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APPENDIX 1

CONTRACTOR’S TERMS AND CONDITIONS
The Networking People (Northwest) Limited
-General Terms and Conditions-
1. Definitions and Interpretations

The terms and expressions set out in this Agreement shall have the meanings ascribed to them
therein;

Agents: personnel employed by or acting on behalf of one of the Parties

Agreement: these Terms and Conditions together with any relevant Service Level Agreements
for Services specified in the Order.

Anticipated Delivery Date: the date that a Service is projected to be delivered.

Charges: any or all of the charges or other sums payable by the Customer to the Supplier
related to any Service covered by this Agreement.

Charge Period: As set out in the Order or otherwise as notified by the supplier, otherwise
Annually.

Connection Charge: the non-refundable charge for installation and connection to the System as
specified in the Order or otherwise notified to the Supplier.

Early Termination Fee: the Charges calculated as the total Rental due for the remainder of the
Minimum Period.

Excess Construction Costs: Those charges which may be raised in addition to normal connection
charges, where additional infrastructure work is required to provide new or extended
service for a customer.

IPR: means all intellectual property rights including, without limitation, patents, trademarks,
copyright, registered designs, mask works, design rights, know-how and all other similarly
protected rights.

Minimum Period: the period of time as specified in the Order for which the Supplier is
committed to deliver and the Customer committed pay for a Service.

CMC: The Suppliers Customer Management Centre

Notice Period: 4 weeks.

Offending Material: any material which may reasonably be deemed to be:
« in breach of any law, or the Supplier’s acceptable use policy, or
« offensive, indecent, obscene, defamatory, menacing, racist or
« in breach of confidence, IPR, privacy or any right of a third party.

Order: the Purchase Order or such other document that the Supplier deems to constitute as an
official request to deliver a Service.

Rental: the regular fee for the Charge Period as set out in the Order or otherwise notified by the
Supplier.
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Service: all of the services specified in the Order that the Supplier has agreed to supply to the
Customer.

Service Credits: the payment that the Supplier will pay to the Customer in the event of a breach
of the agreed Service Level Agreement for that Service.

Service Level Agreement: records a common understanding about services, priorities,
responsibilities, guarantees, and warranties. The SLA will specify levels of availability,
serviceability, performance, operation, or other attributes of the service. The level of service
will be specified as Target and Minimum, which allows customers to be informed what to
expect (the minimum), whilst providing a measurable average target value that shows the level
of performance. The Agreement relates to the services the customer receives, and not how the
service provider delivers that service.

Standard Connection Charge: the non-refundable charge for installation and connection to the
System as specified in the Order or otherwise notified to the Supplier.

Supplier: The Networking People (Northwest) Limited (Company number 07667393)registered
at c/o Hanleys, Spring Court, Hale, Cheshire, WA14 2UQ, United Kingdom.

Supplier’s Equipment: Any equipment belonging to the Supplier or their Subcontractors which
provide the Service or are connected to its operation and maintenance.

System: The electronic communications network used by the Supplier to deliver the Service.
Working Day: means 08:00 to 18:00 Monday to Friday but excluding public holidays.

For the avoidance of doubt the terms and expressions set out in this schedule shall have the
following meanings;

« the masculine includes the feminine and the neuter;
« the singular includes the plural and vice versa;

 the words "include", "includes" and "including" are to be construed as if they were
immediately followed by the words "without limitation".

< any reference to any statue enactment, order, regulation, regulatory body or other
similar instrument shall be construed as a reference to the statue, enactment, order,
regulation, regulatory body or instrument as amended by any subsequent statute, enactment,
order, regulation, regulatory body or instrument or as contained in any subsequent re-
enactment thereof.

Headings are included in this Agreement for ease of reference only and shall not affect the
interpretation or construction of this Agreement.

Terms or expressions contained in this Agreement which are capitalized but which do not have
an interpretation in Schedule 1 shall be interpreted in accordance with the common
interpretation within the ICT industry where appropriate; otherwise they shall be interpreted in
accordance with their recognised dictionary meaning.

2. Duration and Scope of this Agreement
A separate Agreement shall be deemed to be in force for each Order accepted by the Supplier.

This Agreement starts on the acceptance date of the Order by the Supplier and shall terminate
once all outstanding Charges are paid and no further Services are being provided by the supplier
to the Customer under the this Agreement
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Each Service specified on the Order shall start on the date of delivery and continue for the
Minimum Period.

Any more specific Terms and Conditions issued by the supplier for a particular Service type in
the Service's Service Level Agreement document will take precedence over the parts of these
Terms and Conditions to which they apply.

The Parties acknowledge that the entire Agreement consists of this Agreement and the Order
and any relevant Service Level Agreements for Services specified in the Order.

3. The Customer’s Obligations

The customer will provide the Supplier or its Agents with any relevant information reasonably
required to survey, install, provide and maintain the Service. The customer acknowledges that
delivery of the service will be delayed and its ongoing operation will be negatively impacted if
access or information is not provided in a timely manner and that such delays shall not count in
calculating any Service Credits for the Service.

The customer will obtain any required permits needed to install the Service at the relevant site.

For each Service delivered the customer shall, at its own cost, ensure that the Suppliers
Equipment is located in a secure and environmentally appropriate location and will provide an
appropriate continuous mains power supply for the Supplier's EqQuipment.

The Customer will ensure that any equipment connected to the Suppliers Equipment is safe in
operation and is approved for connection to the System. The Customer must take reasonable
steps to ensure that connected devices or systems will not cause harm or disruption to the
System or bring disrepute upon the Supplier either directly, or indirectly by deliberate action or
inaction.

The Customer will at its own cost permit access from time to time to inspect, maintain, modify
or change the Suppliers Equipment used to deliver the Service.

The customer is required to reasonably provide timely access to the Suppliers Equipment when
requested by the supplier and shall provide a suitable and safe working environment for the
Supplier or their Agents to the Customer's premises where the Suppliers Equipment is located.

The Customer shall not use or knowingly allow any service to transfer Offending Material, cause
harm deliberately or through negligence or breach any statute.

The Customer will ensure that any faults are not due to its own equipment failures or actions
before reporting any faults to the Suppliers CMC. The Supplier reserves the right to charge the
Customer any reasonable Charges where a fault is reported but not due to a performance failure
by the Supplier.

At the termination of any Service the Customer will permit the Supplier or its Agents timely
access to retrieve the Supplier's EQuipment used to deliver that Service.

The Customer will not interfere with the Supplier's Equipment, including moving, marking,
defacing or disconnecting any cables (except those provided by the Customer) for whatever
reason, other than if expressly requested to do so by the Supplier or their Agents.

The Supplier will charge the customer if any of the Suppliers Equipment is lost, stolen,
damaged (besides reasonable ware and tear), destroyed or made unavailable due to any action
or inaction by the Customer.

4. The Supplier’s Obligations
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The supplier will exercise the expertise of a reasonably competent communications provider to
perform the Services.

The supplier will use reasonable endeavours to deliver the service by the date agreed at point of
order. In the event of delays or problems outside the supplier’s control, we will take reasonable
steps to keep the Customer informed.

The Supplier will use reasonable endeavours to meet the agreed Service Level Agreement as
specified in the Order.

The Supplier will reasonably endeavour to give 14 days notice of any suspension required to
maintain, repair, modify or upgrade the Service and reasonably endeavour to minimise the
disruption of the Service to the Customer.

5. Charges
On submission of the Order the Customer acknowledges that it will become liable for:

« the Standard Connection Charge for any Services specified on the Order which shall be
invoiced once Excess Construction Charges are confirmed (prior to delivery),

« any Excess Construction Costs for a Service as specified on the Order which shall be
invoiced once the costs are confirmed (prior to delivery),

« the regular Rental Charge for a Service as specified on the Order that shall be invoiced
in advance, 3 months Rental Charge is invoiced on order unless otherwise agreed,

< any variable Charges related to a Service as specified on the Order that shall be
invoiced in arrears,

On acceptance of the Order the Supplier acknowledges that it will become liable for the
payment of any Service Credits as specified in the Service Level Agreement for each Service.

The Customer will be charged for any site visits required to enforce parts of this Agreement

Where a fault is reported by the Customer and the Service is not at fault then the Supplier will
charge all reasonable costs related of the incident to the Customer.

If the Customer wishes to dispute an invoice this must be done in writing as soon as is
reasonably possible after receipt of the invoice and in any event within 21 days of the due date
of the invoice providing their reasons for the dispute.

The Supplier reserves the right to reasonably amend its Charges at any time to reflect changes
in the legislative or regulatory environment applying to the Service including any changes to
the published OpenReach prices.

The Supplier may, once any Minimum Period has expired, change the Rental Charges for any
Service. The Supplier will give the Customer four weeks written notice of the change.

6. Payment

All invoices and payments provided for under this Section shall be made in British Pounds
Sterling free and clear of any deductions of any nature whatsoever. All amounts payable by the
Customer for the Service under this Agreement are quoted exclusive of VAT in the Order. VAT
will be included in each invoice by the Service at the rate of VAT applicable at the date on which
the invoice is prepared.

All Payments to be made for a Service under this Agreement are due and payable in full within
30 days of the invoice date. Failure to pay the invoice by the specified time is a material breach
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of the Agreement. The supplier will not be committed to the Agreement until payments for any
installation, Excess Construction Charges or initial Service Charges are received.

If the Customer fails to make any payment due for a Service under this Agreement, without
prejudice to any other right or remedy available to the Service, the Supplier may:

 charge the Customer interest in respect of the sum overdue in accordance with The
Late Payment of Commercial Debts (Interest) Act 1998 as amended and supplemented by the

Late Payment of Commercial Debts Regulations 2002 from the due date for payment
to the date of actual payment (both dates inclusive) and the reimbursement of all expenses
(including legal fees) incurred with respect to collection of overdue  charges; and/or

« suspend or terminate any further performance of the Services.
7. Suspension of the Service
The Supplier may suspend the Service for any of the following reasons:

« In order to comply with the provisions of the Communications act 2003 or the
Supplier's telecommunications license,

» The Customer is or is reasonably believed to be in breach of this Agreement,

» The Supplier receives a reasonable request from the telecommunications regulator or
other legally empowered body capable of issuing such directions.

The Supplier will reasonably endeavour to notify the Customer as soon as reasonably
practicable of such suspensions stating their reasons.

Where a suspension is due to a breach of this agreement by the Customer the Supplier will
charge all reasonable costs relating the suspension and re-connection of the Service to the
Customer.

8. Termination of a Service

Upon expiry of the Minimum Period for a Service the Customer may elect to terminate that
Service and shall provide 4 weeks written notice to the Supplier.

Either party may immediately terminate a Service if the other party commits a material breach
of Service Level Agreement of a Service that cannot be remedied.

If either party commits a material breach of Service Level Agreement of a Service that is
capable of remedy then the other party may serve notice giving 30 days in which to remedy the
breach. If the breach is not remedied in this period then the party that served notice may
terminate the Service.

If a Service is terminated for any reason either before or after delivery (except when the cause
of the termination is the Supplier being in material breach of the Service Level Agreement for
the Service) then the Customer will be liable for the Service performed up to the date of
termination, any Early Termination Fee and any other costs incurred in connection with the
Service in accordance with the terms of this Agreement.

The calculations for the Early Termination Fee for a Service shall include any future foreseeable
changes in Rental due to clause 5.

By mutual written agreement between the Supplier and Customer a Service can be terminated
before or after installation.

9. Termination of the whole Agreement
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Either party may immediately terminate this Agreement if the other party commits a material
breach of this agreement that cannot be remedied.

If either party commits a material breach of this Agreement that is capable of remedy then the
other party may serve notice giving 30 days in which to remedy the breach. If the breach is not
remedied in this period then the party that served notice may terminate the Agreement.

The Supplier reserves the right to terminate or vary this agreement:-

« if the Supplier's contract with Openreach or other circuit supplier is varied or
terminates.

« if there is a change in the legislative or regulatory environment,
» or asked to do so by the law enforcement agencies.

If at any time either Party becomes insolvent or ceases to carry on its business or goes into
liquidation, whether compulsorily or voluntarily (other than a voluntary liquidation for the
purpose of reconstruction or amalgamation); or, has a receiver or administrator appointed over
the whole or any part of its assets or enters into any arrangement or composition with its
creditors or a non-voluntary corporate rehabilitation or corporate re-organization, then the
other Party may serve on it notice of termination which will have immediate effect.

Termination of this Agreement shall be without prejudice to any rights of either Party against
the other which may have accrued up to the termination date, howsoever caused

If this Agreement is terminated for any reason then all associated Services will be terminated
and the Customer will be liable for all Services performed up to the date of termination.

In cases where the cause of the termination is not due to the Supplier being in material breach
of this Agreement then the Customer will be liable for Early Termination Fees for all Services
and any other costs incurred in connection with the Services in accordance with the terms of
this Agreement including any future foreseeable changes in Rental due to clause 5.

10. Force Majeure

Both parties to this Agreement shall be excused from performance of their obligations under
the Agreement if delayed or prevented by causes beyond their reasonable control. Such causes
include but are not limited to acts of God, fire, flood, explosion, disease, inclement weather,
lightning, war, insurrection, civil strife, riots, military operations, national or local emergency,
power failure, radio interference, line-of-sight interference, acts or omissions of government,
highway authority, regulatory body or other competent authority, industrial dispute of any
kind (whether or not involving either party’s employees), subsidence, or acts or omissions of
suppliers, other communications network operators, persons or bodies for whom neither party,
is responsible (“Disability™).

In such circumstances one Party will notify the other, as soon as is reasonably possible, should
they be unable to meet any specified deadline or time for performance arising from such
Disability.

Performance shall be excused only to the extent of and during the reasonable continuance of
such Disability and its immediate aftermath. Any deadline or time for performance specified
which is due during or subsequent to the occurrence of such Disability shall be automatically
extended for a period of time equal to the period of the Disability.

If the Disability continues for more than three (3) months, the parties shall enterinto a
discussion to agree, in good faith, the best way forward.

Page 28 of 36



INTERNAL USE

**TNP

the networking people

11. Assignment, Amendment and Subcontract

The Supplier may subcontract part or all of its obligations, otherwise neither party shall assign
or subcontract this Agreement without the prior written consent of the other Party which will
not be unreasonably withheld or delayed.

The Supplier reserves the right to modify the Agreement at any time by giving the Customer 4
weeks written notice of such a change except for a variation due to a change in the legislative or
regulatory environment in which case the variation comes into effect immediately.

12. Limitation of Liability, Warranty & Indemnity

Subject to Section 12 neither the Customer nor the Supplier shall hold the other liable for any
damages, dispute or injury howsoever arising during the undertaking of the Service unless
caused by a proven wilful act, negligence or default of an employee, director, representatives,
consultant or agent of that Party.

Nor shall one Party be liable to the other for any loss, damage, claims or demands, including
without limitation any economic loss, loss or corruption of data, loss of profit, income or other
loss of turnover and loss of business, opportunity or goodwill, whether by breach or by
negligence and no matter how arising, whether by breach or by negligence and whether in
contract, tort or otherwise.

Nothing in this Agreement limits or excludes either Party’s liability for:
(1)death or personal injury resulting from negligence; or
(2)any fraud and/or statement made fraudulently,

(3)or for any sort of liability that, under the governing law, cannot be limited or
excluded.

13. Notices

Any legal notice to be given under this Agreement must be in writing, may be delivered to the
other Party, and will be deemed to be received: the day of delivery (by hand or courier), or (5)
five days after posting by first class airmail.

The address for service for the Customer shall be the same address as that used on the most
recent invoice. The address for service for the Supplier shall be the current registered company
address.

14. Waiver

No waiver of any term, provision or condition of this Agreement, whether by conduct or
otherwise in any one or more instances, shall be deemed to be or construed as a further or
continuing waiver of any such term, provision or condition or of any other term, provision or
condition of this Agreement.

No remedies described in this Agreement shall be construed to limit or reduce either party’s
rights to any additional remedies available at common law or in equity.

15. Independent Contractor

Both Parties act as independent contractors and not as an agent, partner or employee of the
other party. Neither the Supplier nor the Customer will have any authority to make
agreements with third parties that are binding on the other Party.

16. Third Party Rights
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A person who is not party to these Terms and Conditions has no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce any of these Terms or Conditions, but this does not
affect any right or remedy of a third party which exists or is available apart from that act.

17. Law and Venue

This Agreement shall be interpreted in accordance with the laws of England and Wales. Any
dispute that may arise with regard to its interpretation, execution or resolution shall be

brought in a court in England or Wales. This does not affect a Party’s right to seek injunctive
relief in any jurisdiction.
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APPENDIX 2
CONTRACTOR'S SLA
The Networking People (Northwest) Limited
Enhanced Service Level Agreement for Point to Point
Network Connectivity
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1. Definitions and Interpretations

The terms and expressions set out in this Service Level Agreement shall have the same meanings ascribed to them as in the

General Terms and Conditions.

Acceptable Usage Policy

Customer

Customer Agreement

Emergency Maintenance:

IP:

TNP CMC
TNP
TNP Terms and Conditions:

Network Accessibility:

Network Availability:

Scheduled Maintenance

Service

Service Credit

Service Time

Supplier

Suspended Periods

The schedule which defines the bounds within which the Service may be used by the
Customer.

Entity requesting a Service from TNP.

A signed contract between TNP and the Customer outlining the basis on which the
Service is to be provided by TNP.

Service-affecting maintenance for an identified purpose that is required to be carried out
on a Service in cases of extreme urgency where two weeks’ notice is not possible.

Internet Protocol version 4 or version 6 (IPv4 or IPv6) or a combination of the two unless
otherwise stated.

TNP Customer Management Centre.

The Networking People (Northwest) Limited.

The terms for the provision of the Network Connectivity service maintained by TNP.
A circuit will be considered inaccessible if:

a) it is not possible to both transmit and receive between both ends of the point to point
circuit for a period in excess of 60 seconds; or

b) the performance of the path between both ends of the point to point circuit is severely
degraded to an extent that the service is effectively unavailable (severe degradation
occurs where in excess of 60% of all packets transmitted on the path are lost for a period
of more than 5 minutes)

The performance of a link is closely related to loading. No guarantees on performance
can be given for a link that is acknowledged to be overloaded.

The organisation’s Network Accessibility removing:

a) all periods of inaccessibility that result from Scheduled Maintenance and Emergency
Maintenance;

b) all periods of inaccessibility that result from events local to the organisation, such as
site power failures; and

¢) all periods of inaccessibility which are designated Suspended Periods.

Service-affecting maintenance carried out on a Service that has been published to
organisations at least two weeks in advance.

Any service to be provided by TNP as defined in the Service Description.

A monetary value payable to the customer in the event of a breach of agreed service
levels by the supplier.

The time during which continuously available services are expected to be available which
is 365 (366) days a year and 24 hours a day.

The Service delivering entity, TNP.

The period during which investigation of a fault or attempts to resolve a fault at a
particular organisation by TNP or its agents is frustrated by the absence of needed
assistance from that organisation or its agents even though TNP has continued to make
reasonable efforts to obtain the assistance.

A Suspended Period is considered a lack of Network Accessibility, but not of Network
Availability.
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Working Day Monday to Friday excluding any English Bank Holiday

Additionally, the substitute days that are appointed in lieu by Royal Proclamation when
any Bank Holidays fall on a Saturday or Sunday

Working Hours The period from 08:00 to 18:00 on Working Days.

2. Service

TNP provides a point to point Ethernet Service for connectivity between customer locations.

3. Service Level

a. Auvailability of the point to point Ethernet Service of 99.95% from each end of the connection.

b.  Time to restore Service to an organisation (duration of period of unavailability) of less than 5 hours for each fault.

4.  Scope of this Agreement

These ‘Network Connectivity’ Service specific Terms and Conditions are to be read in addition to TNP’s General Terms and
Conditions. Where any clauses conflict with the General Terms and Conditions the clauses in this document shall take
precedence, otherwise they are complimentary.

5. Response

The service is defined as being available when traffic is able to pass in both directions in accordance Service Description and
associated Service Levels.

The Supplier commits to responding to every properly reported fault within one hour of notification to the TNP CMC.

The Supplier commits to repairing any properly notified faults within 5 hours of notification to the TNP CMC. For every hour
that the Service is not repaired beyond the stated 5 hour repair time the Customer shall be entitled to a Service Credit of 10%
of the relevant individual Service's monthly rental. This commitment applies to all time periods within the Service Time
excluding Suspended Periods.

If an outage occurs, Service Credits for unavailability can be requested for the affected service by contacting the TNP CMC in
the first instance. Customers in breach of their Customer Agreement, including payment obligations and Acceptable Usage
Policy, are ineligible to receive credits.

The customer must request Service Credits within 30 days of the last day of the month in which the SLA breach occurred.

6. Specific Exclusion

The following items (which are not exhaustive) will either temporarily ‘stop the clock’ for the purposes of the Service Level
Guarantee or prevent payment of compensation:

The Supplier or its contractors are unable to gain access to the end user premises or carry out any work;
Customer fails to respond in a timely fashion to an enquiry from the Supplier;

Customer fails to accept first appointment offered by the Supplier;

There is action by the Operator, end user or a third party which prevents the Supplier from completing its
obligations;

There is Scheduled or Emergency Maintenance service interruption;

The fault is the subject of an inaccurate fault report;

The fault is due to Force Majeure
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7. Compensation Caps

Total service credits for any single SLA breach shall not exceed 20% of the total monthly charge for the service concerned.

Service Credits in any month shall not exceed the total monthly charge for the service concerned regardless of the number of
faults in a given month.

8. Scheduled Downtime

TNP may suspend the Service from time to time for necessary technical reasons and network upgrades. Scheduled
Maintenance will be published to a designated contact at organisations with 2 weeks advance notice. In extreme
circumstances where a loss of Service is likely without intervention, emergency maintenance for an indentified purpose may
be carried out where two weeks’ notice is not possible.

9. Notification of Outage and Service Interruption Events

An outage or service interruption event is defined when the Customer notifies TNP which will be carried out in the first
instance by contacting the TNP CMC as detailed in the Customer Agreement and then as per the escalation procedure
detailed in 10.
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10. Escalation Procedure

If the Customer is at any time unhappy with the level of quality of support provided by the TNP CMC or with any aspect of the
Service, the escalation path below should be followed. The contact at escalation level 1 should be used to report any faults or
queries in the first instance.

Escalation Name Position Contact Number
Level
1 Team Member CMC Agent 08456 800 659
2 Team Manager CMC Team Manager 08456 800 659
3 Paul Astle Operations Director Provided on award of contract
4 Scott Daniels Managing Director Provided on award of contract

11. Emergency Contact

If the Customer experiences a network outage outside of normal working hours, this should be reported to the out of hours
contact number below. This is a call back service; an on-call engineer will return your call within 30 minutes. Note this
contact is for network outages only; if the call does not relate to a network outage it will be ignored.

Description Contact Number
24x7 Emergency Contact 08456 800 659 (PIN xxxx)
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