BNS TELECOM MOBILE AGREEMENT - TERMS AND CONDITIONS

Please read these terms and conditions carefulljegsapply (to the exclusion of any other termd an
conditions), to our provision of services to yoirhey include important information relating to the
provision of services and form the basis of anyagrent between us should you wish to proceed with a
order.

1. INTERPRETATION

1.1 Inthese Conditions:-

“Agreement” means the BNS Telecom Mobile Agreentettveen BNS Telecom
and the Customer and which includes these Condition

“BNS Telecom” means BNS Telecom Limited (registeiedEngland and Wales
under number 3228233);

“Call Charge” means a predetermined charge foribainime costed at the rates
set out in the Price List published by BNS Telecivom time to
time, and which are available on-line or upon regifeom BNS
Telecom;

“Connection means an amount being 25% of the difference betwiben

Commitment
Balancing Figure”

Commitment Plan Spend and the actual spend by tisto@er on
calls during the Spend Measurement Period or anmim of £25
per Mobile Product per month (whichever is the tgBa

“Connection means those discounts and reductions applied tChiaeges under
Commitment the Connection Commitment Plan and as identified tlis
Benefits” Agreement and on any order accepted by BNS Telecom;
“Connection means the commitment by the Customer to BNS Teletmithne

Commitment Plan”

“Connection
Commitment Period”

Commitment Plan Spend in respect of the Commitmelain
Products for the duration of the Connection ComnaittrPeriod in
return for the application by BNS Telecom of then@ection
Commitment Benefits;

means a period of thirty-six (36) months from th@r@nencement
Date (or such shorter period as stated on this égeat or
otherwise agreed with BNS Telecom) and each sulesgqeriod
of 12 months following the end of the Connectionn@®@aitment
Period until cancelled by either party in accoradawith clause 12;

“Charges” means collectively, the Call Charges, rizmtion Charges and the
Line Rental Charge payable by the Customer;

“Commencement Means the date of this Agreement;

Date”

“Commitment Plan
Products”

“Commitment Plan

means those Mobile Products, Sim Cards and otheipEent
which are included in the Connection CommitmentPla

means the level of spend in equdm8 Measurement Period during
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Spend”

“Conditions”

“Connection”

“Connection Charge”

“Credit Limit”

“Data Protection
Legislation”

“Disconnection
Notice”

“Equipment”

“Equipment Subsidy”

“Groupworker
Service”

“Invoice Date”

“Line Rental Charge”

“Minimum Holding”

“Minimum Period”

the Connection Commitment Period to whicle tBustomer
commits as set out on the order and being a miniratig25 per
month per Mobile Product (E300 per Mobile Produceach Spend
Measurement Period);

means the terms and conditions setaltw;

means the connection of the Mobiled®ici and/or Sim Card to the
Network;

means the amount to be chabyeBNS Telecom for Connection
of each Mobile Product to the Network;

means a monthly financial limit onharges incurred by the
Customer under this Agreement as detailed in ttgseAment or
otherwise set out in the Price List;

means the Data Protection Act 1998 and the PriaaclyElectronic
Communications (EC Directive) Regulations 2003 aady
amendments or replacements to them;

means a notice to disconnect one or more Mobilellts or items
of Equipment from the Network;

means any tangible material (excludagim Card), supplied by
BNS Telecom to the Customer or which is connectedthe
Network on the Customer’'s behalf, including but tiatited to
mobile phones, other mobile products, connectifesa data cards
and other apparatus;

means the subsidy applicablartp Mobile Product and/or item of
Equipment for the relevant Minimum Period set autthe Price
List;

means the Service more particularly described & Phice List
which uses certain wireless extension technology that enables
certain devices pursuant to the terms of this Ages# to operate as
part of the Customer’s wireless virtual privatewmk;

means the date as appears on th@davaised by BNS Telecom;

means the relevant chargesifoess to the Network and provision
of those Services as set out in the Agreement agdadditional
Services requested by the Customer;

means the Customer’s minimum hiolgl of Equipment as set out in
the Agreement;

means in respect of each MobileodRict or other item of
Equipment, the term stated in the Agreement frome th
Commencement Date or the date of supply of new pgraded
Mobile Products or Equipment, or the date of a pormigration
(whichever is the later) that the Customer agreestake the
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“Mobile Product”

“Network”

“Price List”

“Service”

“Service Charter”

“Service Provider”

“Sim Card”

Services in respect of such Mobile Product anBfpripment, from
BNS Telecom;

means the mobile products and malle Equipment provided by
BNS Telecom to the Customer for use on the Netvparsuant to
this Agreement;

means any telecommunications network madilable through
BNS Telecom;

means the price list applicable tostifigreement as varied by BNS
Telecom from time to time;

means the telecommunications servicedudticg airtime and
Groupworker Services provided by BNS Telecom by mseaf the
Network;

means BNS Telecom’s charter for the provision af Bervices
available on-line atvww.bnstele.conor upon request;

means Vodafone Limited;

means the Subscriber Identity Module,ichhis a unique card
containing information which, when used with a MebProduct,
enables access to the Services;

“Spend  Assessmentmeans the date specified by BNS Telecom on thieément as the

Date”

date in each year on which BNS Telecom will meastire
Commitment Plan Spend against the actual sperftedEtistomer;

“Spend Measurementmeans a period of 12 months from the Commencematg Bnd

Period”

“System”

“Termination Fee”

“Termination Notice”

1.2 In these Conditions:-

each subsequent period of 12 months from the arsaive of the
Commencement Date during the Connection Commitferibd;

means the cellular GSM UK Network;

means the Connection CommitmeaitaBcing Figure to the end of
the Connection Commencement Perindrespect of each Mobile
Product, item of Equipment or Sim Card disconnedtedh the
Service, BNS Telecom’s administration fee as sebauits website
from time to time and if applicable, any additiofeds which may
arise as a result of charges imposed by the SelPriader;

means the notice to terminétés Agreement served pursuant to
clause 11 which should be submitted in accordandd the
Termination Notice process and using the Terminalotice Form
or as may otherwise be made available to the Custbynthe BNS
Telecom Customer Services Desk;

1.2.1 any gender includes any other gender;

1.2.2  headings shall not affect interpretation;
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1.2.3 a‘“person” includes any person, partnership, ftaompany (as defined in Section
735 Companies Act 1985), body corporate or corpmrdas defined in Section 740
Companies Act 1985) or organisation;

1.2.4 any reference to a statutory provision includesfarence to any modification or re-
enactment of the provision from time to time incierand

1.2.5 references to “the Agreement”, “the Services” oy payment includes any part of
any of them.

2. COMMENCEMENT AND DURATION

2.1

2.2

This Agreement shall commence on the Commencematet, Deing the date that it is signed
by both parties subject to appropriate credit chexnkthe Customer being completed by BNS
Telecom. In the event that such credit checkshenQustomer reveal adverse entries, this
Agreement shall be terminated, at the discretioBME Telecom, in accordance with clause
13.3.2.

This Agreement shall continue for the Minimum Pdriand thereafter until the same is
terminated by either party in accordance with aal.

3. AGREEMENT FOR THE SALE AND PURCHASE OF EQUIPMENT

3.1

3.2

3.3

3.4

3.5

3.6

BNS Telecom agrees to use its reasonable endeawoansure that all Mobile Products and
Equipment when delivered is in full working ordamd performs in accordance with the
manufacturer’s description and specification.

BNS Telecom’s obligation to sell and supply Molfeducts and Equipment shall cease as
and from the date of any Termination Notice (alfffioBNS Telecom may thereafter sell and
supply Mobile Products and Equipment at its disongf served by the Customer in
accordance with clause 13.

Following the provision of or any upgrade to MobHeoducts or Equipment or disconnection
of such Mobile Products and Equipment from the NeknBNS Telecom shall reserve the
right to request the safe return of such MobiledBots and Equipment from the Customer to
BNS Telecom Ltd and the Customer shall use alloregsle endeavours to comply with such
request. The Customer shall keep the Mobile Pitsdared Equipment in good working order
during the period of use by the Customer.

BNS Telecom reserves the right to charge the Custa@my applicable replacement or repair
charges as set out from time to time in the Prisefor any Equipment that is not returned to
BNS Telecom in accordance with the provisions &f thause 3.

The Customer shall not resell any Mobile Produatd/@ Equipment provided to it by BNS
Telecom pursuant to this Agreement without the eahef BNS Telecom until title to such
Mobile Products and/or Equipment has passed t€tlstomer in accordance with clause 6.1.

Where the Customer is a sole trader, partnershgnother organisation not being a limited
company, and the Customer purchases Mobile Prodatior Equipment from BNS
Telecom and pays for such Equipment by instalmehis, Customer’s purchase of such
Mobile Products and/or Equipment may be coveredcdnysumer credit legislation, which
may provide the Customer with additional rightsghsias the right to cancel the purchase.
Where this is relevant, details shall be set oth@Agreement.
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4. AGREEMENT FOR THE SALE AND PURCHASE OF SERVICES

4.1 The Customer agrees:-

4.1.1 That any telecommunications apparatus (not being Rhobile Products or
Equipment) provided by BNS Telecom for the purpo$eproviding the Service
shall remain the property of BNS Telecom and thet@uer shall be responsible for
its proper use. If any part of such telecommuiocaapparatus is lost or destroyed,
(except for fair wear and tear) the Customer gbell BNS Telecom its replacement
value. The Customer shall not interfere with ompie any third party to interfere
with such telecommunication apparatus.

4.1.2 If any Connection is not being used for commerg@arposes which includes
chargeable calls or data transmission during tts¢ %0 days following the date of
Connection then BNS Telecom shall be entitled targd, claw-back or adjust any
payments, tariffs or discounts made or given ipeesof that Connection.

4.1.3 The Customer agrees when using SMS Services:

(a) that any indirect access to a device which is nonhected to the Network may
incur additional inter-connect charges in respédhe transfer of messages to
another mobile network operator service and BN®&da@h reserves the right to
invoice the Customer for, and the Customer agi@esay, such charges.

(b) that whilst each Mobile Product or item of Equipmencapable of receiving
SMS text messages which may originate from a waradt sources, BNS
Telecom has no knowledge of, involvement with, iability for the specific
content of any SMS text messages sent to the Ces®riviobile Products
and/or Equipment, which originate from such sources

4.2 BNS Telecom will endeavour to supply a reliableaiegservice for Services rendered by
BNS Telecom. BNS Telecom will not be responsilaledny repairs or Equipment failing to
work, when a third party has been responsible fatentaking such work requested by or on
behalf of the Customer.

4.3 BNS Telecom will not be responsible for any lossSefvice or business, arising from the act
or omissions of any third party. BNS Telecom isyathe supplier of the Services and will
not be responsible for any damages as a resuhimf party acts or omissions which are
beyond the control of BNS Telecom.

4.4 BNS Telecom may amend the tariffs as set out irPitiee List and this Agreement by giving
written notice to the Customer or in accordancdwlause 18.1 and the Customer agrees to
such amended charges. Where the change is duehange in the rates payable by or to
BNS Telecom, BNS Telecom will provide as much e®tas possible. In all other cases,
BNS Telecom will provide four (4) weeks’ notice.

5. SALES ORDER

5.1 Any quotation made by BNS Telecom is not an of€@uotations are valid for 30 days only
and are subject to withdrawal or revision at amyetibefore acceptance of the Customer’s
order by BNS Telecom .
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5.2

5.3

54

5.5

5.6

5.7

5.8

59

Each sales order for Mobile Products and/or Equignoe Services by the Customer is an
offer by the Customer to purchase the Mobile Prégju&quipment or Services (as
applicable) subject to these terms. To order MoBitoducts, Equipment or Services, the
Customer must comply with and submit BNS Telecostandard order form.

No order form submitted by the Customer by whateweans is accepted by BNS Telecom
until BNS Telecom confirms its written acceptancdgibearlier) BNS Telecom supplies the
Mobile Products, Equipment or Services to the Qusto

The Customer must ensure that the terms of anyrarmduded on a sales order form
(including any specification) are complete and aatiand that BNS Telecom is provided
with any necessary information relating to the jsmn of the Mobile Products, Equipment
or Services within sufficient time to enable BNSI€bem duly to perform its obligations
under this Agreement.

Notwithstanding clause 5.2, if, at its discreti@NS Telecom accepts an order for Mobile
Products, Equipment or Services placed other thaitsostandard order form or if BNS
Telecom installs a Service or delivers Mobile Priduand/or Equipment without having
received from the Customer and accepted an order, fine Services, Mobile Products and
Equipment shall be provided in accordance witht¢ms of this Agreement.

At any time after the Commencement Date, the Custamay by means of a sales order
request a change or variation to the Services bl Belecom shall not be obliged to accept
such a change/variation.

The Customer undertakes to use its reasonable \emasao keep BNS Telecom informed
whenever reasonably practicable of likely futuresarders.

BNS Telecom undertakes to use all reasonable endesito fulfil the sales order as soon as
reasonably practicable and if possible by the regaedates for delivery/ commencement but
a failure to do so shall not constitute a breacthisf Agreement.

As and from the date of any Termination Notice BNSecom shall have no obligation to
fulfil any sales order, but may at its discretidoase to do so, and for the avoidance of doubt
any Mobile Products, Equipment or Services supplitidwing receipt of the Termination
Notice by BNS Telecom Limited will be charged te tBustomer at their full price as appears
on the Price List without the benefit of any EquerhSubsidy.

6. DELIVERY AND RISK OF EQUIPMENT

6.1

6.2

Title to the Mobile Products and Equipment shatham with BNS Telecom until the later
of:-

6.1.1 paymentin full by the Customer for such Mobile dRrots and Equipment; and

6.1.2 the Minimum Period is completed in respect of sudbbile Products and
Equipment.

Notwithstanding clause 6.1, risk in the Mobile Rrots, Equipment and Sim Cards will pass
to the Customer upon delivery and the Customerhlliable for any loss or damage of the
same from the time when the Mobile Products, Eqeipinand Sim Cards are delivered to the
delivery location specified in the sales order sslthe damage is caused by the negligence of
BNS Telecom or any third party used by BNS Telecom.
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6.3 A 20 % re-stocking fee will be charged for non-atifee Mobile Products and Equipment
returned by the Customer. Returning Mobile Proslactd Equipment must be accompanied
by all accessories and original undamaged outékguaeg for a credit note to be issued.

6.4 BNS Telecom reserve the right to charge carriageiicumstances where the Customer
refuses to accept delivery of goods supplied by Bl&com in response to a duly authorised
order received from the Customer.

6.5 Ownership of the Sim Cards shall at all times remaisted in BNS Telecom or the Service
Provider.

7. SERVICE DELIVERY

7.1 The Customer acknowledges that BNS Telecom isedptitependant on its suppliers and the
Service Provider in relation to the quality of Sees, including, line clarity and call
interference, the geographic extent of the Sersmarage, and local geography, topography,
atmospheric conditions and/or other causes of palysiectromagnetic interference that may
from time to time adversely affect the provisionSafrvices.

7.2 BNS Telecom may, where reasonable from time to tand without notice suspend the
Services and provision of customer services in @awe with the Service Charter in any of
the following circumstances (provided that it shak reasonable endeavours to restore the
affected Services, as soon as reasonably praajcabl

7.2.1 during technical failure, modification or maintecanof the Network and/or
Systems by which the Services are provided; and

7.2.2 if the Customer fails to comply with the terms bist Agreement after being given
written notice of its failure (including but notiited to failure to pay any sums due)
until such failure to comply is remedied; and

7.2.3 if the Customer allows anything to be done whiclBMS Telecom’s reasonable
opinion may seriously effect the operation of then&es, the Network, or the
System or attainment of the Service Charter; and

7.2.4 if in the reasonable opinion of BNS Telecom, thevige is being used in a manner
prejudicial to the interest of the Customer, BNSletem and/or the Service
Provider; and

7.2.5 atits discretion BNS Telecom may suspend any MoBiloduct, Sim Card and/or
item of Equipment from making calls (other thanthhe emergency services) and
disconnect the Mobile Products and/or Equipme®NIS Telecom has reasonable
cause to suspect fraudulent use of any paymentotiethe Sim Card, the Mobile
Product or the Equipment itself, or the devicalenitified as having been stolen.

7.2.6 as a result of an emergency or upon instructionetlnergency services or any
government or appropriate authority (including tBervice Provider) or for the
Customer’s own security.

7.3 During any period of suspension arising from thewnstances detailed in clause 7.2.2 to

7.2.5 inclusive, the Customer shall remain lialoledll charges levied in accordance with this
Agreement.
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7.4 If BNS Telecom agrees at its sole discretion tinstate the Service following a suspension
or disconnection, the Customer may be liable fae-@onnection fee in accordance with
clause 14.1, if the suspension or disconnectigluésto the default of the Customer.

7.5 The Customer should be aware that the currenttstgtyprovisions relating to wireless
telegraphy and telecommunications services applthéouse of Services via the Mobile
Products, Equipment and Sim Card and in additienGhstomer must generally observe the
Wireless Telegraphy Acts of 1949 to 1967, the Tielphy Act 1984, and all other relevant
legislation, statutory instruments, and comply watty directions made by Ofcom or such
other applicable regulatory body, and the Custahatl:-

7.5.1 not use or allow others to use the Service foriermyroper or immoral or unlawful
purpose;

7.5.2 not act or omit to act in any way in which may mguwr damage any personal
property or the Network or howsoever cause theityualf the Service to be
impaired.

7.5.3 comply with any reasonable instructions issued B\SB'elecom which concern the
Customer’s use of the Service, Mobile Products,ifigant and/or Sim Card or
connected matters.

7.5.4 provide BNS Telecom with all such necessary infdiomathat BNS Telecom may
reasonably require and;

7.5.5 only use the Mobile Products, Equipment and SimdCsupplied under this
Agreement, which is approved for use with the Nekwo

7.6 BNS Telecom reserves the right to make any chatgedbke specification of the Mobile
Products, Equipment or Services which are requicedonform with any applicable law,
regulation or code of conduct or to comply with 8ervice Provider’s instructions.

7.7 The Customer acknowledges that provision by BN®dah of specific telephone numbers
is not guaranteed until connection to the netwgsrkdmplete and the provision of Services
has commenced. The Customer acknowledges thatyitm necessary for BNS Telecom to
change any Mobile Product numbers from time to twhere it is necessary to do so by law
or to comply with a reasonable request of the 8erkirovider.

8. DISCONNECTION OF EQUIPMENT

8.1 Upon receipt of a Disconnection Notice BNS Telecamwill disconnect the relevant Mobile
Products and Equipment from the Service and/oMNvork (as applicable) in accordance
with the Disconnection Notice upon the expiry of @ys from the date of receipt of the
Disconnection Notice. The Agreement will remainfufi force and effect in relation to all
other Mobile Products and Equipment and in relatmrthe provision of Services to such
other Mobile Products and Equipment.

8.2 In the event that the Customer serves a Discororetiotice on BNS Telecom to take effect
(and resulting in Mobile Product and/or Equipmeistdnnections) prior to the expiry of the
Minimum Period for the particular Mobile Product ddor Equipment concerned, the
Customer will pay to BNS Telecom the applicablerii@ation Fee in accordance with clause
13.4 in respect of such Mobile Product and/or disexted Equipment.
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8.3

In the event of the Network providing call dateeafthe disconnection of any Mobile Product
or Equipment the Customer will be liable for alltstanding charges payable by BNS
Telecom to the Service Provider in respect of Mabile Product or Equipment at any time
after the disconnection date.

9. CHARGES AND PAYMENT TERMS

9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

The charges and tariffs payable by the CustomeBN& Telecom for Mobile Products,
Equipment and Services are as set out in the Agreear Price List as applicable.

The charges are exclusive of Value Added Tax.

Call charges are payable monthly in arrears andscsiydtion charges (including any
applicable subscription charge for mobile extensame payable monthly in advance.

The charges detailed in the Agreement are availsiigect to the Customer achieving the
Minimum Holding within three months of the Commement Date and maintaining the
Minimum Holding for the duration of this Agreement.

Where the number of items of Mobile Products oeotiquipment connected to the Services
falls below the Minimum Holding for a consecutiveripd of three months, BNS Telecom
reserve the right to amend the charges accordingly.

The Service Provider retains the right to each @ust Connection as detailed in this
Agreement and has expressly allowed BNS Telecomvimice the Customer on the Service
Provider's behalf. The Service Provider reservesritpht to assume responsibility for billing

the Customer at the rates agreed by BNS Telecom wkercising its rights as detailed in an
agreement between BNS Telecom and the Serviced®nowor at the request of the relevant
network provider.

Payment for all Services will be as follows:-

9.7.1 Direct Debit payment for all charges payable urttiés Agreement is compulsory
unless otherwise agreed in writing by BNS Telecom;

9.7.2 Direct Debit payments will be collected within 1dyd of the invoice date unless
agreed otherwise;

9.7.3 additional charges for non-Direct Debit paymeriass0 + VAT per Mobile
Product per month until a Direct Debit mandateully/foperational;

9.7.4  should payment by Direct Debit be stopped due éodttions or inactions of the
Customer, a charge of £2 + 2% of the value of threesponding invoice will be
charged;

9.7.5 an additional 4% surcharge, based on the invoitgeyas charged for any credit
card payment;

9.7.6 if the Customer fails to pay any part of the afaidscharges within 30 days from
the invoice date BNS Telecom reserves the righthtarge interest at the highest
rates permitted by law calculated from th& 8@y until the date payment is made.

The Customer shall not be entitled to offset anpsthat it owes to BNS Telecom under this
Agreement.
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9.9

9.10

9.11

9.12

9.13

9.14

Without prejudice to any other rights of BNS Telatan the event of the Customer failing to
pay any sums due to BNS Telecom on time or aB&ls Telecom shall be entitled to:

9.9.1 reclaim from the Customer all costs and expensedufling reasonable legal costs)
incurred in the collection of overdue amounts frilve Customer; and

9.9.2 suspend the provision of the Service, and/or diseot Mobile Products and
Equipment from Service, until such time that allyments due (including all
interest) has been paid and satisfied in full.

BNS Telecom reserves the right to review any CHeiditit applied to this Agreement.

BNS Telecom may require from the Customer a depasisecurity for the payment of
charges. The Customer may request the return yfdaposit paid at the expiry of the
Minimum Period but the decision to return any dépmsor to termination of the Agreement
will be at the discretion of BNS Telecom. BNS Twlm reserves the right to set off any
deposit against the charges.

If the parties agree that payments by the CustamBINS Telecom are to be made by credit
card and if payment of charges are not made omlukedate, BNS Telecom is authorised to
debit the Customer’'s nominated credit card compaitly all charges due and payable to
BNS Telecom.

BNS Telecom reserve the right to withhold or witha@rEquipment Subsidy on any invoices
that remain unpaid.

The Customer agrees to pay the following chargms time to time, where relevant:-
9.14.1 For the purchase of any hardware, or airtime tieeae£5.00 minimum order charge.

9.14.2 A charge of £2.50 per invoice is chargeable if Qustomer requests a copy invoice
when the original has already been sent.

9.14.3 Carriage charges are also chargeable, pleasetodfez Price List available on BNS
Telecom’s website or from the BNS Telecom CustoBewices. Prices are subject
to change.

10. OBLIGATIONS OF THE CUSTOMER

10.1

The Customer undertakes that throughout the termi®Agreement it shall:-

10.1.1 not permit or suffer its employees to act or omiatt in any way, which may injure
or damage any persons’ property or in any way, Wwhiay cause the quality of the
Service or any aspect of it to be suspended;

10.1.2 not use or allow its employees to use the MobiledBct and/or Equipment or have
access to the Service or Network for any improjpemoral or unlawful purpose;

10.1.3 comply with all statutory requirements in relatimnthe use of the Mobile Products,
Equipment and the Service;

10.1.4 provide BNS Telecom with such information as BN3e€em reasonably request in
connection with this Agreement;
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10.1.5 not use the Mobile Products, Equipment and thei&ss\or any purpose other than
that for which it was designed or intended, or $eif provision of a wireless
telecommunications service; and

10.1.6 notify BNS Telecom immediately (and to confirm irritimg) on becoming aware
that any Mobile Product, Sim Card or Equipment Ib@sn lost or stolen or that any
person is making improper or illegal use of the MokProduct, Sim Card or
Equipment or the Services;

10.1.7 be responsible for any charges incurred as a redultnauthorised use of any
Mobile Product, Sim Card or Equipment, or the infation contained within a Sim
Card, up until such point as BNS Telecom is nafifsdé such unauthorised use;

10.1.8 not damage or tamper with the Mobile Products, feeint or Sim Card so as to
invalidate any warranty provided by the Mobile Rrcdor Equipment manufacturer
and to pay the standard charges levied by BNS ®mlefrom time to time
applicable to repair work on Mobile Products or pguent which is outside (in
scope or time) the warranty provided by the martufac of the Mobile Products or
Equipment; and

10.1.9 not damage or tamper with any software suppliedh whie Mobile Products, Sim
Cards or Equipment so as to invalidate any warrprayided by the supplier of the
same; and;

10.1.10 use the Mobile Products, Sim Cards and Equipmethtaay software supplied with
them in accordance with any user guide or othesamable instructions of any
manufacturer or supplier of the same or reasoriabteuction of BNS Telecom and
not copy (save as permitted by law) reverse engioeenodify the software in any
way.

10.2 This Agreement shall also apply to any sales orgdased by any subsidiaries or group
companies of the Customer (unless the parties dgregiting otherwise). The Customer
agrees that it is the authorised agent of its slidrsi and group companies and will be liable
to BNS Telecom for all claims, losses and expeasising out of breach of the terms of this
Agreement by any subsidiary or group companies.

11. LIMITATION OF LIABILITY

The Customer’s attention is particularly drawn to this clause.

11.1 The following sets out the entire financial liatjiliof BNS Telecom (including any liability
for the acts or omissions of its employees, agentsubcontractors) to the Customer in
respect of any breach of this Agreement, any reptetion, statement or act or omission
(including negligence) arising under or in connactivith the Agreement in respect of any
contemplated performance or lack of performance.

11.2 BNS Telecom shall not be liable to the Custometerdeemed to be in breach of the
Agreement by reason of any delay in performingadlufe to perform any of its obligations if
the delay or failure was due to any cause beyoadghasonable control of BNS Telecom.

11.3 BNS Telecom will use all reasonable endeavoursats pn the benefit of any warranties that

it receives from the Service Provider or the mactfer of any Mobile Products or
Equipment supplied by BNS Telecom to the Custormdowever, BNS Telecom is not the
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service provider in respect of the Services and dme manufacture the Mobile Products or
Equipment and therefore, save for as provideddansg 11.4 below, all warranties, conditions
or other terms implied by statute, common law, éradage or otherwise are excluded to the
fullest extent permitted by law.

11.4 Without prejudice to clause 11.3 above, defectslabile Products and Equipment supplied
by BNS Telecom to the Customer which do not arse aesult of the Customer’s acts or
omissions and occur within the manufacturer’'s watgyrgeriod, and always provided that the
Customer returns such Equipment to BNS Teleconoas as practicable after noticing such
fault, BNS Telecom shall return such Mobile Produaid Equipment to the manufacturer or
Service Provider (as applicable). The manufactareService Provider shall (at their option)
repair or replace such Mobile Products and Equigmethout charge. Where Mobile
Products or Equipment become faulty after the gxpirthe manufacturer’'s warranty period,
BNS Telecom shall arrange for such Mobile Prodaetd Equipment to be returned to the
manufacturer or Service Provider to be repairedeptaced at the Customer’s cost, to be
charged at the manufacturer or Service Provida@sdard list price for such repair or
replacement.

11.5 Where the Equipment or Services are provided uadansumer transaction (as defined by
the Consumer Transactions (Restrictions on Statesh@rder 1976) the statutory rights of
the Customer are not affected by the provisiorthisfclause 11.

11.6 Nothing in this Agreement excludes or omits BN$etem’s liability for death or personal
injury caused by BNS Telecom’s negligence or fautfulent misrepresentation.

11.7 Subject to clauses 11.3 and 11.6:-

11.7.1 BNS Telecom shall not be liable to the Customerdny loss of profit, loss of
production, financial loss, deletion of goodwillamy indirect loss, damage, costs or
expenses whatsoever which arise out of or in cdioresvith this Agreement, its
contemplated performance or lack of performancanyr suspension of Services in
accordance with clause 9; and

11.7.2 subject to clause 11.7.1, BNS Telecom’s total Iligbiand contract (including
negligence or breach of statutory duty), misreprg®mn or otherwise, arising in
connection with the performance or contemplatedfopeance or lack of
performance of this Agreement shall be limited e tharges incurred by the
Customer in respect of Services and Equipment geavby BNS Telecom in any
12 month period.

12. CONNECTION COMMITMENT

12.1 The Customer shall enter into a Connection Commmitriéan with BNS Telecom.

12.2 On application by the Customer to enter into a @ation Commitment Plan, and acceptance
by BNS Telecom of the specific Connection Commitm&fan option requested, BNS
Telecom shall (subject to the Commitment Plan Sgendheasured on the Spend Assessment
Date), apply the Connection Commitment Benefitthin Charges incurred by the Customer
during each Spend Measurement Period in respéisedommitment Plan Products.

12.3 The Customer may, during the Connection Commitnfeetiod, request that additional
Mobile Products be included as part of the ConnaecGommitment Plan and BNS Telecom
shall amend the Commitment Plan Products and Camenit Plan Spend accordingly. Any
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13.

12.4

12.5

12.6

Mobile Product, Sim Card or other Equipment reqerbdty the Customer to be withdrawn
from the Commitment Plan will become subject to gayment by the Customer of the
Connection Commitment Balancing Figure in accordanidh clause 12.5 provided always
that the obligations of the Customer under the @otion Commitment Plan in respect of any
remaining Mobile Products, Sim Cards and Equipnsdrall continue unless terminated in
accordance with clause 12.5.

On the Spend Assessment Date, BNS Telecom will uneahe Commitment Plan Spend
against the actual spend made by the Customer fatie iactual spend is less than the
Commitment Plan Spend agreed by the Customer uhdeConnection Commitment Plan,
the Customer shall pay the Connection Commitmetdariging Figure.

Where the Connection Commitment Plan is canceljethé Customer prior to the end of the
Connection Commitment Period, the Customer agepay to BNS Telecom the Connection
Commitment Balancing Figure or Termination Feegdiaable in respect of each full or part
(on a pro-rata basis) Spend Measurement Periodingrg in the Connection Commitment
Period, and acknowledges that any Connection Comenit Benefits will be terminated.

The Connection Commitment Balancing Figure shallpaéd by way of liquidated and
ascertained damages and such sum is accepted paries as being a genuine pre-estimate
of the net losses likely to be suffered by BNS €efe in such an event.

TERMINATION

131

13.2

13.3

A Termination Notice may be given by either pafftghie other party is in material breach
which is either not capable of remedy or, and treath is capable of remedy the party in
breach shall have failed to remedy the breach withirty (30) days of written notice
specifying the breach and requiring its remedy.

In addition, a Termination Notice may be given Y8 Telecom at any time on the grounds
that:

13.2.1 the Customer has persistently failed to pay mopieperly due to BNS Telecom
under this Agreement; or

13.2.2 the Customer is otherwise materially or persisteintbreach of the Agreement; or

13.2.3 bankruptcy or insolvency proceedings are brouglatreg the Customer, or if an
agreement with creditors is made, or a receivesidministrator is appointed over
any of the Customer’s assets, or the Customerigtequidation; or

13.2.4 the Service becomes unavailable due to the termmmaff any of BNS Telecom'’s
arrangements with the Service Provider.

Without prejudice to any other claims or remedidésciv BNS Telecom may have against the
Customer, BNS Telecom may terminate this Agreenbgngiving notice to the Customer
with immediate effect in any of the following cimmistances:

13.3.1 if the Customer does or allows to be done anythitgch in BNS Telecom 's
opinion will or may have a serious effect on themion of the Services.

13.3.2 if the Customer fails to meet a reasonable stanofacdedit worthiness; or

13.3.3 if the Customer provides false or misleading infation to BNS Telecom.
13
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13.4 In the event that the Customer wishes to terminlage Agreement during the Minimum
Period (other than in accordance with clause 18rfJ subject to BNS Telecom and the
Service Provider’'s approval of such early termiomtithe Customer shall pay to BNS
Telecom any applicable Termination Fee, which taksaccount the following:-

13.4.1 that BNS Telecom’s standard line rental until tinel ©f the specified term will be
charged for each Mobile Product number operatearlmn behalf of the Customer;

13.4.2 areasonable administration fee will be charged,;

13.4.3 any Mobile Products or Equipment supplied free lofirge subject to Equipment
Subsidy or as part of a discount package will lzepttoperty of BNS Telecom and
will be returned by the Customer or invoiced to testomer at BNS Telecom’s
Price List at the time of early termination; and

13.4.4 any commission paid or line rental discount or Bment Subsidy provided as part
of a discount package may be subject to claw back.

14. CONSEQUENCES OF TERMINATION OR DISCONNECTION

14.1 Upon the termination of this Agreement or disconioacof a relevant Mobile Product, Sim
Card or item of Equipment BNS Telecom shall dis@mtrthe Mobile Product and Sim Card
from the System. If BNS Telecom, at their solecdition, agree to reconnect the Customer
following such disconnection and such disconnectidees as a result of circumstances set
out in Clauses 13.1, 13.2.1, 13.2.2 or 13.2.3 tast@ner shall be liable for a reconnection
charge equal to the Connection Charge or a mininofirthirty pounds sterling (£30) in
respect of each connection and this Agreement bealeemed to continue.

14.2 On termination of this Agreement or disconnectiba oelevant Mobile Product, Sim Card or
item of Equipment, the Customer shall be deemedchdee cancelled any Connection
Commitment Plan in place in respect of such MoBileduct, Sim Card or item of Equipment
and the provisions of clause 12.5 shall apply tthstancellation.

14.3 On termination of this Agreement or disconnectiba oelevant Mobile Product, Sim Card or
item of Equipment BNS Telecom reserves the rightharge any applicable termination,
administration or porting fee in accordance withreat Ofcom (or any regulatory body
which succeeds Ofcom) regulations when the Agreémeases and the numbers are moved
to another service provider.

14.4 BNS Telecom reserves the right to add to any sumes @ it from the Customer on
termination, the reasonable costs incurred in redog any outstanding debt due from the
Customer.

14.5 On termination of this Agreement or disconnectiba oelevant Mobile Product, Sim Card or
item of Equipment, the Customer shall immediatelgse use of any software provided to the
Customer by BNS Telecom (except where such softierembedded in such Mobile
Products or Equipment to which the Customer hée.titWithin 5 days of such termination
or disconnection the Customer shall return, dedetdestroy all copies of such software and
provide written confirmation to BNS Telecom thatkicopies have been returned, deleted or
destroyed.

14
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15. CONFIDENTIALITY & DATA PROTECTION

16.

17.

18.

151

15.2

15.3

The parties will each keep confidential any prdgaiig information and/or any information
obtained from the other in connection with this égment (including for the avoidance of
doubt details of the Customer’s employees) whicte@&sonably identified by either party as
commercially confidential or which is obviously dwential in nature and neither will
divulge the same to any third party except sucitsoEmployees contractors and agents as
may need to know the same for the purpose of tipteimentation of this Agreement and who
agree to be bound by the provisions of this clavifgout consent in writing of the other.

The Customer acknowledges that details of the Gumts or its employees’ (as applicable)
name, address, telephone and/or Mobile Product atsnbnd payment record may be
submitted to a credit reference agency and to émeic Provider where this is necessary for
the performance of this Agreement or to ensureicoation of the Services following expiry
or termination of this Agreement for whatever reaso

BNS Telecom operates in accordance with the DatdéeBtion Legislation The Customer
agrees that its details, or details of those usliregMobile Products and Equipment of the
Customer, may be used by BNS Telecom for markgdimgoses and to inform the Customer
and such users from time to time about other wsseléelecommunication services or
associated technologies, in accordance with tha BPadtection Legislation. If the Customer
does not want its details, or those of its usetsetased in this way then the Customer should
contact BNS Telecom at BNS Telecom Ltd, Telecom $égouPrincess Way, Low Prudhoe,
Northumberland, NE42 6NJ.

TRANSFER OF LIABILITY & ASSIGNMENT

16.1

16.2

16.3

16.4

BNS Telecom may at any time assign its rights utldisrAgreement to the Service Provider
and may subcontract the performance of all or gfathis Agreement to the Service Provider.

BNS Telecom’s acceptance of payment from anothesgpeother than the Customer does not
imply that BNS Telecom has waived any of its rightsrespect of the obligations of the
Customer.

The Customer shall not assign or transfer the liteakthis Agreement to any third party
without the prior written consent of BNS Teleconucls consent not to be unreasonably
withheld or delayed.

The Customer cannot transfer its obligations to plagrges under this Agreement without
BNS Telecom’s express consent. Any proposed tramssieuld be notified to BNS Telecom
in advance. If a new user of the Mobile ProductSion Card is accepted by BNS Telecom
and enters into a new Agreement, satisfactory t&BNlecom, then it iBNS Telecom'’s
policy to release the existing Customer from ligpilor future charges.

DISPUTE RESOLUTION

Any disputes between the parties arising out afi @onnection with this Agreement shall be
determined in accordance with the Service Charter.

VARIATIONS

18.1

BNS Telecom may vary all or any of its charges bylighing such variations in its Price
Lists. Such variations shall have immediate efi@atier this Agreement unless otherwise
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19.

20.

21.

22.

23.

stipulated therein. BNS Telecom may vary the caowlit of this Agreement to take account
of new legislation, statutory instrument, governimggulations or licenses or similar matters
provided that the Customer is notified of any suahances in writing or by publishing such
variation at BNS Telecom ’s principal place of mess.

18.2 It is the policy of BNS Telecom to continually rew the charges it makes, its Service
Charter and the terms upon which it contracts vi@iistomers in order to maintain a
competitive advantage over other providers of simskervices and BNS Telecom accordingly
reserves the right to vary its processes and saaff set out in its Price List, its Service
Charter and these terms from time to time in acmoed with this policy.

SEVERANCE

If any of the provisions of this Agreement is orcbmes invalid, illegal or unenforceable, the

validity or enforceability of the remaining prowsis shall not in any way be affected or impaired.
In any such circumstances the parties shall negoiiagood faith in order to agree the terms of a
mutually satisfactory provision, achieving as ngas possible the same commercial effect, to be
substituted for the provision, which is found toibvealid, illegal or unenforceable.

WAVIER

The failure or delay by either party to this Agresmto exercise or enforce any right, power or

remedy under this Agreement shall not be deemegéaoate as a wavier of any such right, power or
remedy; nor shall any single or partial exerciseaby party operate so as to bar the exercise or
enforcement thereof or of any right, power or reyned any later occasion.

NO THIRD PARTY RIGHTS

This Agreement does not create, confer or purpoconfer any benefit or right enforceable by any
person not a party to it by virtue of the Contrg&gghts of third Parties) Act 1999.

OPERATIVE LAW

22.1 This agreement shall be governed by English law,tha parties submit to the exclusive
jurisdiction of the English courts.

22.2 Clause 22.1 is for the benefit of BNS Telecom arig as a result, BNS Telecom shall not be
prevented from taking proceedings in any other tsowith jurisdiction, whether concurrently
or not.

NOTICES
23.1 Any notice to be given by either party to the otheder these Conditions must be in writing
addressed to that other party at its registereideoffr principal place of business or such

other address as may have been notified for thegmges.

23.2 Notices addressed to BNS Telecom shall be markedhie attention of the Company
Secretary.

23.3 Notices shall be delivered personally or sent bt ficlass post or sent by facsimile
transmission.

23.4 A notice is deemed to have been received:-
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23.4.1 if delivered personally, at the time of delivery;

23.4.2 if sent by prepaid first class post, on the secsarking day after posting (exclusive
of the day of posting);

23.4.3 if sent by facsimile transmission, on a working gaipr to 4.00pm at the time of
completed transmission and otherwise on the nerting day.

24. ENTIRE AGREEMENT

This Agreement constitutes the entire agreemenivdmi the parties and supersedes all prior
negotiations, representation, proposal understgraiinl agreements whether written or oral relating
to the matter of this Agreement.
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