MAINTENANCE TERMS AND CONDITIONS
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General

The terms and conditions in this contract are the sole terms and conditions of the contract between Overline Network
Consultants Limited and the Customer. No variation or modification of these terms of conditions and no agreement made,
purported to be made, between Overline Network Consultants and the Customer inconsistent with these terms and conditions
shall be valid, or of any affect, unless made in writing and signed by a director of Overline Network Consultants.

No alteration to the equipment i.e. increase/decrease in configuration, modification or re-installation to another site, can be
carried out by engineers other than Overline Network Consultant’s engineers, to which a reasonable market rate will be
charged. Any unauthorised changes found will make the agreement invalid and changes due for the remaining period of the
contract will be payable to Overline Network Consultants unless otherwise agreed in writing by a director of Overline Network
Consultants.

Overline may review and change the conditions (including the charges) at any time throughout the duration of this agreement.
ONC will publish the details of the updated conditions on the ONC website www.overline.com a minimum of two weeks prior
to the changes coming into effect.

Our Duties

You engage us and we agree to provide and carry out only at the installation address during the term the following
maintenance service subject to the exclusions in Clause 5 using reasonable skill and care.

We will maintain or procure the maintenance of the equipment at the installation address shown overleaf in efficient working
order during the term.

We will use all reasonable endeavours to arrive within 16 working hours for above 50% failure, (being 9.00a.m. - 5.00p.m.
Monday to Friday excluding public holidays).

We do not maintain any 2 wire devices, not originally supplied by Overline.

Your Duties

You shall at all times:

orally notify us immediately of any fault in the equipment and/or any repair necessary and then confirm your notification in
writing and promptly provide us with any information which we reasonably require to enable us to proceed uninterruptedly
with the performance of this agreement.

Afford out staff and our other authorised personnel full and safe access to the installation address and the equipment to enable
us to carry out the maintenance services.

Provide us with, and responsible for, the safety of such adequate free working space and facilities as may be necessary for the
performance of this agreement.

Comply with all statutory requirements (including those relating to health and safety) which apply to the maintenance services
and institute safe systems of work at the installation address.

Promptly inform us about any facts or opinions of which you become aware which are likely affect

our obligations under this agreement.

Keep the equipment at the installation address except as provided in clause 1.2, not yourself maintain, service, repair, adjust,
tamper, replace, alter or

move the equipment or the extension wiring.

ONC reserve the right to access the equipment by means of remote dial in for any purpose.

Payment

The maintenance fee for the 1st year of the term shall be due on the commencement date, the second and subsequent
maintenance fees shall be due on the first day of the month in which falls each anniversary of the commencement date or
annually on a previously agreed payment date.

All customers maintenance charges must be paid monthly in advance via ONC’s direct debit system in all cases. ONC reserve
the right to charge an additional fee of £10 for non direct debit customer payments. Payments can be made by credit or debit
cards, in such cases a processing fee of up to £5.00 for debit cards and up to 5% for credit card transactions will be applied in all
cases.

Payment on this time is an essential condition of this agreement.

Payments will be made to Overline Network Consultants no longer than fourteen days from invoice.

We may (without prejudice to our other rights and remedies)

Date, where after an interest rate of 5% above Bank Of Scotland base rate will be charged until payment has been received.
The interest will be payable on demand. Whilst outstanding payments are not received. Overline Network Consultants reserve
the right to suspend the contract and not provide maintenance services.

Theft, loss or destruction of or damage to the equipment shall not affect your obligations under this clause.

Warranty and Liability

You acknowledge and agree that:

You are in a better position than we are to foresee and evaluate any potential damage or loss that you may suffer in connection
with the maintenance Services or any other service provided by us under this agreement; and

The maintenance fee has been calculated on the basis that we will exclude or limit our liability as set out in clauses 5.2 and 5.4
Our total liability to you, whether directly to you by reason of indemnity or contribution in respect of your liability to any third
party, for any negligent acts or omissions of our employees, agents or subcontractors:

Resulting in damage to property shall be limited to £1 million

In respect of fraud or dishonesty shall be limited to the return to you of up to the maintenance fee paid pro-rate to the date of
the offence. These limits shall apply separately to each and every claim against us provided that where any one act or emission
or series of two or more connected acts or emissions gives rise to more than one claim, the limits shall apply to the aggregate
of all the claims as though they were a single claim.

We do not limit or exclude our liability for death or personal injury caused by the negligence of our employees, agents, or
subcontractors.



5.4 Notwithstanding anything else contained in this agreement, we shall not be liable to you for.

54.1 Any failure of the equipment due to:

54.1.1 Use not in accordance with manufacturer’s instructions, unauthorised repair, or use of accessories.

5.4.1.2 Foreign bodies, negligent use, wilful abuse or misuse.

5.4.1.3 Fire, flood, lightning, theft or act of God.

5.4.1.4 Any delay in the execution of any work of installation, replacement, alteration, removal or otherwise of, or, to the equipment,
however so caused and any such delay shall not be sufficient cause of cancellation of this contract.

5.4.15 Any failure of defective working of the equipment due to any fault or failure or change in the electricity supply service,
including power surges, power cuts, striking of lightning, and/or BT or any other service providers equipment and/or host PBX

systems.
5.4.1.6  Torepair, or be responsible for, any damage caused by the failure of electrical supply to the equipment.
5.4.1.7 In respect of accidental damage to the equipment or your property.

5.4.1.8 Economic loss including, but not limited to, loss of profits, revenues or goodwill (including any such loss or damage payable to
you to a third party as a result of an action brought by a third party); or

5.4.19 Any other indirect or consequential loss (including any such loss or damage payable by you to a third party as a result of an
action brought by a third party) even if the loss was reasonably foreseeable or we had been advised of the possibility of you
incurring it and whether arising from negligence, breach of contract or of statutory duty or otherwise; or

5.4.1.10 any claims which have not been notified to us within 30 days of the date on which you knew, or should have known of the claim’s

existence.

54.1.11 Should the customer report a fault(s) and ONC find that there is none or that the customer has caused the fault(s), ONC

reserve the right to apply a charge at their standard rates for any work undertaken to discern the reported fault(s).

5.5 The express terms of this agreement are in lieu of all warranties, conditions, terms, undertakings and obligations implied by
statue, common law, custom, trade usage, course of dealing or otherwise all of which are excluded to the fullest extent
permitted by law.

6. Termination
6.1 This agreement may be terminated:
6.1.1 Maintenance Period and Charge:

(a) This Agreement shall start on the installation completion or live date and shall continue for the minimum term as stated on
the face of this Agreement and thereafter the Client and ONC agree that the Contract shall automatically be renewed for a
further Minimum Term of twelve months and will continue to renew in this manner for further minimum periods of twelve
months until the contract is cancelled, such notice to be a minimum of 90 days prior to the next anniversary of the
commencement date. Such notice shall be deemed to be received within a week of being posted by recorded delivery to the
last known address of the party to whom it is given.

(b) The Annual Maintenance Charge for the initial period of 12 months shall be the charge specified on the front page of this
document (‘the front’). For each subsequent year during the continuation of this Agreement the Annual Maintenance Charge
shall be fixed according to the Maintainer’s current charges at the beginning of that year for the type and quantity of
equipment (‘the Equipment’) specified on the front of this order and any pre-existing or subsequent equipment added during
this contract term. The maintenance charge may be adjusted by a rate not exceeding 15% for the forthcoming twelve month
period of cover. The Annual Maintenance Charge for each year during which this Agreement continues shall be paid before the
date on which that year begins together with any applicable VAT or other tax.

(c) If notice is given as above before the expiry of the minimum term shown then payment is due for the sum of the annual
amounts up to the expiry date of the minimum term.

If notice is given as above after the expiry date of the minimum term shown then payment is due up to the end of the current
year of cover.

If notice is not given as above and the contract is still before the last year of the minimum term then payment is due for the
sum of the annual amounts up to the expiry date of the minimum term.

If notice is not given as above and the contract is either in the last year or after the minimum term of the contract then
payment is due up to the anniversary of the following year of cover.

(d) If Overline is prevented for an aggregate of 45 days or more from installing equipment or otherwise carrying out its
obligations as a result of any delay, refusal, restriction or default by the Customer, then the Customer shall be deemed to have
cancelled the order and the terms of clause 6.1.1(c) shall apply.

6.1.2 By us giving you 30 days notice and refunding the balance of any maintenance fee, if already paid.

6.1.3 Immediately by either party on giving notice in writing to the other of the other.

6.1.3.1 being a company has a receiver of administrative receiver appointed, passes a resolution for winding-up (otherwise than for
the purpose of a bona fide scheme of solvent amalgamation or reconstruction) or a court of contempt jurisdiction makes an
order to that effect, becomes subject to an administration order, enters into any voluntary arrangement with your creditors or
ceases or threatens to cease to carry on business;

6.1.3.2 being a partnership (and whether in respect of the partnership or of any one or more of the partners) or an individual (1) is
involved in any legal proceedings involving its solvency, (i) commits an act of bankruptcy or is adjudicated bankrupt or (iii)
enters into any composition or other arrangement with its creditors generally (or any class of them) or (iv) has proposals
submitted for an individual voluntary arrangement or (v) has a receiver, administrative receiver or other creditors’
representative appointed over any of its assets or property or (vi) ceases or threatens to cease to carry on business:

6.1.3.3 fails to pay on its due date any sum due under this agreement;

6.1.3.4 commits any material breach of any term of this agreement (other than under clause 6.1.3.3) which, in the case of a breach
capable of being remedied, is not remedied within 14 days of a written request to do so.

6.2 A termination under clause 6.1 shall discharge us from liability for further performance of this agreement and shall entitle us to
enter the installation address or any of your premises and recover any equipment and materials which are our property (and so
that you irrevocably license us, our employees and agents to enter the installation address or premises for that purpose).

6.3 Termination of this agreement shall not affect any accrued rights or liabilities of either party or affect the coming into force or
the continuance in force of any provision which is expressly or by implication intended to come into or continue in force or on
after termination.
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The Direct

Force Majeure

We shall have no liability to you, or be deemed to be in breach of this agreement, as consequence of any of the following
events:

flood, storm, severe weather conditions or other natural event:

war, terrorist action, hostilities, revolution, riot or civil disorder.

any destruction, breakdown (permanent or temporary) or malfunction of, or damage to any premises, plant, equipment, or
materials (including any computer hardware or software or any records.

the introduction of, or any amendment to, a law or regulation, or any change in your interpretation or application by any
authority;

any strike, lockout or other industrial action;

any obstruction of any public or private highway or road or any event which prevents or obstructs access to the site;

any breach of contract or default by, or insolvency of, a third party (including any agent or sub-contractor);

any other event outside our responsible control, whether similar or not to any of the foregoing.

Invalidity and Severability

In any provision of this agreement if found by any court of administrative body of competent jurisdiction to be invalid or
unenforceable, the invalidity or unenforceability shall not affect the other provisions of this agreement and all provisions not
affected by the invalidity or unforceability shall remain in full force and effect.

Waiver

No delay or indulgence by either party in enforcing this agreement shall prejudice or restrict the rights of that party. A waiver of
your right shall not operate as a waiver of any subsequent breach. No right, power or remedy conferred upon or reserved for
either party is exclusive of any other right, power or remedy available to that party and the rights, powers and  remedies
shall be cumulative

Warranty

You warrant to us that you have not been induced to enter into this agreement by any prior representations whether oral or in
writing, except as specifically contained in this agreement, and you waive any claim for breach of prior representations.
Assignment

You shall not transfer this agreement or any of your rights and obligations under it, whether in whole or in part, without first
obtaining our prior written consent.

Notices

All notices which are required to be given under this agreement shall be in writing and shall be sent to the address of the
recipient set out this agreement or such other address as the recipient may designate but notice given in accordance with the
provisions of this clause.

Notice may be delivered personally or by first class pre-paid letter or facsimile transmission and shall be deemed to have been
served if by hand when delivered, if by first class post 48 hours after posting and if by facsimile transmission when dispatched.
Headings

Headings to clauses are for ease of reference only and shall not affect the interpretation or construction of this agreement.

Law

This agreement shall be governed by and construed in accordance with English law and the parties agree to submit to the
exclusive jurisdiction of the English Courts.

Debit Guarantee

. This Guarantee is offered by all Banks and Building Societies that take part in the Direct Debit Scheme. The efficiency
and security of the Scheme is monitored and protected by your own Bank or Building Society.

. If the amounts to be paid or the payment dates change, Overline Network Consultants Ltd will notify you 5 working
days in advance of your account being debited or as otherwise agreed.

. If an error is made by Overline Network Consultants Ltd or your Bank or Building Society, you are guaranteed a full
and immediate refund from your branch of the amount paid.

. You can cancel a Direct Debit at any time by writing to your Bank or Building Society. Please also send

a copy of your letter to us.



