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PARTIES:

1) BOTTOMLINE PAYMENTSERVICES LIMITED a company registered in England and Wales (humber 3986072) and whose
registered office isat 16 Daresbury Court, Evenwood Close, Manor Park, Runcorn, WA7 1LZ (the "Company"); and

) The legalentity (i.e. registered company, partnership, sole trader, orlegally constituted public body or financial institution)
specified in the Order Agreement (“the Customer").

INTRODUCTION:

(A) Company isregulated by the Financial Conduct Authority of 25 The North Colonnade, London, E14 5HS, under registration

number616279. Company providesoutsourcing solutionsin direct debitorigination and collection services. The Customer
wishes to engage Company to provide such services.

B) ThisAgreement setsout the termsand conditionson which the serviceswill be providedto the Customerby Company.

© These Company standard termsand conditionsand Company’sorder document setting out the servicesare being acquired
(“Order Agreement’): the “Managed Payment Service” and annual subscription fees (“Charges’) (and including any
subsequent Order Agreementssigned pursuant to these terms and conditions) collectively the (“Agreement”), shall apply
to the Customer’s purchase of the Service(s) (including without limitation any professional services). ThisAgreement shall
take precedence and shall apply to the exclusion of all oral representations and all other terms and conditions printed on
any purchase order or other document(s) prepared by the Customer or Company irrespective of their date. The parties
agree that they have notrelied upon any other representations, terms or conditions in entering into this Agreement. This
Agreement states the entire agreement between the parties on this subject and supersedes all prior negotiations
understandingsand agreementsbetweenthe partiesconcerning the subjectmatter. No amendment or modification of this
Agreement or part thereof shallbe made exceptinwriting andsigned by an authorised signatory of each party.

1. The Services

1.1. Company shall, subjectto clause 1.11, providethe Service(s)and setoutin one or more Order Agreementsexecuted by
the patrties.
1.2. Nothing in thisAgreement shall require Company to actin breach of the Originator'sGuide and Rulesof the Direct Debit

Scheme forthe timebeing inforce.

1.3. Company warrants that the Services shall be supplied with reasonable care and skill and in accordance with standards
generally observed for servicesof a substantially similar nature.

1.4. Company will not be liable under any breach arising underthisAgreement and/or otherwise to the extent that the relevant
liability resultsfrom:
a) Afailure bythe Customerto provide accurate information to Company;
b) Afailure by the Customerto perform itsobligationsunderthisAgreement; or
c) The negligentand/or fraudulent actsand/or omissionsof the Customer.

1.5. All warranties, conditions and other terms implied by statute or common law are, to the fullest extent permitted by law,
excluded from thisAgreement.

1.6. Nothing in thisAgreement excludesor limitsthe liability of either party:

a) fordeath orpersonalinjury caused by Company'snegligence; or

b) undersection 2(3), Consumer Protection Act 1987; or

c) foranymatterwhich itwould be illegal for Company to exclude or attempt to exclude itsliability; or
d) forfraud or fraudulent misrepresentation.

1.7. Subjectto clauses1.5and 1.6:

a) Company'stotal liability in contract, tort (including negligence or breach of statutory duty), misrepresentation,
regtitution or otherwise, arising in connection with the performance or contemplated performance of this
Agreement shall be limited to the aggregate total of the Chargesreceived from the Customerin the previous 12
monthsofthe Agreementat the time theliability arises; and

b) Company shall notbe liableto the Customer forany pure economic loss, loss of profit, lossof business, depletion
of goodwill, anticipated savings, lossof, orlossof use of, any software or data or otherwise, ineach case whether
direct, indirect or consequential (including loss or damage suffered by the Customer as a result of any action
brought by a third party) even if Company hasbeen advised of the possibility of such damages, orany claimsfor
consequential compensation whatsoever (howsoever caused) which arise out of or in connection with the
Agreement.

1.8. Company shall not be liable to the Customer forthe following lossor damage however caused and even if foreseeable
arising from:

a) the Customersfailure to fulfil its responsibilities or any matter under the control of the Customer including any
liability (including breach of warranty) which arisesasa result of the misuse of the Servicessupplied hereunder,

b) any downtime, outage, interruption in or unavailability of Company’s infrastructure or Services as result of or
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attributable to any of the following causes:

(i) any breakdown of whatever nature and howsoever arising in any of the services provided by other service
providers (except for services specifically subcontracted by Company to a third party) orin any international
services, remote mail servicesorremote mail servers; and

(ii) the non-performance or unavailability, of whatever nature and howsoever arising, of external communications
networks, otherthan a failure of the connectivity between Company Infrastructure andthe networkprovider's
network;

c) the non-performance or unavailability of the Services due to the unavailability or any failures within the world-
wide web;

d) anybreach of security by any third party orany breach of confidentiality by a third party or otherwise arising from
any access howsoever obtained by a third party to the Customer’'sinformation, data, or messagesor other traffic,
other than where such breach or access occurs within the environment under the control of Company or its
contractorsdue to negligence or breach of thisAgreementby Company oritscontractors;

e) anydamage, contaminationor corruptionof any kind of the Customer’s data, materialinformation, messagesor
othertraffic howsoeveroccasioned, provided thatany such damage, contamination or corruption occursoutside
of the environmentunderthe control of Company oritscontractors. For the avoidance of doubt, Company shall
be liable for damage, contamination or corruption of any kind of the Customer's data, material information,
messages or other traffic within the environment under the control of Company or its contractors due to its
negligence or breach of thisAgreement;

f) anyillegal orunauthorised accessto, orrelease of any Customer data from, any device whatsoever not underits
control orthat of itscontractorsconnectingto the Services, including, but not limited to, any accessor release of
such data arising from the accessing of any Customer login credentialsand/orloginto Customeraccount(s) by
malware, viruses, or worms, for maliciousor criminal activitiesincluding, but not limited to, fraudulentpayments
or fraudulent fundstransfer.

Exceptin the case of any liability referred to in clause 1.6, neither party may bring anaction under orin connection with this
Agreement whetherin contractorin tort more than six (6) years afterit first becomes(or should reasonably have become)
aware of the facts constitutingthe cause of action.

The Customershall comply with itsobligationsasset outin Schedule 2 and/orall guidance and instructionsprovided to it
by Company in relation to the Agreement and/orin respect of compliance with any codes, guidance orlegislationrelating to
direct debit mandates. Forthe avoidance of doubt, failure to comply with thisclause willamount to a material breach of the
Agreement.

Company shall carry out checks to ensure that the Customer meets its know-your-customer and anti-money laundering
requirements and any other checks Company deems necessary to confirm that it may legally provide the Servicesto the
Customer, and that the Customer satisfies Company’s risk appetite (‘Due Diligence”). These checks shall be carried out
priorto carrying out Serviceswhen the Customeris first on-boarded by Company and, and thenasdetermined necessary
by Company thereafter. In the eventthat Company determines that the results of the Due Diligence are not satisfactoty,
then Company, at its sole discretion may either (i) require the Customer to take such steps as are necessary to meet its
Due Diligencecriteria, (ii) suspend the Customer’'saccess to the Servicesor (jii) terminate thisAgreement.

The Customer shall cooperate with the Company and provide all information reasonably required by the Company for all
ongoing Due Diligence the frequency reasonably requested by the Company, and shallinformthe Company immediately if
any person connected with itisa person thatisi) listed on, or owned and controlled by a person on any sanctionslist, ii)
located in or incorporated under the laws of or owned or controlled by or acting on behalf of a person located in or
incorporated under the lawsof a country or territory which is the subject of sanctionslegislation oriii) otherwise the target
of sanctions legislation. For this purpose, references to a person shall include bodies corporate, unincorporated
associationsand partnerships, in each case whetherornot having a separate legal personality.

Charges

The chargeswhich are payable to Company by the Customer for the provision of the Servicesand/or Professional Services
are set outin the Order Agreement (“the Charges’) and shall be invoiced by Company.

The Chargesare exclusive of Value Added Tax (VAT).

The Charges payable to Company pursuant to this Agreement shall be invoiced monthly in arrears to Customer and
collectedvia direct debit.

If the Customerfailsto pay any amount payable by itunderthisAgreement, Company may charge the Customerinteres
on the overdue amount. The Customer shall pay to Company theinterestimmediately on demand, from the due date upto
the date of actual payment, afteraswell asbefore any judgmentobtained by Company, at therate of 4% perannum above
the base rate for the time being of National Westminster Bankplc.
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Indemnities

The Customershall indemnify Company against all liabilities, costs, expenses, damagesand losses (including any direct,
indirect or consequential losses, loss of profit, loss of reputationand all interest, penaltiesand legal and other professional
costs and expenses) (each a “Claim”) suffered orincurred by Company arising out of orin connection with:

a) all orany breachesof the Agreement by the Customer; and/or

b) all orany negligent and/or fraudulentactsor omissions; and/or

c) the failure of the Customerto supply Company with accurate andvalid direct debitinstructions; and/or

d) the processing of direct debits, which are incorrect for whatever reason; and/or

e) the reclaim from Company, forwhateverreason, of any direct debitscollectedby Company in the provision of the
Services; and/or

f) any payment collected using the Services and passing through Company’s related infrastructure that originates

from the Customer pursuant to the Agreement.

If a payment due from the Customer under thisindemnity issubject to tax (whether by way of direct assessment or withholding
atitssource), Company shall be entitled to receive fromthe Customer such amountsasshall ensure that the net receipt, after
tax, to Company in respect of the paymentisthe same asit would have beenbeing the paymentnot subject to tax.

If any third party makes a Claim, or notifies an intention to make a Claim, against Company which may reasonably be
considered likely to give rise to a liability under thisindemnity, Company shall notify the Customer and shall be entitled to
retain and/or set off an amount equivalent to the estimated amountof the Claim from any moniesheld by Company on behalf
of the Customeratanytime.

In addition, and atthe absolute discretion of Company, the Customer shall, within 7 daysof receiving any such written reques
from Company, arrange to assign to Company all orany legal and/or equitable rights, claims, chosesin action and/or similar
which the Customer has or may have against the Customer with a view to Company successfully recovering from the
Customerall orany loss which issuffered by Company in relation to a Claim.

If the Customerfailsto assign any such rightswithin 7 daysof a request, then the Customer hereby agreesthat Company is
deemed to have acquired a Power of Attorney from the Customerto give effect to such an assignment and/orto be entitled
to apply to the Court to be granted powersequivalent to havingbeen granted, or obtaining such a power of attorney from the
Customerin orderto give effect to such an assignment.

The Customer hereby undertakesto co-operate fully andto use itsbest endeavoursin relation to all requestswhich Company
makes in relation to all or any such assignments, to provide within a reasonable time all information and documentation to
Company which may be required by Company inrelation toany such assignment and tosign alldocumentsand to do whatever
necessary to give effectto the assignment. Forthe avoidance of doubt, any such assignmentto Company will not amount to
arelease or waiver of the Customer'scontractual obligationsto Company inrelation to a Claim.

These indemnitiesshall continuein force indefinitely following termination or expiry of thisAgreement for whatever reason.

The Customerhereby agreesthatin the event of the termination of thisAgreement by Company pursuantto clauses5.4 (d)
to (k), Company shall be entitled to hold and/or retain for the Customer an amount up to the equivalent of the aggregate
amount of moniesheld by Company at termination on behalfof the Customerfora period of up to 12 calendar monthsfrom
terminationassecurity forany future claimsand/or liabilities.

Confidentiality

Each party shall keep confidential any information of a confidential nature disclosed to it by the other. Thisincludesinformation
which is marked as being confidential or which, from its nature, content or the circumstances in which it is provided, might
reasonably be supposed to be confidential. Neither party shall disclose any such informationto anyone else except:

a) toanyapplication service providerused by Company inconnectionwith the provision of the Services;

b) toits professional advisers;

c) toanyregulatory authority;

d) inthe case of Company, to any temporary staff, business partners, contractors or consultants working for Company,
provided that disclosure of the information isnecessary in orderto enable the person to whom itisdisclosed to carry out
the work concerned; or

e) inaccordance with Schedule1.

Each party shall be responsible for ensuring that any person to whom information is disclosed by them complies with any
conditionsof confidentiality asif it were a party to thisAgreement.

The obligationsof confidentiality in thisAgreement shall not apply to any information:

a) thatisgenerally available to the public, unlessthis availability resultsfrom a breach of thisAgreement;

b) that the receiving party already possesses or which it obtains or originates independently in circumstances in
which that party isfree to disclose it to others; or

c) thatisrequired to be disclosed by any court ortribunal that isauthorised to orderitsdisclosure.

If either party wishesto disclose any confidential information belongingto the other, thenthe other may require that the person
to whom it isto be disclosed entersinto a confidentiality agreement directly with the other. Thisrequirement may only be
imposed where thisAgreement doesnot otherwise permit the disclosure.
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The namesof customers(and other detailsrelating to them) will be treated asconfidential information forthe purposesof this
clause 4.

Termination

ThisAgreement shall commence upon the last date of signature of theinitial Order Agreement with thisAgreement by either
party and shall continuein force fora period of 1 year (“Initial Term”) unless terminated earlier pursuant to clauses5.3 and
5.4 and shall continue thereafter unlessand until terminated by either party giving to the other no lessthan 3 calendar months
written notice such notice not to be served priorto the end of the Initial Term.

If less than the required notice periodisgiven by the Customer, Company will be entitled to liquidated damagescalculated as
the average of the previous6 highest month’sChargesoverthe previous12 monthsforthe remainder of the Initial Term and
the notice period pursuantto clause 5.1.

Company may terminate thisAgreement with immediate effect (or following such notice period asit sees fit), if the Customer
failsto process underthe Service User Number (SUN) for 3 consecutive monthsorifthe Customerisin breach of any BACS
operational regulations(includingthe BACS Guidelinesasset outin Schedule 2) asadvised in writing by Company from time
totime.

A party may terminate thisAgreement with immediate effect (or following such notice period asit sees fit), without prejudice
to any rightsthat have accrued underthisAgreementorany of itsrightsorremedies, by giving written notice to the other pary
if:

a) the other party failsto pay any amount due under thisAgreementon the due date for paymentand remainsin default
notless than 7 days after being notified in writingto make such payment;or
b) the other party commitsa material breach of any term of thisagreement (other than failure to pay any amountsdue

underthisagreement)and (if such breach isremediable) failsto remedy that breach withina period of 14 daysafter
being notifiedin writing to do so; or

c) the other party repeatedly breachesany of the termsof thisAgreementin such a mannerasto reasonably justify the
opinionthatitsconduct isinconsistent withit having the intention or ability to give effectto the termsof thisAgreement;
or

d) the other party suspends, or threatensto suspend, paymentofitsdebtsoris, orisdeemed to be, insolvent (beinga

company), bankrupt (being a natural person), unable to pay itsdebtsas they fall due for payment oradmitsinability
to pay its debtsdeemed unable to pay itsdebtswithinthe meaning of section 123 of the Insolvency Act 1986; or

e) the other party commences negotiations with all or any class of its creditors with a view to rescheduling any of its
debts, or entersinto any composition or arrangement withitscreditorsgenerally; or
f) an order is made or resolution is passed, or a notice isissued convening a meeting for the purpose of passing a

resolution, or any analogous proceedings are taken for the winding-up, administration or dissolution (other than a
members’ voluntary liquidation solely for the purpose of solvent amalgamation, reconstruction, reorganisation,
dissolution, merger or consolidation) of the other party, being a body corporate; or

g) the other party, being anindividual, isthe subject of a bankruptcy petition or order; or

h) any liquidator, trustee in bankruptcy, receiver, administrative receiver, administrator or similar officer is appointed
over, or in respect of, the other party orany part of itsbusiness orassets; or

i) a creditor orencumbrancer of the other party attachesortakes possession of, ora distress, execution, sequestration

orothersuch processislevied orenforced on or sued against, the whole or any part of itsassets and such attachment
or processis not discharged within 14 days; or

)] any event occurs, or proceeding istaken, with respect to the otherparty in any jurisdiction to which itissubject that
has an effect equivalent or similarto any of the eventsmentioned inclause 5.4(d) to clause 5.4(i) (inclusive); or

K) the other party suspends or ceases, or threatensto suspend or cease, to carry on all or a substantial part of its
business; or

The parties acknowledge and agree that any breach of clause 1.10 shall constitute a material breach for the purposes of
clause 5.4.

Without prejudice to any otherremedieswhich Company may have under thisAgreement or at law, Company shall be entitled
to suspend the provision of the Services or to terminate this Agreement forthwith on written notice to the Customer in the
eventthatthe Customerhasbeen orisin breach of any applicable law orregulationorin the event thatCompany isrequired
to do so by any law, regulation orregulatory body. Notwithstanding any other term of this Agreement, Company may terminate
without notice, orindefinitely suspend, thisAgreement or any contractual provision herein asrequired to fulfilitsobligations
to comply with sanctionsregulations, orwhere Company, acting initssole discretion, considersit prudent to take such steps
in relationto the Servicesforthe purposesof compliance withany applicablelaw or regulation.

The termination of thisAgreement, forwhatever reason, shall notaffect therightsof either of the parties:
a) that may have accrued before the termination of thisAgreement; or

b) which expressly or by theirnature are intended to survive the termination of thisAgreement
Intellectual Property Rights

Except as otherwise agreed in writing by the parties, nothing in this Agreement will affect the ownership by either party (or
any relevant third party, such as a software licensor) of any intellectual property rights.
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Miscellaneous

All notices, agreements and consents under this Agreement shall be in writing. Notices shall be sent to the address of the
recipient set out in this Agreement or to such other address as either party shall notify to the other in accordance with this
clause. Anylettermay be deliveredby hand orfirst class pre-paid letter and shall be treated ashaving been delivered:

a) ifsentby hand, when delivered; and
b) ifbyfirst class post 48 hours after posting.

Neither party shall be liable forany delay or failure in performing any of itsobligationsunderthisAgreement if such delay or
failure iscaused by circumstancesoutside the reasonable control of the party concerned (including any delay caused by any
act or default of the other party).

If a party delaysin enforcingitsrightsunderthisAgreement (whetherin relation to a breach by the other party or otherwise);
oragreesnotto enforce itsrights, orto delay doing so then unlessthe party concerned expressly agreesotherwise, that delay
or agreementshall not betreated aswaiving therightsof the party concerned.

Any waiver of a party’s rights in relation to a particular breach of this Agreement shall not operate as a waiver of any
subsequent breach.

No right, power or remedy to which either party is entitled under this Agreement is exclusive of any other right, power or

remedy available to that party.

No term of this Agreementis enforceable under the Contracts (Rights of Third Parties) Act 1999 by a person who is not a
party to thisAgreement.

If any provision of thisAgreementisheld forany reason to be ineffective orunenforceable, thisshall not affectthe validity or
enforceability of:

a) anyotherprovision of thisAgreement;or
b) thisAgreementasawhole.

ThisAgreement constitutesthe whole agreement between the partiesand supersedesall previousagreementsbetween the
partiesrelating to itssubject matter.

Each party acknowledgesthat, in entering into thisAgreement, it hasnot relied on, and shall have no right orremedy (other
than for breach of contract) in respect of, any statement, representation, assurance or warranty (whether made negligently or
innocently) otherthan asexpressly set outin thisAgreement. Nothing inthisclause shall limit or exclude any liability for fraud.

ThisAgreementandany dispute orclaim arising out of orin connection withit oritssubject matter shall be governed by and
construed in accordance with the law of England and Wales. The partiesirrevocably agree that the courts of England and
Walesshall have exclusive jurisdictionto settle any dispute or claim thatarisesout of orin connectionwith thisAgreement or
its subject matter.

Company may at any time ortimes, without notice to the Customer, set off any liability of the Customerto Company againg
any liability of Company to the Customer, in either case, whetherunderthisAgreement or otherwise and whetherany such
liability is present or future, liquidated or unliquidated and irrespective of the currency of its denomination. Any exercie by
Company of itsrights under this clause shall be without prejudice to any other rights or remedies available to it under this
Agreement orotherwise.

Company reservesthe right from time to time to amend the termsof thisAgreement, for example asa result of, but not limited
to, statutory changesin the law. Company will notify the Customer of the changes to the termsin writing upon which such
terms shall take immediate effect.

Company reservesthe right to audit the Customersfinancial statementsand processesincluding but notlimited to accounting
information, bankstatements, direct debit recordsand Customers' client contractsand to provide documentary evidence as
and when requested. For the avoidance of doubt, failure to comply with this clause will amount to a material breach of the
Agreement.

In the event that the Customer has any complaint regarding the Services, then the parties shall manage the complaint
according to the procedure setoutin Schedule 3.
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SCHEDULE 1 — Data Protection and Processing
Definitions

“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 of the European Parliament and of the Council of 27 April 2016
(“GDPR”) on the protection of natural personswith regard to the processing of personal dataand onthe free movement of such data,
and repealing Directive 95/46/EC (and any laws, rulesand regulationsimplementing the foregoing).

“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.

Data Protection and Processing

The Company will processall data, including Personal Data, in accordance with itsthen current GDPR Privacy Termspublished at
https://www.bottomline.com/uk/privacy/current-gdpr-data-privacy-terms, the currently published version of which is deemed
incorporated intothisAgreement.
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SCHEDULE 2 - BACS Guidelines

1. If Customer's end users are signing paper mandatesall original mandatesonce processed should be sentto Company on
aminimum of once permonth (copy to be retained by Customer if required).

2. IfCustomer's end users are signed up to Direct Debit (‘DD”) over the telephonethen a pre-approved script provided by
Company should be used in conjunctionwith Customer'sown sign up process, thusensuring that the end userisfully
aware that they are giving authority to debit theirbankaccount andthat they are protected by the DD guarantee.

3. Incompliance withBACS rulesCustomer acknowledgesthat all invoices/advance notificationsissued to its end users (to
advise them that the amount that Customerisrequesting isto be collected by Direct Debit), should containthe following
wording

This invoice/ natification is for information purposes only. The amount due will be collected by Direct Debit on or
immediately after xx/xx/2xxx’

4. Allweb based DD capture screens need to be approved by Company priorto being activated for use by the Customer.

5. Allnon-standard DD Mandates(all mandatesnot provideddirectly by Company) need to be authorised by Company prior
to being issued to Customer's end users.
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SCHEDULE 3 -Complaints Procedure

The Company is regulated by the Financial Conduct Authority and therefore follows the rules set out by the regulatory
authority when managing complaints.

If you hav e acomplaintabout our service we wantto hear aboutit and we will do our bestto put itright.

Our Customer ComplaintsProcedure hasthe following goals:

To make it easy for you to tell usabout your complaint

To deal with complaintsfairly, efficiently and effectively

To ensure thatall complaintsare handledin a consistent manner throughout
To make sure you are satisfied with how your complaint wasresolved
Toincrease customer satisfaction

To use complaintsconstructively inthe planningand improvementof all services
If you're not satisfied with any aspect of our service, you can tell usabout your complaintin the following ways:
In writing — address your letter to the Client ServicesManager

Bottomline Payment ServicesLimited
16 Daresbury Court

Evenwood Close

Manor Park

Runcorn

WA7 1LZ

By telephone — 0344 8266 700

By Support Ticket / e-mail — contact us via the ticketing system within the client administration portal or by emailing bps-
clientservices@bottomline.com

What's next?

We aim to resolve your complaint straightaway. However if we have not been able to do so within 3 days, we will write to tell you:

® why we have not yet resolved your complaint
e whoisdealingwith yourcomplaint
e when we will contact you again

Our response

Once we have fully investigated the matter, we will write to you confirmingourdecision, howit wasreached and any offer of redress
and/or what remedial action was taken where thisis appropriate. Should you be unhappy about our response, you may refer the
matterto the Financial Ombudsman Service.

The Financial Ombudsman Service (FOS)isan independentarbitration service provided free for customers. Should you be dissatisfied
with ourresponse you may contact the FOS within six months, unlessinformed otherwise, using the contactdetailsbelow:

Address. Financial Ombudsman Service, Exchange Tower, London, E149SR
Telephone: 0800023 4567 or0300123 9123
Email: complaintinfo@financial-ombudsman.org.uk

Website: www.financial-ombudsman.org.uk
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	b) Company shall not be liable to the Customer for any pure economic loss, loss of profit, loss of business, depletion of goodwill, anticipated savings, loss of, or loss of use of, any software or data or otherwise, in each case whether direct, indire...
	1.8. Company shall not be liable to the Customer for the following loss or damage however caused and even if foreseeable arising from:
	a) 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 supplied hereunder;
	b) any downtime, outage, interruption in or unavailability of Company’s infrastructure or Services as result of or attributable to any of the following causes:
	(i) any breakdown of whatever nature and howsoever arising in any of the services provided by other service providers (except for services specifically subcontracted by Company to a third party) or in any international services, remote mail services o...
	(ii) the non-performance or unavailability, of whatever nature and howsoever arising, of external communications networks, other than a failure of the connectivity between Company Infrastructure and the network provider’s network;
	c) the non-performance or unavailability of the Services due to the unavailability or any failures within the world-wide web;
	d) 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 where...
	e) 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 the...
	f) 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  Services, including, but not limited to, any access or release of such data arisi...
	1.9. Except in the case of any liability referred to in clause 1.6, 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 b...
	1.10. The Customer shall comply with its obligations as set out in Schedule 2 and/or all guidance and instructions provided to it by Company in relation to the Agreement and/or in respect of compliance with any codes, guidance or legislation relating ...
	1.11. Company shall carry out checks to ensure that the Customer meets its know-your-customer and anti-money laundering requirements and any other checks Company deems necessary to confirm that it may legally provide the Services to the Customer, and ...
	1.12. The Customer shall cooperate with the Company and provide all information reasonably required by the Company for all ongoing Due Diligence the frequency reasonably requested by the Company, and shall inform the Company immediately if any person ...

	2. Charges
	2.1. The charges which are payable to Company by the Customer for the provision of the Services and/or Professional Services are set out in the Order Agreement (“the Charges”) and shall be invoiced by Company.
	2.2. The Charges are exclusive of Value Added Tax (VAT).
	2.3. The Charges payable to Company pursuant to this Agreement shall be invoiced monthly in arrears to Customer and collected via direct debit.
	2.4. If the Customer fails to pay any amount payable by it under this Agreement, Company may charge the Customer interest on the overdue amount.  The Customer shall pay to Company the interest immediately on demand, from the due date up to the date of...
	3. Indemnities
	3.1. The Customer shall indemnify Company against all liabilities, costs, expenses, damages and losses (including any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal and other professi...
	a) all or any breaches of the Agreement by the Customer; and/or
	b) all or any negligent and/or fraudulent acts or omissions; and/or
	c) the failure of the Customer to supply Company with accurate and valid direct debit instructions; and/or
	d) the processing of direct debits, which are incorrect for whatever reason; and/or
	e) the reclaim from Company, for whatever reason, of any direct debits collected by Company in the provision of the Services; and/or
	f) any payment collected using the Services and passing through Company’s related infrastructure that originates from the Customer pursuant to the Agreement.
	3.2. If a payment due from the Customer under this indemnity is subject to tax (whether by way of direct assessment or withholding at its source), Company shall be entitled to receive from the Customer such amounts as shall ensure that the net receipt...
	3.3. If any third party makes a Claim, or notifies an intention to make a Claim, against Company which may reasonably be considered likely to give rise to a liability under this indemnity, Company shall notify the Customer and shall be entitled to ret...
	3.4. In addition, and at the absolute discretion of Company, the Customer shall, within 7 days of receiving any such written request from Company, arrange to assign to Company all or any legal and/or equitable rights, claims, choses in action and/or s...
	3.5. If the Customer fails to assign any such rights within 7 days of a request, then the Customer hereby agrees that Company is deemed to have acquired a Power of Attorney from the Customer to give effect to such an assignment and/or to be entitled t...
	3.6. The Customer hereby undertakes to co-operate fully and to use its best endeavours in relation to all requests which Company makes in relation to all or any such assignments, to provide within a reasonable time all information and documentation to...
	3.7. These indemnities shall continue in force indefinitely following termination or expiry of this Agreement for whatever reason.
	3.8. The Customer hereby agrees that in the event of the termination of this Agreement by Company pursuant to clauses 5.4 (d) to (k), Company shall be entitled to hold and/or retain for the Customer an amount up to the equivalent of the aggregate amou...
	4. Confidentiality
	4.1. Each party shall keep confidential any information of a confidential nature disclosed to it by the other.  This includes information which is marked as being confidential or which, from its nature, content or the circumstances in which it is prov...
	a) to any application service provider used by Company in connection with the provision of the Services;
	b) to its professional advisers;
	c) to any regulatory authority;
	d) in the case of Company, to any temporary staff, business partners, contractors or consultants working for Company, provided that disclosure of the information is necessary in order to enable the person to whom it is disclosed to carry out the work ...
	e) in accordance with Schedule 1.
	Each party shall be responsible for ensuring that any person to whom information is disclosed by them complies with any conditions of confidentiality as if it were a party to this Agreement.
	4.2. The obligations of confidentiality in this Agreement shall not apply to any information:
	a) that is generally available to the public, unless this availability results from a breach of this Agreement;
	b) that the receiving party already possesses or which it obtains or originates independently in circumstances in which that party is free to disclose it to others; or
	c) that is required to be disclosed by any court or tribunal that is authorised to order its disclosure.
	4.3. If either party wishes to disclose any confidential information belonging to the other, then the other may require that the person to whom it is to be disclosed enters into a confidentiality agreement directly with the other.  This requirement ma...
	4.4. The names of customers (and other details relating to them) will be treated as confidential information for the purposes of this clause 4.
	5. Termination
	5.1. This Agreement shall commence upon the last date of signature of the initial Order Agreement with this Agreement by either party and shall continue in force for a period of 1 year (“Initial Term”) unless terminated earlier pursuant to clauses 5.3...
	5.2. If less than the required notice period is given by the Customer, Company will be entitled to liquidated damages calculated as the average of the previous 6 highest month’s Charges over the previous 12 months for the remainder of the Initial Term...
	5.3. Company may terminate this Agreement with immediate effect (or following such notice period as it sees fit), if the Customer fails to process under the Service User Number (SUN) for 3 consecutive months or if the Customer is in breach of any BACS...
	5.4. A party may terminate this Agreement with immediate effect (or following such notice period as it sees fit), without prejudice to any rights that have accrued under this Agreement or any of its rights or remedies, by giving written notice to the ...
	a) the other party fails to pay any amount due under this Agreement on the due date for payment and remains in default not less than 7 days after being notified in writing to make such payment; or
	b) the other party commits a material breach of any term of this agreement (other than failure to pay any amounts due under this agreement) and (if such breach is remediable) fails to remedy that breach within a period of 14 days after being notified ...
	c) the other party repeatedly breaches any of the terms of this Agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this Agreement; or
	d) the other party suspends, or threatens to suspend, payment of its debts or is, or is deemed to be, insolvent (being a company), bankrupt (being a natural person), unable to pay its debts as they fall due for payment or admits inability to pay its d...
	e) the other party commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or enters into any composition or arrangement with its creditors generally; or
	f) an order is made or resolution is passed, or a notice is issued convening a meeting for the purpose of passing a resolution, or any analogous proceedings are taken for the winding-up, administration or dissolution (other than a members´ voluntary l...
	g) the other party, being an individual, is the subject of a bankruptcy petition or order; or
	h) any liquidator, trustee in bankruptcy, receiver, administrative receiver, administrator or similar officer is appointed over, or in respect of, the other party or any part of its business or assets; or
	i) a creditor or encumbrancer of the other party attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of its assets and such attachment or proces...
	j) any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 5.4(d) to clause 5.4(i) (inclusive); or
	k) the other party suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of its business; or
	5.5. The parties acknowledge and agree that any breach of clause 1.10 shall constitute a material breach for the purposes of clause 5.4.
	5.6. Without prejudice to any other remedies which Company may have under this Agreement or at law, Company shall be entitled to suspend the provision of the Services or to terminate this Agreement forthwith on written notice to the Customer in the ev...
	5.7. The termination of this Agreement, for whatever reason, shall not affect the rights of either of the parties:
	a) that may have accrued before the termination of this Agreement; or
	b) which expressly or by their nature are intended to survive the termination of this Agreement
	6. Intellectual Property Rights
	6.1. Except as otherwise agreed in writing by the parties, nothing in this Agreement will affect the ownership by either party (or any relevant third party, such as a software licensor) of any intellectual property rights.
	7. Miscellaneous
	7.1. All notices, agreements and consents under this Agreement shall be in writing.  Notices shall be sent to the address of the recipient set out in this Agreement or to such other address as either party shall notify to the other in accordance with ...
	a) if sent by hand, when delivered; and
	b) if by first class post 48 hours after posting.
	Neither party shall be liable for any delay or failure in performing any of its obligations under this Agreement if such delay or failure is caused by circumstances outside the reasonable control of the party concerned (including any delay caused by a...
	7.2. If a party delays in enforcing its rights under this Agreement (whether in relation to a breach by the other party or otherwise); or agrees not to enforce its rights, or to delay doing so then unless the party concerned expressly agrees otherwise...
	7.3. Any waiver of a party’s rights in relation to a particular breach of this Agreement shall not operate as a waiver of any subsequent breach.
	7.4. No right, power or remedy to which either party is entitled under this Agreement is exclusive of any other right, power or remedy available to that party.
	7.5. No term of this Agreement is enforceable under the Contracts (Rights of Third Parties) Act 1999 by a person who is not a party to this Agreement.
	7.6. If any provision of this Agreement is held for any reason to be ineffective or unenforceable, this shall not affect the validity or enforceability of:
	a) any other provision of this Agreement; or
	b) this Agreement as a whole.
	7.7. This Agreement constitutes the whole agreement between the parties and supersedes all previous agreements between the parties relating to its subject matter.
	7.8. Each party acknowledges that, in entering into this Agreement, it has not relied on, and shall have no right or remedy (other than for breach of contract) in respect of, any statement, representation, assurance or warranty (whether made negligent...
	7.9. This Agreement and any dispute or claim arising out of or in connection with it or its subject matter shall be governed by and construed in accordance with the law of England and Wales. The parties irrevocably agree that the courts of England and...
	7.10. Company may at any time or times, without notice to the Customer, set off any liability of the Customer to Company against any liability of Company to the Customer, in either case, whether under this Agreement or otherwise and whether any such l...
	7.11. Company reserves the right from time to time to amend the terms of this Agreement, for example as a result of, but not limited to, statutory changes in the law. Company will notify the Customer of the changes to the terms in writing upon which s...
	7.12. Company reserves the right to audit the Customers financial statements and processes including but not limited to accounting information, bank statements, direct debit records and Customers’ client contracts and to provide documentary evidence a...
	7.13. In the event that the Customer has any complaint regarding the Services, then the parties shall manage the complaint according to the procedure set out in Schedule 3.
	What’s next?
	We aim to resolve your complaint straight away. However if we have not been able to do so within 3 days, we will write to tell you:


