00 <200,000.00 | <2,000,000.00 | <200,000.00 | <1,000,000.00 <1,000,000.00 <1,000,000.00 | <500,000.00 <50,000.00 <800,000.00 - - - <7.5GB
F <200,000.00 <400,000.00 | <4,000,000.00 | =<400,000.00 | <2,000,000.00 <2,000,000.00 <2,000,000.00 | <750,000.00 <75,000.00 <1,500,000.00 - - - <10GB
G <400,000.00 <800,000.00 | <8,000,000.00 | <800,000.00 | <4,000,000.00 - - <1,500,000.00 <100,000.00 | =3,000,000.00 <12.5GB
H <800,000.00 <1,600,000.00 |<16,000,000.00 | <1,600,000.00 | <8,000,000.00 - - <2,000,000.00 <150,000.00 | =4,500,000.00 <15GB
! <1,200,000.00 <2,400,000.00 | =24,000,000.00 | <2,400,000.00 | <12,000,000.00 - - <3,000,000.00 <200,000.00 | <6,500,000.00 <17.5GB
J <2,000,000.00 <4,000,000.00 | =<40,000,000.00 | <4,000,000.00 | <20,000,000.00 - - <4,000,000.00 <300,000.00 | <8,500,000.00 <20GB
K <4,000,000.00 <8,000,000.00 | <80,000,000.00 - - - - <5,000,000.00 <400,000.00 | <11,000,000.00 <25GB
L <8,000,000.00 | =16,000,000.00 [<160,000,000.00 - - - - <6,000,000.00 <500,000.00 <50GB

3. CONNECTIVITY SERVICE LEVELS AND REPORTING

3.1. The Company shall use all reasonable endeavours to maintain the availability of the Subscription Servicesfor 99.90% of the time during the
Operating Hours. Thispercentage isto be calculated asan averagetaken overthree (3) month periods.

3.2. The Company shall measure and monitor the availability of the Subscription Services in accordance with the Company Service Bureau Up-time
Policy.

3.3. Upon request and in accordance with the supplementary terms and conditions for provision of Services Support in accordance with clause 2.8
of this Agreement, at the frequency specified therein the Company shall provide to the Customer a report by e-mail, detailingthe Subsciption
Servicesavailability and the extentto which thisSLA hasbeen met.

4. OPERATING HOURS

4.1. The Company shall use reasonable endeavoursto provide connectivity to the Subscription Servicestwenty-four (24) hoursa day, Monday to Fiday
GMT (orBST asapplicable) (the “Operating Hours”).

4.2. The Company shall use reasonable endeavoursto provide connectivity to the Subscription Services on Saturday and Sunday in line with
availability of the subscribed servicesand networkinfrastructure assupplied by SWIFT orany otherrelevant third party.

4.3. The Company may withdraw connectivity for the Subscription Services at any time on Saturday and Sunday where the Company, in its sole
opinion, deemsit necessary or desirable for maintenance purposes. The Company shall notify the Customer in advance of any planned
maintenance. The Company shall use reasonable endeavoursto notify the Customerinadvance ofany un-planned maintenance which it deems

to be necessary for essential maintenance to ensure the security and continued provision of the Subscription Servicesto the Customer duing
Operating Hours.

4.4. The Company may withdraw connectivity to the Subscription Services forthe purposes of disaster recovery testing. The Company shall use
reasonable endeavours to carry-out one role-swap fora minimum of seven (7) consecutive daysper year for connectivity to the SWIFT network
and one (1) weekend event per year for other Subscription Services. The Company shall use reasonable endeavoursto notify the Customerin
advance of such withdrawal of connectivity for those servicesincluded in the Subscription Services.
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5. SWIFT CRYPTOGRAPHIC KEYS
Insofar as the Subscription Service includesprovision by the Company to the Customer of connectivity to the SWIFT network:

5.1. Where applicableto the Subscription Services, the Customer'sown personnel shall continue to be the SWIFT registered Security Officers (SOs).
The Customer shall notify the Company of itsdesignated Security Officerswith full contact details.

5.2. The Customer shall delegate the control and operation of the Customer's SO private PKI keys to the Company for the purpose of managing the
Customer's certificatesand for providing connectivity to the Subscription Services.

5.3. The Customer'sprivate PKI keysand certificateswill be held securely onthe Company Infrastructure inaccordance with SWIFT best practice, i.e.
HSMs.

5.4. The Customer's private PKI| keys and certificates will be accessible only to authorised Company personnel. The Customer may request, at any
time, a list of the Company authorised personnel that canaccessthe Customer'sprivate PKI keysand certificates.

5.5. Any disabling, revoking, creation, or usage of the Customer’s private PKIl keys and certificates, and changesin the user profile (defined in the
context of Role Based Access Control (RBAC) by the Company) will be performed accordingto strict proceduresdefined inthe Company’s SWMFT
Bureau Cryptographic Key ManagementProcedure (“SBCKMP”).

5.6. The initiation, modification, and termination of cryptographic secrets and arrangements by the Company will be performed according to strict
proceduresdefinedin the SBCKMP.

5.7. The Customer may request an audit trail of all actionscarried out by the Companyin relation to the Customer'sprivate PK| keysand certificates.

AD-HOC PROFESSIONAL SERVICES

Insofar as the partiessign an Order Agreement which includesprovision by the Company to the Customer of Professional Services:
6.1 Company shall:

6.1.1 provide the Professional Servicesset outin an Order Agreement inaccordance withthisAgreement;

6.1.2 use reasonable endeavoursto comply with any timetable agreed and set outin the applicable Order Agreement or Statement of Work
provided that all dates quoted are indicative only and time is not of the essence of the Order Agreement and related Professional
Services;

6.1.3 retain management and control overthe personnelitassignsto provide the Professional Services;

6.1.4 use itsstandard working methodsin the performance of the Professional Services; and

6.2 Inadditionto any Customerobligationsset outin elsewhere in thisAgreement, the Customer shall:

6.2.1 supplythe Company with any information and assistance reasonably necessary forthe Company to performitsobligationsunder this
Agreement andthe Order Agreement and/or Statement of Workas the case may be;

6.2.2 provide the Company’'spersonnel with free and safe access to the Customer'ssite and if required, the Customer Infrastructure and / or
otherhardware, infrastructure or software owned by orunder the control ofthe Customer (collectively “Customer’s Equipment”) sufficient
to enable the Company to perform itsobligationsunderthisAgreement; and

6.3.3 remain responsibleforthe maintenance and protection of the CustomersEquipment including the protection, integrity and backup of its
data, installing and maintaining up to date anti-virusand firewall software and compliance withall applicable law.

6.3 The Professional Servicesshall be charged attheratesset outin the applicable Order Agreement. Workcharged on a time and materialsbass
will be charged on a pro-rata basissubject to a minimum charge of half the daily rate set outin the applicable Order Agreementor Statement of
Work. Unless otherwise specified in an Order Agreementall datesfor delivery and the stated number of daysare non-binding estimates, based
on the Company’sknowledge and experience of the Professional Servicesto be provided.

6.4 The rates quoted for Professional Services include the Company’s normal UK working day of 7.5 hours between 09:00 hoursto 17:30 hours
(excluding a 1 hour break for lunch at any time) Monday to Friday excluding local public or bank holidays. Any additional hours worked at the
Customer's request shall be charged at the Company’sthen current overtime rate. Unless otherwise specified in the Order Agreement,
reasonable expensesin respect of travel, subsistence and overnightaccommodaton shall be charged additionally to the Customer at cost.
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ANNEX 2: APPROVED SUBCONTRACTORS

The following subcontractors are Approved Subcontractors as of the date of execution of this Agreement.  Addition and deletion of Approved Subcontractors  is handled
according to dause 14 (Subcontracting)

Ref Subcontractors Subcontractor responsibilities
1. Colt Technology Services Co-location hosting of disaster recovery infrastructure. No access to personal
(www.colt.net) data.

West London, England

2. The Bunker Secure Hosting Limited Co-location hosting of productioninfrastructure. No accessto personal data.
(www.thebunker.net)
Kent, England

3. Piramedia SA Out of hours call handling, managementand escalation.
Carouge, Switzerland

4. Any Company Affiliate Provision of servicesby centralised support groupswithin the Company.
Please see www.bottomline.com

The Company and the Cusomer confim that they have read this Agreement and agree to be bound by the terms and conditions contained herein.

Signed for and on behalf of the Company by its duly Signed for and on behalf of the Customer by its duly
authorised representative authorised representative

Name: Name:

Title: Title:

Signature: Signature:

Date: Date:
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	Standard Terms and Conditions – Financial Messaging
	DEFINITIONS
	“BIC” means Bank Identifier Code, which is a unique code identifying the Customer on the SWIFT network.
	“BPSL” means Bacs Payment Schemes Limited, a company registered in England and Wales with company number 04961302, whose registered address is at 2, Thomas More Square, London, E1W 1YN (or its successor).
	“Clause” means a numbered clause of these terms and conditions or such other document as may be expressly indicated by the context.
	“Company Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common control with the Company.
	“Daily Rate” means the charge rate per person, per day, payable by the Customer in consideration of the supply by the Company of the Professional Services.  At the date of signature of this Agreement, the Daily Rate is £1,800.00 excluding taxes.
	“Default” has the meaning ascribed to it in Clause 6 (Remedies and Limitation of Liability).
	“Dow Jones” means Factiva Limited, a company incorporated in England and Wales under number 3773253 and with registered address at  The News Building, 7th Floor, 1 London Bridge Street, SE1 9GF, London, England, acting on behalf of Dow Jones & Company...
	“Initial Term” shall mean the period of 60 (sixty) months, commencing on the Effective Date.
	“Professional Services” means those services set out in an Order Agreement and described therein as “professional services” supplied under this Agreement, including but not limited to consultancy, implementation and training.
	“Recovery Point Objective” or “RPO” means the targeted maximum period of time for which data may be lost.  Files from the point in time earlier than the Recovery Point can be restored from backup storage in the event of a computer system or network fa...
	“Recovery Time Objective” or “RTO” is the targeted duration of time within which a business process must be restored after a disaster (or disruption).
	“Renewal Period” has the meaning set out in clause 1.1.
	“Security Monitoring Services” means Services which specifically enable the Customer to monitor and/or implement controls over security in connection with the Services, including without limitation user behaviour monitoring and the Services marketed b...
	“Services” means the Subscription Services or any other services supplied by the Company to the Customer pursuant to this Agreement, specified on an Order Agreement from the Company and signed by duly authorised representatives of the parties.
	“SLA” means Annex 1 hereto.
	“Software” means any user interface and/or other software module licensed under this Agreement and its documentation provided to the Customer as part of the Subscription Services, including, but not limited to, any related application programming inte...
	1. COMMENCEMENT AND TERM
	1.1 This Agreement shall come in to force on the Effective Date. Where applicable, the Company shall carry out any necessary on-boarding services needed to set up and configure the Subscription Services for the Customer.  Provision of the Subscription...

	2. RESPONSIBILITIES OF THE COMPANY
	2.1 The Company shall provide the Services required to enable the Customer to access and use the Subscription Services in accordance with the terms of this Agreement.
	2.2 The Company will take all such action as is reasonably necessary to provide and maintain access to the Subscription Services for the Customer in accordance with the SLA.
	2.3 The Company shall provide the Customer with connectivity to the Company Infrastructure (and if applicable, with any necessary Software to support such connectivity) in accordance with the Order Agreement and the SLA.
	2.4 If provisioned within the Subscription Services, the Company shall host the Customer’s SWIFT BIC(s) and/or Distinguished Name(s) within the Company Infrastructure and shall provide the Customer with connectivity to the SWIFT network in accordance ...
	2.5 The Company reserves the right to increase or upgrade the Company Infrastructure, subject to the following:
	2.5.1 the Company will inform the Customer of such an upgrade as soon as reasonably practicable prior to the upgrade being carried out; and
	2.5.2 the Company will use reasonable endeavours to carry out any such upgrades in such a way as to minimise the impact on the Customer and wherever possible any such upgrades shall be carried out outside of Operating Hours as defined in the SLA.

	2.6 If the Company foresees that any such upgrade will have an impact on the Customer, the Company will consult with the Customer to agree what action is necessary to try to ensure that so far as is possible the Company maintains availability of the S...
	2.7 The Company shall take all reasonable actions necessary at any time to preserve the security and reliable operation of the Company Infrastructure and the Subscription Services, giving the Customer as much prior notice of any such action as is prac...
	2.8 The  Company  shall  provide  Services  Support  in  accordance  with  the  Support Agreement.
	2.9 If Professional Services are ordered by the Customer, then subject to signature by the Customer and the Company of an Order Agreement setting out the Professional Services required, the Company shall deliver such Professional Services to the Custo...
	2.10 If Company personnel attend Customer premises, the Company shall procure that they comply with any reasonable safety and security procedures applicable to the Customer's site and made known to the Company by the Customer, from the point at which ...

	3. RESPONSIBILITIES OF THE CUSTOMER
	3.1 The Customer undertakes to comply with the specific obligations set out in Clauses 16 (SWIFT) and 17 (Bacs) as applicable to the Subscription Services, and those set out in each Annex or Schedule to this Agreement or Special Terms of an Order Agre...
	3.2 The Customer shall:
	3.2.1 provide and maintain the Customer Infrastructure;
	3.2.2 comply with all reasonable instructions given by the Company which relate to the provision of the Services;
	3.2.3 obtain and maintain in effect all necessary licences and consents that are required for the Company to access, use, operate, copy and modify the Customer Infrastructure as required by the Company, only so far as may be necessary solely in connec...
	3.2.4 comply with all relevant and applicable regulations and guidance published from time to time by the FCA and other applicable regulatory bodies, in relation to the Customer’s use of the Services;
	3.2.5 ensure that the security features to access the Subscription Services remain under its control and to procure that access to the Subscription Services is restricted to Authorised Users only;
	3.2.6 at mutually agreeable dates and times provide the Company with such access to the Customer’s premises and the Customer Infrastructure as may be reasonably required by the Company for the performance of its obligations under this Agreement;
	3.2.7 ensure that the Customer Infrastructure is equipped and updated regularly with current industry-standard virus-scanning software;
	3.2.8 use reasonable endeavours to advise the Company in advance of any known or expected significant increases in Subscription Services usage or daily message traffic volumes, where such increases would result in an uplift in Subscription Band (tempo...
	3.2.9 advise the Company of any changes in named personnel who have access to the Subscription Services.
	3.2.10 In addition to Clause 3.2.9 above, provide the Company in writing with the names and contact details of at least two Customer administrators who are authorised to approve security and change requests on behalf of the Customer, stating their lev...
	3.2.11 If Customer personnel attend Company premises, the Customer shall procure that they comply with any reasonable safety and security procedures applicable to the Company's site and made known to the Customer by the Company, from the point at whic...

	3.3 The Customer undertakes to ensure that the Customer, its employees or any authorised third party(ies) shall not abuse or make any fraudulent use of the Subscription Services which may include without limitation:
	3.3.1 any illegal or unlawful activity;
	3.3.2 the collection, development or distribution of malicious code;
	3.3.3 hacking, cracking, malicious computer crime or fraud, or to attempt or facilitate any unauthorised breach or attack on any computer systems;
	3.3.4 the circumvention of copy-protection mechanisms;
	3.3.5 assisting or allowing any third person to do any of the foregoing;
	3.3.6 using the service in such a manner as to unreasonably interfere with the use of or access to the Subscription Services by any other Customer or authorised person.

	3.4 The Customer shall not do or permit anything to be done which will compromise or affect or jeopardise the security of the Company Infrastructure.
	3.5 Where the Customer has acquired Subscription Services for sanction screening services  as specified in an Order Agreement, which utilise lists provided by Dow Jones, the Customer must either (i) sign and comply with the Dow Jones End User Agreemen...

	4. PAYMENT OF FEES
	4.1 Annual Fees: The Company shall invoice the Customer for the annual Subscription Fees on the Effective Date and on each anniversary thereafter.  At the end of each month, the Company shall implement the Truing-Up Process to review the Customer’s us...
	4.2 No later than thirty (30) days prior to the anniversary of the Effective Date, the parties shall where applicable agree the relevant Subscription Band for the Subscription Services for the next twelve (12) months subject to 4.1 above.
	4.3 Commencing in year two (2) of this Agreement, the Company reserves the right to increase Subscription Fees annually. Such increase shall be by an amount calculated at the percentage change in UK RPI over the twelve (12) month period to February ea...
	4.4 The Customer shall pay to the Company all agreed fees as described in an Order Agreement, or as otherwise due under this Agreement, no later than thirty (30) days from the date of the Company’s invoice.
	4.5 The Company reserves the right to charge the Customer interest on any payment not made by the due date for payment. Interest will be calculated on a daily basis, both before and after any judgement, at the rate of 2% per annum over the Bank of Eng...
	4.6 Notwithstanding the provisions of Clause 4.5 above, in the event that the Customer fails to pay any undisputed Company invoice or part thereof by the due date for payment, the Company may restrict the provision and/or use of the Services and initi...
	4.7 All sums payable hereunder are exclusive of value added tax and any other applicable taxes or duty. Charges shall be made for any taxes, duties or levies which the Company is required by law to collect and any withholding tax will be for the Custo...
	4.8 The Customer shall pay, in addition to the Daily Rate, reasonable out of pocket, travel and accommodation costs incurred by the Company, its partners, employees, agents and/or subcontractors incurred in connection with the provision of the Profess...

	5. WARRANTIES
	5.1 The Company warrants that in performing the Services it will use all reasonable care and skill and that the interface used by the Company to access any third-party messaging service is qualified and capable of supporting all features of such third...
	5.2 The Customer warrants that it has full right, power and authority to enter into and perform its obligations under this Agreement and has all licences, permits, authorisations and consents necessary to carry on its business and where applicable to ...
	5.3 The Customer warrants that it is solely responsible for and liable in respect of all access to and use of the Subscription Services through the Customer’s login and password and shall ensure that private login names, passwords and other confidenti...
	5.4 The parties respectively warrant that no information submitted to SWIFT or any other third party via the Subscription Services shall be accessed, interpreted or tampered with by the other party, except with the consent of the submitting party and ...
	5.5 The Company warrants that it has acquired and will continue to acquire and maintain, all necessary licences, permits, authorisations and consents required to provide shared connectivity via the Subscription Services to any third-party messaging se...
	5.6 Save as expressly set out in this Agreement, all warranties, conditions, representations, indemnities and guarantees, whether express or implied, arising by law, custom, oral or written statements of the Company, its employees, subcontractors, or ...
	5.7 Without prejudice to the generality of Clause 5.6 above, the Company does not warrant or guarantee that (i) information transmitted or made available to the Customer by way of the Services and/or the Software that was not originated by the Company...
	5.7.1 will be suitable for any particular purpose; or
	5.7.2 will be free of any inaccuracies of any kind or operate and be available without interruption.

	5.8 The warranties given by the Company in Clauses 5.1 and 5.4 through 5.6 above are made only to the Customer, and the Company will have no liability to any third party with respect to the Services and/or the Software as a result of such warranties. ...
	5.9 Each party warrants to the other that it shall, in carrying out its obligations under this Agreement, comply with the provisions of the Bribery Act 2010 and the Modern Slavery Act 2015, and any subsequently enacted amendments or replacements thereto.

	6. REMEDIES AND LIMITATION OF LIABILITY
	6.1 In this Clause 6 the word “Default” means any act, statement, omission or negligence on the part of the Company in connection with the subject matter of this Agreement and in respect of which the Company is legally liable to the Customer, whether ...
	6.2 The Customer shall inform the Company in writing of any Default forthwith on becoming aware of the same and afford it reasonable opportunity to correct the Default.
	6.3 Neither party excludes or limits liability to the other party for, a) death or personal injury caused by its negligence or, b) for any matter which it would be illegal for a party to exclude or attempt to exclude its liability or, c) any fraudulen...
	6.4 Subject to Clause 6.3, the Company’s liability to the Customer in any circumstances, whether in contract, tort or otherwise shall be subject to the financial limits set out in this Clause 6.4:
	6.4.1 the Company’s maximum aggregate liability for any damage to the tangible property of Customer resulting from the negligence of the Company or its employees, agents or subcontractors shall not exceed £1,000,000.
	6.4.2 the aggregate liability of the Company under this Agreement for all losses, claims, damages, costs or expenses arising out of or in connection with defaults other than a default governed by Clause 6.4.1 shall in no event exceed £100,000.

	6.5 Neither party shall be liable to the other for the following loss or damage however caused and even if foreseeable by a party:
	6.5.1 economic loss, which will include loss of profits, business, revenue, goodwill or anticipated savings;
	6.5.2 special, indirect or consequential loss or damages (including loss or damage suffered by the respective party as a result of any action brought by a third party) even if the other party has been advised of the possibility of such damages.

	6.6 The Company shall not be liable to the Customer for the following loss or damage however caused and even if foreseeable arising from:
	6.6.1 the Customer’s failure to fulfil its responsibilities or any matter under the control of the Customer including any liability (including breach of warranty) which arises as a result of the misuse of the Services and/or Equipment supplied hereund...
	6.6.2 any downtime, outage, interruption in or unavailability of the Company Infrastructure or the Services as result of or attributable to any of the following causes:
	6.6.2.1 any breakdown of whatever nature and howsoever arising in any of the services provided by other service providers (except for services specifically subcontracted by the Company to a third party) or in any international services, remote mail se...
	6.6.2.2 the non-performance or unavailability, of whatever nature and howsoever arising, of external communications networks, other
	than a failure of the connectivity between the Company Infrastructure and the network provider’s network;

	6.6.3 the non-performance or unavailability of the Services due to the unavailability or any failures within the world-wide web;
	6.6.4 any breach of security by any third party or any breach of confidentiality by a third party or otherwise arising from any access howsoever obtained by a third party to the Customer’s information, data, or messages or other traffic, other than wh...
	6.6.5 any damage, contamination or corruption of any kind of the Customer’s data, material information, messages or other traffic howsoever occasioned, provided that any such damage, contamination or corruption occurs outside of the environment under ...
	6.6.6 the service, repairs maintenance, upgrades, modification, alterations or replacement of the Customer’s equipment or hardware forming part of the Customer’s equipment of whatever nature and whether carried out by the Customer or any third party e...
	6.6.7 any illegal or unauthorised access to, or release of any Customer data from, any device whatsoever not under its control or that of its contractors connecting to the Subscription Services, including, but not limited to, any access or release of ...

	6.7 The parties acknowledge and agree that neither party will be permitted to recover the same loss resulting from a claim, or series of related claims, on more than one occasion pursuant to this Agreement.
	6.8 The Customer shall be liable and shall indemnify the Company in full and on demand, against all claims, loss and damage caused by a message sent or passing through a SWIFT or other third party interface at the Company that originates from the Cust...
	6.9 Except in the case of any liability referred to in Clause 6.3, neither party may bring an action under or in connection with this Agreement whether in contract or in tort more than six (6) years after it first becomes (or should reasonably have be...
	6.10 Customer acknowledges and agrees that:
	6.10.1 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 policies and procedures consistently applied...
	6.10.2 the Subscription Services and Software have or will have been, prior to production use, reviewed and tested by the Customer and meet the Customer’s business and operational needs; and
	6.10.3 the allocation of liability set forth in this Agreement fairly reflects the economic circumstances and risks that the parties are willing to undertake in view of the amounts paid or payable for the Software and Services specified herein.
	6.10.4 the Customer shall be solely responsible for any use of the Security Monitoring Services, including any data and other output generated therefrom, and for verifying any data or output resulting from use of the Security Monitoring Services.  Cus...
	6.10.5 the Customer shall also be solely responsible to verify and assure itself that the Security Monitoring Services and any deployment or use of the Security Monitoring Services are permitted under applicable local law and that any applicable limit...


	7. EQUIPMENT OF THE COMPANY
	7.1 Any Equipment provided by the Company to the Customer at the Customer’s premises in connection with the provision of the Services, shall be and remain the property of the Company.
	7.2 The Customer shall use the Equipment strictly in accordance with any instructions for use provided by the Company.
	7.3 The Customer shall notify in writing any persons who may be entitled to a charge, security or any other right over the property of the Customer that the Equipment is not the property of the Customer.
	7.4 The Customer shall be responsible for ensuring that the Equipment is adequately insured whilst located on its premises.
	7.5 The Company shall be responsible only for the direct costs of routine maintenance of the Equipment and any costs of repair or maintenance other than routine maintenance shall be for the account of the Customer, who shall pay the same to the Compan...
	7.6 The Company shall be allowed all reasonable access required by the Company to deliver, install, inspect and maintain the Equipment.
	7.7 The Company shall upon termination or cancellation of this Agreement, for any reason, be entitled forthwith to remove the Equipment from the premises of the Customer and the Customer shall provide all reasonable access necessary to do so.

	8. CONFIDENTIAL INFORMATION
	8.1 Each of the parties hereby undertakes to hold in trust and confidence and, subject to Clause 8.6,  not to use or disclose to any other party, during and after the termination of this Agreement, any information disclosed to it orally, visually, or ...
	8.2 Each party agrees:
	8.2.1 to take all reasonable steps to maintain the confidentiality of the Information, it being agreed that such Information is a valuable asset of the disclosing party which would be severely prejudiced and which would suffer damages in the event of ...
	8.2.2 to restrict its use of the Information exclusively for the contemplated purposes at the time of the disclosure thereof and to only make the Information available to such of its directors and personnel who need access to the Information; and
	8.2.3 not to make copies of or reproduce in any form the Information, except as necessary to carry out its obligations under this Agreement; and
	8.2.4 to apply to the Information the same degree of care with which it treats and protects its own proprietary information against public disclosure.

	8.3 The Parties agree that the contents of this Agreement shall be treated as Information and accordingly pursuant to this Clause 8 will not be disclosed to any other party, save that this Agreement, in whole or parts, may be disclosed to authorised o...
	8.4 Neither party shall have any obligations with respect to any Information which:
	8.4.1 is or becomes publicly known, otherwise than as a consequence of a breach of this Agreement; or
	8.4.2 is disclosed as required by law or regulation; or
	8.4.3 is approved for release by written authorisation from the other party to this Agreement; or
	8.4.4 is independently developed by either party or its representatives or advisers.

	8.5 All Information remains the property of the party who developed or disclosed the Information and, as far as is practicable,  will be returned to the owner on termination of the Agreement.
	8.6 Notwithstanding Clause 8.1, a party (“Disclosing Party”) may disclose Information to another party (“Third Party”) if necessary in order to carry out its obligations under this Agreement, or if agreed in writing with the other party, provided that...

	9. INTELLECTUAL PROPERTY RIGHTS
	9.1 The Parties hereby agree that all intellectual property rights arising during the term of this Agreement in respect of alterations modification and enhancements of the Company Infrastructure made by the Company or in respect of any other software ...
	9.2 The Company shall indemnify and hold harmless the Customer against all damages (including costs) that may be awarded or agreed to be paid to any third party in respect of any claim or action that the use by the Customer of any part of the Company ...
	9.3 The Customer shall indemnify and hold harmless the Company against all damages (including costs) that may be awarded or agreed to be paid to any third party in respect of any claim or action that the use by the Company of the Customer Infrastructu...
	9.4 Each Party’s respective obligation under Clauses 9.2 and 9.3 respectively (“Defending Party”), shall not be effective unless the Customer under Clause 9.2 or the Company under Clause 9.3 (each the “Claimant”), gives to the Defending Party written ...
	9.5 Company shall have no liability for any claim based on: (i) Customer's use of the Software and/or Services other than in accordance with the rights granted under this Agreement; (ii) Customer's combination of the Software or Services with any othe...
	9.6 Subject to the terms and conditions contained in this Agreement and Customer’s payment of applicable Subscription Fees, the Company hereby grants to the Customer a non-exclusive, non-transferable, revocable licence without rights to sublicense, fo...
	9.7 Customer will not otherwise copy, translate, modify, adapt, decompile, disassemble or reverse engineer the Subscription Services or the Software, except only when and to the limited extent that Applicable Law expressly permits such activity, irres...
	9.8 The Subscription Services are licensed in accordance with the relevant Order Agreement and may be used by the Customer for its day to day business purposes which shall include where required by the Customer the provision of services to Customer Gr...
	9.9 This Clause 9 states Customer's sole remedy and Company’s exclusive liability in the event that Customer's use of any Services or Software provided under this Agreement infringes the intellectual property rights of any third party.

	10. DATA PROTECTION AND PROCESSING
	11. TERMINATION
	11.1 Without prejudice to any other remedies which the parties may otherwise have under this Agreement either party shall be entitled to terminate this Agreement or specific Services by written notice to the other as follows:
	11.1.1 by not less ninety (90) days prior written notice, such notice to expire at the end of the Initial Term or, the end of any Renewal Period thereafter;
	11.1.2 by immediate notice if the other shall convene a meeting of its creditors or if a proposal shall be made for a voluntary arrangement within Part I of the Insolvency Act 1986 as amended or a proposal for any other composition scheme or arrangeme...
	11.1.3 by immediate notice if the other commits a material breach of any term of this Agreement , including without limitation a breach of Applicable Law and fails to remedy such breach within seven (7) calendar days after receiving notice from the ot...
	11.1.4 in respect of services reliant on processing of messages by the SWIFT network only, by immediate notice if the Customer fails to comply with Clause 16.2.1.

	11.2 In the event that this Agreement is terminated for any reason other than by the Customer in accordance with Clause 11.1.3 prior to the expiry of the Initial Term or any Renewal Term, the Customer shall pay to the Company immediately on demand all...
	11.3 Without prejudice to any other remedies which the Company may have under this Agreement or at law, the Company shall be entitled to suspend the provision of the Services or to terminate this Agreement forthwith on written notice to the Customer i...
	11.4 Without prejudice to any other remedies which the Customer may have under this Agreement or at law, the Customer shall be entitled to terminate this Agreement forthwith for convenience on written notice to the Company in the event that it is requ...
	11.5 The termination of this Agreement or any individual Services, for whatever reason, shall not affect the rights of either of the parties:
	11.5.1 that may have accrued before the termination of this Agreement; or
	11.5.2 which expressly or by their nature are intended to survive the termination of this Agreement.

	11.6 The Customer may terminate the Agreement for convenience under the following circumstances, where the Customer, acting reasonably and in good faith can show these pose a material risk to the Customer’s ability to comply with the requirements of i...
	11.6.1 where impediments capable of adversely altering the performance of the Services are identified;
	11.6.2 where there are weaknesses regarding the management and security of confidential, personal or otherwise sensitive data or information.

	11.7 Upon termination or expiry of this Agreement the Customer will deliver to the Company all Equipment if any, in the Customer’s custody or possession, and the parties will comply with the provisions of Clause 21 (Exit Planning and Termination Assis...

	12. DISPUTE RESOLUTION
	12.1 In the event of any dispute arising out of or relating to this Agreement each party agrees not to commence legal proceedings without first attempting in good faith to resolve the dispute amicably and in a timely manner in accordance with the disp...
	12.2 Any dispute shall be referred in the first instance to the Head of Client Management for the Company and a duly appointed representative for the Customer.
	12.3 If the dispute is not resolved within 14 (fourteen) days after referral in accordance with Clause 12.2, the parties shall meet to consider whether and on what terms they wish to refer the matters in dispute to external mediation, arbitration or a...
	12.4 If the matter has not been resolved within 14 (fourteen) days of the parties’ meeting as referred to in Clause 12.3, this dispute resolution procedure shall be considered at an end as regards the dispute in question and either party may refer the...

	13. AUDIT
	13.1 The Company shall, at its own expense, commission external auditors to carry out an annual audit and prepare an SSAE 18 report (or equivalent) setting out the controls in operation around the Subscription Services and their effectiveness (“Audit ...
	13.2 The Customer (subject to equivalent confidentiality provisions as set out in Clause 8), and its competent authorities, including any applicable resolution authority, are entitled to audit the Subscription Services, either themselves or by using e...
	13.3 The precise scheduling is subject to the parties’ mutual agreement, not to be unreasonably refused. In its audit notification, the Customer shall indicate:
	13.3.1 The audit participants on the Customer’s side;
	13.3.2 The audit scope;
	13.3.3 The agenda.

	13.4 The audit activities specified in Clause 13.2 above shall at all times be subject to prior reasonable notice commensurate with the audit duration and the required support level.  The Company shall have the right to arrange such activities to ensu...
	13.5 If an audit identifies that the Company is failing to comply with any of its obligations under this Agreement then, without prejudice to the other rights and remedies of the Customer, the Company shall take the necessary steps to comply with its ...
	13.6 The Audit Report, and any extract, findings or summary thereof, and any other information or report or extract thereof arising from audits carried out by or on behalf of the Customer shall be deemed to be confidential Information of the Company a...
	13.7 The Company shall be entitled to charge the Customer for its reasonable costs, to be agreed in advance, for supporting the audits carried out pursuant to Clause 13.2, unless a material breach by the Company of its obligations under this Agreement...

	14. SUBCONTRACTING
	14.1 The Company may subcontract Significant Outsourced Functions within the Services only to Approved Subcontractors and may subcontract minor functions incidental to the Services without the Customer’s prior approval.  The Customer acknowledges and ...
	14.2 In the event that the Company wishes to enter into a new subcontracting agreement in respect of the Services, it shall notify the Customer in advance of any proposed appointment of a new Approved Subcontractor. The Company shall use commercially ...
	14.3 If the Customer, acting reasonably, believes that the use of the new Subcontractor would cause a material additional risk to its business and to its regulatory obligations, then the Customer shall be entitled to object to the proposed new Subcont...
	14.4 If the Customer utilises the Services from the date when the new Subcontractor commences engagement in the provision of the Services, then the new Subcontractor shall be deemed to be approved and shall be incorporated automatically into Annex 2.
	14.5  If the Customer does not make an objection in writing to the Company within 30 days of receipt of notice to appoint a new Approved Subcontractor then the Customer shall be deemed to have given its consent, and the new Subcontractor shall be auto...
	14.6 The Subcontractors shall only access the confidential Information on a need-to-know basis and only in order to carry out their obligations to the Company in connection with the Company's obligations under this Agreement.
	14.7 The Company shall oversee the performance of obligations delegated to any Subcontractor to ensure they are properly performed in accordance with the requirements of this Agreement, and the Company shall be liable for the acts and omissions of any...

	15. MISCELLANEOUS
	15.1 If any provision of this Agreement is found or held to be invalid or unenforceable, that provision shall be enforced to the maximum extent possible, and the validity and enforceability of all the other provisions of this Agreement will not be aff...
	15.2 This Agreement does not constitute either of the parties a partner, an agent or legal representative of the other, for any purposes whatsoever, and neither of the parties shall be entitled to act on behalf of, or to represent the other unless dul...
	15.3 Both parties hereby agree that each will have the right to disclose the relationship created by this Agreement on and in each party’s respective website, press releases and other media, specific content to be mutually agreed in writing in advance...
	15.4 Any notice, request, instruction or other document to be given hereunder shall be delivered or sent by first class post or by facsimile transmission (such facsimile transmission notice to be confirmed by letter posted within 12 (twelve) hours) to...
	15.5 With the specific exception of payment obligations hereunder, neither party hereto shall be liable for any breach of its obligations hereunder resulting from causes beyond its reasonable control including but not limited to fire, insurrection or ...
	15.6 No variation of or addition to this Agreement will be of any force or effect unless reduced to writing and signed by or on behalf of the parties.
	15.7 The Customer shall not be entitled to assign, delegate or transfer any rights, obligations, share or interest acquired under or pursuant to this Agreement, in whole or in part, to any other party or person without the prior written consent of the...
	15.8 No waiver on the part of either party to this Agreement of any breach of any provision of this Agreement by the other, will constitute a waiver of rights in respect of any subsequent breach of the same or any other provision nor shall any delay o...
	15.9 Except for the rights granted to Bacs pursuant to Clause 17 (Bacs), a person who is not a party to this Agreement shall have no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement. This condition do...
	15.10 This Agreement shall be governed by and construed in accordance with English law and the parties hereto agree to submit to the exclusive jurisdiction of the English Courts.
	15.11 While this Agreement remains in effect and for one (1) year following the termination of the Agreement, neither party shall directly or indirectly recruit, solicit or hire any employee of the other party, or induce or attempt to induce any emplo...

	16. SWIFT
	16.1 The Customer accepts that in addition to the foregoing terms, provision of and access to the Subscription Services is subject to its compliance with this Clause 16 in direct relation to SWIFT.
	16.2 The Customer agrees:
	16.2.1 to have in place a current agreement between SWIFT and the Customer during the term of this Agreement (for the avoidance of doubt failure to maintain such an agreement will be deemed a material breach of this Agreement); and
	16.2.2 be responsible and liable for all applicable SWIFT membership charges and SWIFT traffic fees in accordance with its SWIFT user agreement; and
	16.2.3 to comply with the policies stipulated by SWIFT for SWIFT users whether contained in SWIFT terms and conditions published from time to time or otherwise and shall notify the Company and SWIFT of any non-compliance with such rules and regulation...
	16.2.4 to treat as confidential, any information relating to the Subscription Services or SWIFT operations (including but not limited to the contents of messages passing through the Subscription Services), SWIFT technical documentation, SWIFT security...

	16.3 The Customer undertakes to ensure that it, its employees or any authorised third party shall not abuse or make any fraudulent use of the SWIFT messaging service, which may include without limitation:
	16.3.1 any illegal or unlawful activity;
	16.3.2 the collection, development or distribution of malicious code;
	16.3.3 hacking or cracking activities;
	16.3.4 the circumvention of copy-protection mechanisms;
	16.3.5 assisting or allowing any third person to do any of the foregoing.

	16.4 The Customer acknowledges and accepts that SWIFT periodically amends its operational requirements applicable to service bureaux providing shared infrastructure services pursuant to the SWIFT Shared Infrastructure Programme or any successor theret...

	17. BACS
	17.1 Bacs shall have no liability to the Customer, the Company or any third party, whether for negligence, breach of contract, misrepresentation (unless fraudulently made), or otherwise, for any indirect, consequential or special loss or damage suffer...
	17.1.1 the re-allocation or cancellation of Bacs tests in respect of any application (or any upgrade or any software as the case may be); or
	17.1.2 the use of, inability to use, or reliance upon any application or upgrade (whether such application or upgrade becomes Bacs approved software or not); or
	17.1.3 Bacs granting (or refusing to grant), suspending or terminating an approval for any Bacs approved solution.

	17.2 In addition, Bacs shall have no liability to the Customer, the Company or any third party, whether for negligence, breach of contract, misrepresentation (unless fraudulently made), or otherwise, for any indirect, consequential or special loss or ...
	17.2.1 the Bacs test environments; or
	17.2.2 any Bacs materials in the development and testing of applications.

	17.3 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 Company, which shall be c...
	17.4 Bacs shall not be liable to the Company, the Customer or any third party, whether for negligence, breach of contract, misrepresentation (unless fraudulently made), or otherwise, for any direct loss and damage to the Company in excess of the cap p...
	17.5 For the avoidance of doubt, in no circumstances shall Bacs owe any duty of care, express or implied, to the Customer or any third party, in respect of the performance of Bacs testing or the accuracy, completeness, suitability, or fitness for purp...
	17.6 Nothing in this Agreement shall operate to exclude or restrict Bacs liability for death or personal injury resulting from Bacs' negligence or fraud.
	17.7 The Customer and the Company each acknowledge and agree that the limitations on, and exclusions of, Bacs' liability to the Company, the Customer and any other third party are fair and reasonable in the context of the commercial relationship betwe...
	17.8 Any approval granted by Bacs for any software does not constitute any warranty, representation, guarantee, term, conditions, undertaking or promise to the Customer or any third party in respect of the software that it will be error free or free f...
	17.9 This Clause 17 is for the benefit of Bacs and shall be fully enforceable by Bacs and Bacs shall be entitled to assign the benefit of this Clause 17.

	18. RETENTION & USE OF DATA
	18.1 The Company shall retain Data within the Company Infrastructure for as long as it reasonably believes is necessary in connection with the specific Subscription Service; and in any event for a minimum period of twelve (12) months in respect of Dat...
	18.2 Solely for the purpose of improving or enhancing Customer’s experience, such as enabling or improving the Services or Software, development of new products and features, machine learning, advanced analytics, or personalisation, the Company may us...

	19. CHANGE MANAGEMENT
	19.1 Where the Customer or the Company see a need to change the services provided pursuant to this Agreement, then either party may request such change and neither party shall unreasonably withhold its agreement to any change.
	19.2 Until such time as an amendment to this Agreement is made the Company shall, unless otherwise agreed in writing, continue to supply the Services (if any) as if the request or recommendation had not been made.
	19.3 Any discussions, which take place between the Customer and the Company in connection with a change request or recommendation before the authorisation of a resultant change to the Agreement, shall be without prejudice to the rights of either party.
	19.4 In the event that any change results in an agreed adjustment to the Subscription Fees or Daily Rate, then this shall be recorded in an Order Agreement and signed by authorised representatives of both parties.
	19.5 In the event that FPSL, BPSL, Pay.UK Limited and/or SWIFT or any competent legislative or regulatory authority introduces any major evolutionary change which as a direct consequence  (i) requires significant re-architecting of the software used t...

	20. COMPLIANCE
	Insofar as the Customer is regulated, then:
	20.1 The Company must disclose to the Customer any development that may have a material impact on its ability to carry out the Services effectively.  The Customer acknowledges that the Company is responsible only for delivering the Services as set out...
	20.2 In the event that the Customer determines that changes are required to the Services in order for the Customer to comply with its own legal and regulatory obligations, then the Customer may propose the necessary changes to the Agreement, and the p...
	20.3 If the parties do not agree to make such changes, and where the Customer, acting in good faith, believes that such changes are mandatory in order for it to comply with its own legal and/or regulatory responsibilities, then the Customer shall be e...
	20.4 The Company shall co-operate with the FCA and/or any other applicable competent authority in connection with the provision of the Services.   The Company shall be entitled to charge the Customer its reasonable costs for provision of such co-opera...
	20.5 The Customer has the right to monitor the Company’s performance of this Agreement on an ongoing basis by means of the reports and channels described in the SLA.
	20.6 The Company shall act in an ethical and socially responsible manner and adhere to its own policies covering these matters.
	20.7 The Company shall perform an annual security penetration test of the Company-controlled systems storing and/or processing Customer data/information, any security findings noted by the penetration test shall be remedied in accordance with either t...

	21. EXIT PLANNING AND TERMINATION ASSISTANCE
	21.1 The parties will jointly develop the framework of an exit plan  including without limitation (i) The roles required from each party to supervise the orderly wind-down and transfer of the Services to an alternative supplier or as otherwise determi...
	21.2 In the event that the Agreement or any major part of the Subscription Services is terminated, the parties shall cooperate to prepare the exit plan (“Exit Plan”), using the most recent version of the Exit Plan Framework, which shall operate in acc...
	21.3 The Exit Plan shall provide for the parties to facilitate the transfer to the Customer or any third party service provider nominated by the Customer of:
	21.3.1 Data belonging to the Customer which is needed for the provision of the successor to the Subscription Services (where applicable);
	21.3.2 Archived data and the means to read it, which may, at the Customer’s choice and subject to agreement of the applicable Subscription Fee, be a service the Company continues to provide to the Customer; and
	21.3.3 any relevant assets which are not owned by or leased by or licensed by the Company.

	21.4 The Company shall be entitled to charge the Customer for the provision of services to carry out the winding-down, migration and decommissioning of the Services.  Such charges shall be agreed and documented in an Order Agreement signed by the part...

	22. BUSINESS CONTINUITY
	22.1 The Company shall:
	22.1.1 review its processes and procedures for providing the Services through the completion of a business impact assessment and create an associated business continuity plan which shall determine how the Company is to react in the event of an inciden...
	22.1.2 have documented recovery strategies for its personnel who support the Customer and provide the Services.  The recovery strategies may consist of a work area recovery facility and/or the transference of work, confirmed to the Customer and tested...
	22.1.3 share outcome reports for the testing of the Company’s obligations under this Clause 22 with the Customer along with confirmation of remediation and/or improvement plans in place, if applicable.  Any problems identified from the test results sh...

	22.2 Disaster Recovery. A Disaster means an exceptional scenario which, when it occurs, results in the loss of Services for an extended period and critically affects the Customer’s business.  The Company provides site and system resilience so that ser...
	22.2.1 Disaster Recovery or role-swap testing occurs at least once annually. The Customer will be notified by the Company in advance of such tests. The Company will provide the Customer with a report on conclusion of the tests, setting out what was do...
	22.2.2 If required, the Company will switch to the Disaster Recovery site in accordance with the timeframe objectives set forth in the table below, where “H” is the time at which the Company’s operational staff first becomes aware of the Disaster.  Th...


	23. Confirmation of Payee Service
	23.1 The Company does not warrant, represent or give any guarantee or commitment that the COP Response obtained from the Customer’s ASPSP through use of Confirmation of Payee will be accurate or complete or meet the Customer's requirements.  The Custo...
	23.2 The Company is not responsible for any delays, delivery failures, or any loss, damages, costs or expenses resulting from the transfer of a COP Response over communications networks and facilities, including, but not limited to, banking systems, f...
	23.3 The presentation of a COP Response via Confirmation of Payee is subject to the Customer’s Authorised User(s) providing correct and accurate access credentials in connection therewith; and the Company shall not be liable to the Customer to the ext...

	ANNEX 1:  SERVICE LEVEL AGREEMENT (SLA)
	This SLA is subject to and forms part of this Agreement between the Company and the Customer. In the event of a conflict between the rest of the Agreement and this SLA, the terms of the SLA shall take precedence.
	1. CONTRACT MANAGEMENT
	2. SUBSCRIPTION BANDS
	3. CONNECTIVITY SERVICE LEVELS AND REPORTING
	4. OPERATING HOURS
	5. SWIFT CRYPTOGRAPHIC KEYS
	6. AD-HOC PROFESSIONAL SERVICES

