COMMUNICATIONS SERVICES AGREEMENT —

STANDARD TERMS

YOUR AGREEMENT WITH US (this "AGREEMENT") IS MADE UP
OF THE FOLLOWING DOCUMENTS:

()  THESE STANDARD TERMS;

(i) THE ORDER CONFIRMATION & ANY SIGNED ORDER FORM
(INCLUDING ANY ACCOMPANYING TARIFF(S));

(i) THE VOICE SERVICES ANNEX;

(iv) THE MAINTENANCE SERVICES ANNEX;

(v) THE 3CX SERVICES ANNEX; AND

(vi) ANY OTHER SERVICE SPECIFIC ANNEXES FOR SERVICES WE
PROVIDE TO YOU.

THE SERVICES AND USE OF THE SERVICES

1. Provision of the Services and Equipment

1.1 The Services and Equipment we supply to you are those
which you have ordered (a) by telephone, (b) through our website,
(c) in writing, or (d) by fax or email, and in all cases as confirmed
by us in an Order Confirmation. Any order for Services and/or
Equipment you place with us has not been accepted until we issue
an Order Confirmation signed by us committing to the relevant
Services and/or Equipment. The Order Form and/or Order
Confirmation will make clear whether the Services and Equipment
being supplied are to be bought outright by you or supplied on a
rental basis.

1.11 Your Agreement with us starts on the earlier of either a)
the date on the signed Order Confirmation or b) the date on which
we provide the first Service(s) to you and it is available for use
("Contract Commencement Date”) and shall continue in
accordance with clause 16 until terminated in accordance with
clauses 12, 13, 14 or 15. Save where expressly stated otherwise,
each Service you order from us shall be subject to its own Minimum
Term which shall run from the earlier of: a) the Contract
Commencement Date, b) the date on which we provide the
relevant Service to you and it is available for use, c) the date on
the relevant Annex or d) another date expressly agreed between
the parties.

1.2 We will use reasonable endeavours to provide you with

the Services by the date(s) we agree with you. However we will

not be liable for any loss or damages or increased costs should

the Services not commence or restart on the agreed date.

1.3 In providing the Services we shall: (i) use the level of

skill and care that may be expected from a competent

communications service provider in accordance with best practice

in the industry; (ii) ensure that all goods, materials, standards and

techniques used in providing the Services are of the good quality

and (subject always to clause 1.2(v) below) are reasonably free

from defects in workmanship, installation and design; (iii) co-

operate with you (both parties acting reasonably) in all matters

relating to the Services which are likely to have a material effect

on you; (iv) before the date on which the Services are to start,

obtain and at all times, maintain during the term of this

agreement, all necessary licences and consents and comply with

all applicable laws in relation to the Services; and (v) take all

reasonable steps to ensure the Services are fault free and

uninterrupted so far as is reasonably practicable. However, you

acknowledge and agree that it is impossible to guarantee that any

Service will be entirely free from faults and interruptions.

1.4 All Services:

141 Any relevant fair use provisions which apply to Services
shall be set out in the relevant Annex or any other document which
we give to you or bring to your attention from time to time. Where
any fair usage restriction or level is exceeded, additional charges
will apply. Service level agreements and service credit information
in respect of our Services are also found in the relevant Annex(es),
although we may vary these for you in which case these will be
confirmed in writing.

1.4.2 You agree and acknowledge that your use of a Service
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must comply with all applicable law, regulations, guidelines and
codes of practice and that we will not be liable where your use of
this Service fails to comply. Should we reasonably suspect that your
use of a Service is in breach of any applicable law, regulation,
guidelines or codes of practice or any other reasonably suspected
abuse or bad practice then we reserve the right to suspend or
terminate such Service with immediate effect in accordance with
clause 12,

1.4.3 You agree that some Services variants may be subject to
availability and where an ordered Service is not available for any
reason we reserve the right to provide an alternative Service
variant for which you may incur different charges. Where a Service
variant is not available we will make best endeavours to advise you
of this before progressing with your order.

1.4.4 You shall ensure that your network infrastructure is in
reasonable working condition to facilitate the provision of services.
"Reasonable working condition" includes, but is not limited to,
properly functioning hardware, up-to-date software, and adequate
network capacity. If Clarion determines that your network does not
meet these standards, the following conditions shall apply:

a) Assessment: Clarion will conduct an initial assessment
of your network infrastructure at no additional cost.

Note: Assessment is carried out under the expectation that the
party with whom Clarion is liaising on the discovery process is
primarily responsible for maintaining the network and is therefore
adequately informed on how your network is generally set up,
including any specific or bespoke configurations that are in place
on certain appliances. Should Clarion find that additional
time/resources are required to investigate this due to lack of
knowledge and awareness from your representative(s), then
Clarion may be required to charge for this additional time for the
discovery session(s).

b) Notification: Clarion will notify you in writing of any
deficiencies found during the assessment, detailing the specific
issues that need to be addressed.

C) Remediation Options: You will be presented with two
options:

i) You may choose to rectify the identified issues independently.
ii) You may request Clarion to perform the necessary upgrades or
repairs.

d) Additional Charges: Should you opt for Clarion to perform
the remediation work, additional charges will apply. These charges
will be based on:

i) The scope of work required

ii) The time spent on remediation

i) Any hardware or software costs incurred

e) Rate Schedule: Additional work will be billed at the
following rates, unless stated otherwise on the Order Form or other
client document:

 Standard business hours (9 AM - 6 PM, Monday-Friday): £90 per
hour

 Out of hours and weekends: £155 per hour

f) Approval Process: Before any chargeable work
commences, Clarion will submit a detailed quote for your approval.
g) Work Suspension: Clarion reserves the right to suspend
the primary contracted services until the network issues are
resolved, to prevent potential damages or inefficiencies.

h) Network Documentation: Clarion expects all relevant
network documentation to be available, up-to-date and accurate.
Examples include a completed floorplan with up-to-date patching
details, network topology diagram etc. Clarion shall not be held
liable for any delays, damages, or losses resulting in incomplete or
incorrect information supplied by the client.

i) Liability: Clarion shall not be held liable for any delays,
damages, or losses resulting from your network deficiencies.

By agreeing to this clause, both parties acknowledge the
importance of a well-maintained network infrastructure in the
successful delivery of the contracted services.

2. Changes and interruptions to the Services
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21 We may have to do some things that could affect the
Services. Some of these things are listed in clause 2.2. If we have
to interrupt the Services we will restore them as quickly as we
reasonably can.

2.2 Occasionally we may have to:

(a) change the code or phone number or the technical
specification of the Services for operational reasons;

(b) interrupt the Services for operational reasons or because
of an emergency;

(o) give you instructions that we believe are necessary for

health or safety or to maintain the quality of the Services that we
supply to you or to our other customers.

2.3 If the change we make that affects the Service is outside
of those listed in clauses 17.2 or 17.3, you have the right to
terminate the Agreement in accordance with clause 174.

24 Without prejudice to your rights under clause 12.8, we
cannot guarantee and do not warrant that the Services will be
free of interruptions or will be fault-free and we will not be liable
for any loss or damages should the Services be interrupted from
time to time. You accept that there may also be degradations of
the quality of the Service from time to time due to matters beyond
our control (see clause 11 below), and that we will not be liable
for any loss or damages should the quality of the Service we
provide be affected by such matters.

EQUIPMENT

3. Equipment

To the extent possible, we shall use reasonable endeavours to pass
on to you the benefit of any manufacturers’ warranties or
guarantees in relation to relevant Equipment supplied by us under
this Agreement.

4. Sale Equipment

4.1 The quantity and description of and any specification for
the Sale Equipment shall be those set out on the Order Form,
Order Confirmation or relevant Annex. The quality and
specification of the Sale Equipment may be set out on our website
or any relevant materials we provide you with (which may be
amended from time to time).

4.2 We shall deliver the Sale Equipment to your address as
specified on the Order Confirmation, and time shall not be of the
essence for delivery.

4.3 Risk in the Sale Equipment will pass to you on delivery
of the Sale Equipment. Therefore, it is your responsibility to look
after the Sale Equipment and you will have to pay if you wish to
replace or repair the Sale Equipment if it is lost, stolen or
damaged.

44 You will not own the Sale Equipment until you have paid
us in full for the Sale Equipment and we reserve the right to require
you to return to us, or for us to collect (at your cost), the Sale
Equipment if you do not pay us in full for the Sale Equipment by
the due date for payment (in accordance with clause 8 below).
Subject to the foregoing, you will be entitled to continue to use the
Sale Equipment after expiry or termination of this Agreement.

4.5 Save where expressly agreed between the parties, you
will be responsible for installing the Sale Equipment. We will not be
liable for any loss, costs, damages or faults caused by, or repairs
required as a result of, installation or misuse of, or damage to, any
Sale Equipment. You agree to indemnify us for all claims, losses,
damages and expenses that are brought against us, incurred by
us, or arising as a result of the same.

5. Rental Equipment

5.1 The quantity, description and any specification of the
Rental Equipment shall be as set out in the Order Form, Order
Confirmation or relevant Annex. We will at all times own all Rental
Equipment supplied to you. You must not let, sell, charge, assign,
sub-license or allow a third party to use the Rental Equipment nor
remove any labels, and shall not prejudice our rights in the Rental
Equipment in any way. We may replace the Rental Equipment from
time to time either with your prior consent or provided that the
replacement Rental Equipment is of a specification that is at least
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equal to the Rental Equipment originally supplied and such change
does not materially disrupt the provision of the Services.

5.2 Subject to the other terms of this clause 5, we (or our
authorised representative) shall, during our usual Working Hours:
5.2.1 where necessary install the Rental Equipment at your
premises at a time and date agreed with you; and

5.2.2 use our reasonable endeavours to repair any faults to the
Rental Equipment in accordance with our standard procedures
(which are available on request).

53 It is your responsibility to look after the Rental
Equipment that is in your possession or custody and you agree to
pay for the Rental Equipment to be replaced or repaired if it is lost,
stolen or damaged.

5.4 You will notify us promptly of any faults which occur,
any repairs which become necessary, and of any loss, theft or
damage to the Rental Equipment.

5.5 You agree that you will only use the Rental Equipment
in conjunction with the relevant Services and shall comply with our
reasonable instructions in relation to its use.

5.6 You shall be responsible for maintaining adequate cover
in place to insure the Rental Equipment while it remains in your
possession and custody. You will also be responsible for obtaining
and, where appropriate, paying for all necessary licenses, consents
and approvals required for the installation and use of the Rental
Equipment.

5.7 You will not (and you will ensure that no-one else will)
repair, alter, modify or maintain, or make any additions or
attachments to, or otherwise alter, the Rental Equipment without
our prior written consent. We will not be liable for any costs or
charges incurred, faults caused by, or repairs required as a result
of, installation or programming of Rental Equipment that is carried
out by any other person (other than our employees or agents). You
agree to indemnify us for all losses, damages and expenses that
are brought against or incurred by us, arising as a result of the
same.

5.8 On expiry or termination of the Agreement or the
relevant Service, all Rental Equipment must be returned to us at
your cost in reasonable condition, subject to reasonable wear and
tear. If you fail to return or make available for collection the Rental
Equipment in a reasonable condition or at all we may, at our
option, invoice you for a sum equal to the original cost of the Rental
Equipment less any depreciation together with any costs
reasonably incurred by us.

5.9 In the event that you return Rental Equipment to us and
it is not received by us, in the absence of reasonable evidence that

the Rental Equipment has been delivered to us you accept that

you shall remain liable for the Rental Equipment.

5.10 Without affecting any other part of clause 5, if you wish
to upgrade or replace the Rental Equipment for a different model
or specification, you should contact us to discuss your
requirements. Save where expressly agreed otherwise by the
parties in writing, any replacement or upgraded Rental Equipment
will form a separate Service under this Agreement and will be
subject to its own Minimum Term.

YOUR INFORMATION AND DATA PROTECTION
6. Call monitoring
We may monitor and record calls made to or by us relating to
customer services and telemarketing calls, for the purpose of
recording transactions, training and providing and/or improving
customer care services, including complaint handling. We and/or
our suppliers may also record Emergency Calls that you and your
users make.
7. Data protection and use of your information
7.1 Each party shall comply at all times with its respective
obligations under the provisions of the Applicable Data Protection
Legislation and shall not perform its obligations under this
Agreement in such a way as to cause the other to breach any of
its applicable obligations under Applicable Data Protection
Legislation.
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7.2 Where the fulfilment of an order for a Service, the
ongoing provision of a Service to you, or the ongoing trading
relationship between both parties requires us to process any
Personal Data belonging to your employees, contractors, agents,
customers or users, we will process that Personal Data in
accordance the relevant section of our Privacy Policy.

7.3 Any Personal Data belonging to your employees,
contractors, agents, customers or users that falls outside of that
covered by clause 7.2 (such as Personal Data of customers or
users that is stored on or transferred by our systems and
infrastructure through your use of the Services), we are the "Data
Processor” and you are the “Data Controller” for the purposes of
Applicable Data Protection Legislation. In connection with such
processing of Personal Data under this clause 7.3, we shall:

7.3.1 process the Personal Data only on documented
instructions from you and in accordance with this Agreement;
7.3.2 ensure that persons authorised to process the Personal
Data have committed themselves to confidentiality or are under
an appropriate statutory obligation of confidentiality and take
steps to ensure that such persons only act on our instructions in
relation to the processing;

7.3.3 implement appropriate technical and organisational
measures to protect the Personal Data against unauthorised or
unlawful processing and against accidental loss, destruction,
damage, alteration or disclosure. These measures shall be
appropriate to the harm and risk which might result from any
unauthorised or unlawful processing, accidental loss, destruction
or damage to the Personal Data and having regard to the nature
of the Personal Data which is to be protected (and you shall notify
us immediately if the nature of such Personal Data changes in a
material way);

7.34 remain entitled to appoint third party sub-processors.
Where we appoint a third party sub-processor, we shall, with
respect to data protection obligations (a) ensure that the third
party is subject to, and contractually bound by, at least the same
obligations as we are under this clause 7, and (b) remain fully
liable to you for all acts and omissions of the third party;

7.3.5 in addition to the sub-processors engaged pursuant to
clause 7.3.4 above, be entitled to engage additional or
replacement sub-processors, subject to (a) the provisions of
clause 7.3.4 above being applied, and (b) we notifying you of the
additional or replacement sub-processor, and where you object to
the additional or replacement sub-processor, the parties shall
discuss the objection in good faith;

7.3.6 not transfer Personal Data outside of either the UK or
European Economic Area except where such transfer is made in
such a way as to ensure that the level of protection offered to
natural persons by the Applicable Data Protection Legislation is
not undermined;

7.3.7 provide reasonable relevant assistance to you to
respond to requests from Data Subjects who are exercising their
rights under the Applicable Data Protection Legislation;

7.3.8 notify you without undue delay after becoming aware
that we have suffered a Personal Data breach and shall not inform
any third party (save for a relevant authority of competent
jurisdiction) of the Personal Data breach without first obtaining
your prior written consent, except when law or regulation requires
it;

7.3.9 on your reasonable request, provide reasonable relevant
assistance to you to comply with your obligations pursuant to
Articles 32-36 of the GDPR (or such corresponding provisions of
the Applicable Data Protection Legislation), comprising (if
applicable): (a) notifying a supervisory authority that we have
suffered a Personal Data breach; (b) communicating a Personal
Data breach to an affected individual;

(c) carrying out an impact assessment; and (d) where required
under an impact assessment, engaging in prior consultation with a
supervisory authority;
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7.3.10 unless applicable law requires otherwise, upon
termination of the Agreement, at your option, comply or procure
compliance with the following (i) delete all personal data provided
by you to us and/or (ii) return to you all Personal Data provided by
you to us; and

7.3.11 not more than once in any 12 month period and on
reasonable notice of at least twenty (20) business days, permit you
(subject to reasonable and appropriate confidentiality
undertakings), to inspect and audit our data processing activities
to enable you to verify and/or procure that we are complying with
our obligations under this clause 7.2.

7.4 Each party may collect, store and process contact
Personal Data (such as name, work email address,
telephone/mobile work number, and work address) of the other
party and/or its employees, contractors or agents for the purposes
of the performance of this Agreement, and such collection and/or
processing shall be carried out in accordance with such party’s
privacy policy.

YOUR OBLIGATIONS
8. Paying our charges for the Services
8.1 Charges for Services

You must pay the charges for the Services we supply to you that
are detailed on all relevant Order Forms, Order Confirmation(s),
Annexes or that are otherwise supplied to you by us under this
Agreement. Each Order Form, Order Confirmation or Annex shall
specify the applicable charges and Tariff(s) for the relevant Services
and the frequency with which they are charged. This clause 8.1
applies to all charges associated with use of the Services we have
supplied to you whether you or someone else use the Services and
whether the Services are used with your full knowledge and
consent or otherwise. (This means for example (without limitation)
that you are liable to pay for all Calls made from or using your
Service(s) as a result of “rogue diallers”, unbarred premium rate
numbers and Calls made by any third party gaining unauthorised
access to your telephony systems). We may vary the charges you
pay for the Services in accordance with clause 17.

8.2 Installation and connection charges

The Order Form, Order Confirmation, Annex(es) and Tariff(s) set
out whether installation costs are payable for the Services we have
agreed to supply to you. For certain Services (about which we will
notify you), we may be unable (due to third party constraints) to tell
you when you place, or we confirm, your order for the Services
how much these installation costs will be. If this is the case, we
will give you an estimate of how much the installation costs will be
prior to commencement of the installation work, but there may be
supplementary excess construction charges. You agree to pay all
installation costs actually incurred. In the event of an installation
being cancelled before being completed you agree to pay all of the
installation costs actually incurred to the point of cancellation which
will be notified to you at the time.

8.3 Equipment

You must pay the charges for any Sale Equipment that we supply
to you as detailed in any relevant Order Form, Order Confirmation
or Annex. We will invoice you for the Sale Equipment in the next
invoice that we send to you (in accordance with clause 8.4)
following the date on which we dispatch the Sale Equipment to
you. You shall also pay the rental charges for any Rental Equipment
that we supply to you, and we shall invoice you for this on a monthly
basis in accordance with clause 8.4.

8.4 Invoices

We will send you your first invoice at the beginning of the month
after the Services commence and thereafter on a monthly basis,
but we shall be entitled to send you an invoice at a different time,
which you shall pay in each case in accordance with clause 8.7.
We will send all invoices and other correspondence to the address
set out in the Order Confirmation, or otherwise the address you ask
us to. We will show on the invoice which charges are payable in
advance or in arrears, as referred to in clause 8.5. We will include all
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charges on the next invoice where possible, and if that is not
possible, as soon as possible thereafter. Invoices shall be deemed
to have been accepted by you if you do not present a written
objection, identifying clearly the disputed invoice and the reasons
why it is challenged, to us within six (6) months of the date of the
invoice. If such objection is made we shall both make all
reasonable efforts to resolve such dispute promptly in accordance
with clause 19. Provided you comply with these requirements in
presenting your objection, if we fail to respond to that objection
within thirty (30) days after its receipt by us, the objection will be
deemed to have been accepted by us. We will accordingly amend
the relevant invoice either with an appropriate credit to you or you
shall be liable to pay the balance (if any) of the amended invoice
within seven (7) days of its receipt by you.

8.5 Rental and Call charges

You will incur charges from the time any part of a Service is used
or received, except in the case of Services subject to a periodic
rental, in which case you will incur charges from the date the
Service is made available for use. We will ask you to pay the
rental in advance and your first invoice will include both one
month’s rental in advance and then monthly in advance
thereafter. Call charges will be invoiced in arrears. We will
calculate the charges for Calls using the details recorded by our
network.

8.6 Deposits

We may (acting reasonably) ask for a deposit at any time, as
security for payment of your invoices if it is reasonable for us to
do so, which you shall pay within 7 days of such a request. Our
procedures for deposits will be explained to you at the relevant
time.

8.7 Payment terms

All Services are billed monthly in advance unless stated otherwise
in these Standard Terms, Order Form, relevant Annex or Order
Confirmation, save for Call charges which are always billed in
arrears. You must pay all valid, undisputed sums on invoices
issued by us in accordance with clause 8.4 within thirty (30) days
of date of invoice by direct debit and these are the payment terms
which will apply to this Agreement unless we have agreed
otherwise in writing or stipulated otherwise in a relevant Annex,
Order Form or Order Confirmation. We may insist on payment by
direct debit at our discretion. We reserve the right to apply a
nominal monthly charge of £3.95 for non direct debit payment
methods. Where payment is arranged through a finance provider,
payment shall be in accordance with the terms of the finance
agreement. Unless otherwise stated all charges exclude VAT
which is chargeable at the applicable rate. If you pay us from a
non UK bank account which means we incur costs for receiving
international payments, then we shall pass these costs on to you.
8.8 Tariff

(a) You hereby acknowledge and agree that we have
agreed to supply the Services to you at the agreed Tariff and
charges on the basis that you have committed to all relevant
Minimum Term commitments.

(b) Our call rates for outbound calls to UK non geographic
numbers are charged according to the banding used by BT. You
hereby acknowledge and agree that there may be occasions
where a call type moves from one band to another band or BT
change their charging structure and subsequently the charges for
some of these call types may change, we will apply this change
after serving you with 30 days’ written notice.

(©) Where you take any bundled service you agree to pay
for all chargeable items which are excluded from or exceed the
allowance of the bundle.

(d) Unless otherwise agreed with you in writing all call costs
in our Tariff are displayed in pence per minute. All billing is per
second, call durations are measured up to the whole second and
the call charges rounded up to a penny.

(e) Inbound bundles include Calls which terminate to UK
landline numbers only, unless specified otherwise in writing.
Should you terminate your Calls to a mobile, a non-geographic or
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an international number of then standard call charges will apply
and are available on request.

) You accept there may be charges for elements of a
Service (such as additional features, regrades, moves or ceases)
that you may incur which may not be detailed in your Order
Confirmation but you accept responsibility for these charges should
they occur.

8.9 Finance and Credit

8.9.1 You hereby consent to and shall procure that your
owners, directors, officers and assigns consent to, us carrying out
searches with credit reference agencies relating to the credit
worthiness of your Company and/or your owners, directors,
officers and assigns and you undertake to supply or procure the
supply of all information requested for a credit search with a credit
reference agency, who will add to your records and/or those
records of your directors, officers and assigns details of the
searches and these will be seen by other organisations that make
searches.

8.9.2 It is agreed that where we approach a finance provider
to arrange finance for the purchase of Equipment then we are
acting as an agent for the Customer and not for the finance
provider.

8.9.3 In the event that we are unable to obtain finance on the
terms originally proposed or on other terms acceptable to you then
we shall return any deposit received from you without further
liability to you. Where third party indemnities are required by the
finance provider failure to provide such indemnities shall constitute
a breach of this Agreement and shall entitle us to retain any deposit
paid by you.

8.9.4 After delivery and installation (where applicable) is
completed any failure by you to complete the finance agreement
documentation and/or commence payment in accordance with the
terms of the finance agreement shall render you liable to pay to us
the full value of the order (plus VAT) within seven (7) days of
presentation of an invoice.

8.10 Inbound Rebates

8.10.1 Subject always to clause 8.10.2, any Inbound Rebates
due to you (as indicated on the relevant Tariff) shall be paid at the
end of each month in which they were generated.

8.10.2 We reserve the right to offset any Inbound Rebates which
may be due to you against any amounts you may owe to us. We
reserve the right not to pay any Inbound Rebates until such rebates
total a cumulative minimum of £5 in any month.

8.11 Offsetting

Where we owe you any monies, you agree that we may offset this
against any monies you may owe us before we make any payment
to you.

8.12 Online Orders and Payments

Where you place an order and make a payment online for that
order and we accept your order, we will confirm your order and
receipt of payment by email at which point your contract will be
binding. You may also get a payment confirmation from the third-
party payment processing company. Where we do not accept your
order, we reserve the right to return a payment to you. You should
contact us immediately if you have any concerns regarding the
order or payment. Where you fail to advise us of any issues
regarding your online payment, we are not liable for any
consequences of any such payment but will make reasonable
endeavours to rectify any of your concerns.

8.13 Trial Periods

Where you take a product or service on a trial basis for a full,
reduced or zero charge for a fixed period, unless otherwise advised
to you in writing, you need to give us notice in writing if you wish
to cancel the Service at the end of the trial.

For the avoidance of doubt, unless otherwise agreed in writing
you will be liable for all usage charges during the trial period.
Should you wish to cancel after the trial then you agree to return,
at your own cost, any equipment to us in full working order.

8.14 Other Charges

We reserve the right to make a nominal monthly charge of £2.50
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for paper itemised billing; our basic online billing is provided as
standard to all customers free of charge. We also reserve the right
to apply a £20 per month minimum charge if your monthly invoice
would be less than £20.

8.15 Credit Limit

We may apply a credit limit to your account and if you exceed this
credit limit, we reserve the right to suspend Services until you have
paid a deposit.

8.16 Unusual Call Profile

If in our reasonable opinion your Call profile is indicative of
fraudulent activity, we reserve the right to suspend Service
immediately without notice.

9. Your other responsibilities

9.1 Our equipment and instructions

You agree to comply with our reasonable instructions relating to
the Services and any equipment we supply to you in connection
with the Services.

9.2 Entry to your premises

If our engineers or sub-contractors have to enter your premises
you agree to let them do so as reasonably requested and only to
the extent necessary for the performance of the Services, and
within normal Working Hours unless otherwise agreed with you in
advance. We will observe all health and safety rules and
regulations and any other reasonable security requirements that
apply at any of your premises from time to time and you must do
the same for us.

(b) If we need someone else's permission to cross, or put
our equipment in, or make an installation on their premises, you
must get that permission for us and make any necessary
arrangements. We will not be liable for any loss or damage where
this permission is not obtained by you and you agree to pay any
costs actually incurred.

(©) When our work is completed, you will be responsible for
putting items back and for any necessary re-decorating.
9.3 Misuse of the Services

You must ensure that the Services we supply to you are not used

in any of the following ways (whether by your authorised or

unauthorised users):

(a) to make abusive, defamatory, obscene, offensive,
indecent, menacing, disruptive, nuisance or hoax calls, emails or
other communications or calls, emails or other communications in
breach of privacy or any other rights;

(b) to send, knowingly receive, upload, display, download,
use or re-use material which is abusive, defamatory, obscene,
offensive, indecent or menacing or in breach of copyright, privacy
or any other rights;

(o) to send and receive data in such a way or in such
amount so as to adversely affect the network (or any part of it)
which underpins any Service or to adversely affect our other
customers or customers of our suppliers;

(d) for the carrying out of fraud, an unlawful activity or a
criminal offence or in a way which does not comply with the terms
of any relevant law;

(e) in a way that does not comply with any instructions
given by us to you under clause 9.1;

) to obtain access, through whatever means, to restricted
areas of the underlying network; or

(9) in @ way which (in our reasonable opinion) brings our
name into disrepute, or which places us in breach of our legal or
regulatory obligations.

Where you use any Service in a way which is, or has been, (in
Clarion’s reasonable opinion) in breach of clause 9.3, you agree
to cease the activity giving rise to the breach immediately on our
request or instruction to do so and you agree to indemnify us
against any claims or legal proceedings that are brought or
threatened against us by a third party because of such use. The
limitation of liability provisions set out in clause 10 shall not apply
to the indemnity contained within this clause 9.3.

9.4 Line rentals

clarion

When we provide your line rentals, we will route your Calls through
our network. No other service provider may route these Calls or
attempt to, and if they do we reserve the right to bar these Calls.
Where your lines are transferred to us on a like for like basis, you
agree to pay for any additional services which may exist on your
lines that you may not have made us aware of at the time of
ordering regardless of when these services are billed to us by the
underlying supplier.
9.5 Call charges
We will bill you for all Calls that are routed over our chosen network
provider. Any Calls that are routed by other means for any reason
beyond our control and for which you are invoiced by another
provider will remain your responsibility. It is your responsibility to
advise us if you receive invoices from other providers for services
you believe to be with us and you should advise us as soon as you
receive these invoices. We shall not be liable for any loss or
damages as a result of you being invoiced by other providers
(including but not limited to any perceived loss of savings).
9.6 Existing Contractual Obligations
It is your responsibility to ensure that signing a contract with us
does not breach any existing contractual obligations you may have
with any other suppliers and you should give any other suppliers
notice as may be required by them. We are not responsible or liable
for any costs, financial losses or disputes that may arise from any
such breach of contract or your failure to give the correct notice.
We recommend that you review these commitments before
transferring any Services to us so that you understand the impact
such transfer may have prior to transferring any such services.
9.7 Resilience
It is your responsibility to ensure you have adequate resilience in
place to protect against any loss of data, service or connectivity;
this includes a separate power supply for IPT phones. In
accordance with clause 10.1, we will not be liable for any loss or
damage (financial or otherwise) where you fail to do so.
9.8 Emergency Calls
IP Phones need an additional power supply to operate. In the event
of a power failure it is your responsibility to ensure you have the
means to make Emergency Calls. In accordance with clause 10.1,
we will not be liable for any loss or damage (financial or otherwise)
where you fail to do so.
9.9 User Names, Passwords and Pin Codes
It is your responsibility to keep private any user names, passwords
or pin codes that we may provide you with to use any of our
Services. You are liable for all charges associated with the use of
such user names, passwords and pin codes to access our Services
unless you advise us that the security of any of the user names,
passwords or pin codes may have been compromised and we
confirm back to you that we have disabled the access. Should you
fail to notify us of any such compromise in security then you will
remain liable for all charges incurred in accessing the Services.
Where we disable any access following a compromise in security,
we shall provide you with new user names, passwords or pin codes
as appropriate which are subject to the terms of this clause 9.9.
9.10 Your Details
It is your responsibility to inform us of any changes to any of your
personal details including but not limited to contact names,
telephone numbers, email addresses, site addresses or billing
addresses. We shall not be liable for any consequence of us
having any incorrect details unless due to our negligence.
9.11 Outbound Calling Number Presentation
Where you are able to nominate a telephone number as your
outbound calling presentation number in connection with a
Service you agree to comply with all applicable laws and
regulations that may be relevant at the time, as well as any
instructions we issue to you. Where our Service offers number
presentation options, we cannot guarantee consistent
presentation of the intended number for calls made to mobile or
international carriers as successful presentation of the number is
entirely dependent on the carriers use of these numbers. We shall
have no liability to you should your nominated number fail to
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present at any time.

9.12 No resale of Services or Equipment

You may not resell the Services or Equipment in any way although
subject always to the terms of this Agreement, the Services or
Equipment may be utilised by any of your Group Companies. You
shall remain liable at all times for any such use of the Services or
Equipment by a Group Company.

LIMITATION OF LIABILITY

10. Liability

10.1 Nothing in this Agreement in any way excludes or
restricts either party’s liability for negligence causing death or
personal injury, for fraud, fraudulent misrepresentation or for
anything which may not be validly restricted under English Law.

10.2 Subject to clause 10.1, neither party to this Agreement
shall have any liability to the other party, whether in contract,
tort (including negligence), breach of statutory duty, or
otherwise, for any indirect or consequential loss arising under or
in connection with this Agreement, which includes that we have
no liability (howsoever caused including (without limitation) by
negligence) for any loss of business, profits, revenue or savings
you expected to make, wasted expense, financial loss, data
being lost or damaged, lack of availability of IT and/or
communications systems not provided by us, increased costs,
damage to reputation or for any liability for any loss that is not
reasonably foreseeable.

10.3 Subject to clause 10.1, any liability we have of any sort
(including any liability because of our negligence) is limited to
£100,000 for any one event or any series of related events, and in
any twelve (12) month period to £500,000 in total.

10.4 Except as expressly set out in this Agreement, all
conditions, warranties, terms, undertakings and obligations implied
by statute, common law, custom, trade usage or otherwise are
hereby excluded to the maximum extent permitted by law.

10.5 Each part of this Agreement that excludes or limits our
liability operates separately. If any part is disallowed or is not
effective, the other parts will continue to apply.

10.6 We are not responsible for any pricing, typographical, or
other errors and reserve the right to reject any orders where such
an error may have occurred.

10.7 The provisions of this clause 10 shall continue to apply
notwithstanding termination or expiry of this Agreement for any
reason.

10.8 Subject to clause 10.1, and except for any indemnity
provided under this Agreement, your total liability to us, whether
in contract, tort (including negligence), breach of statutory duty,
or otherwise, arising under or in connection with this Agreement
for any event or series of events in any Contract Year shall be
limited to the total charges paid and payable by you under this
Agreement for that Contract Year.

11. Matters beyond our reasonable control

11.1  Subject to clause 11.2, if we cannot fulfil, or are delayed
in fulfilling, or are interrupted in continuing to fulfil, our obligations
under this Agreement because of something beyond our
reasonable control such as, without limitation, lightning, flood, or
exceptionally severe weather, fire or explosion, civil disorder, war,
or military operations, national or local emergency, anything done
by government or other competent authority, acts or omissions of
other communications providers or network operators, or industrial
disputes of any kind, (including those involving our employees or
suppliers) (a “Force Majeure Event”), we will not be liable for this.
11.2  If the Force Majeure Event prevents, hinders or delays our
performance of our obligations for a continuous period of more
than 4 weeks, this shall constitute a failure to provide the Services
under clause 12.8 and you may terminate this agreement in
accordance with clause 12.8.

TERMINATING THE AGREEMENT AND SERVICES

12, Breach of the Agreement

clarion

12.1 We may suspend any or all of the Services or terminate
the Agreement immediately at any time by notifying you in writing
if:

(a) you commit a material breach of this Agreement or any
other agreement you have with us and fail to remedy the breach
within 30 days of being asked to do so;

(b) we believe that the Service(s) are being used in a way
forbidden by clause 9.3. This applies even if you do not know that
the Service(s) are being used in such a way;

(©) bankruptcy or insolvency proceedings are brought
against you, or if you do not make any payment under a judgment
of a court on time, or (if you are a business) you make an
arrangement with your creditors, or a receiver or administrator is
appointed over any of your assets, or you go into liquidation;

(d) You commit a breach which cannot be remedied;

(e) You repeatedly breach any of the terms of this
Agreement in such a manner as to reasonably justify the opinion
that your conduct is inconsistent with having the intention or ability
to give effect to the terms of this Agreement.

12.2 If you fail to pay any charges due to us by the due date
we may (without losing or reducing any other right or remedy)
suspend any Service (in whole or in part) or terminate the
Agreement without notice if:

(a) you fail to make any payment requested within seven

(7) days of the date of a letter, e-mail or other appropriate
correspondence requesting such payment;

(b) two (2) consecutive direct debit requests are rejected;
and/or
(©) you fail to pay any payment on the due date where there

have been two (2) preceding failures which were remedied within
the seven (7) day period.

12.3 We reserve the right to charge interest at the rate of five
percent (5%) above the bank of England base rate per annum on
any charges not paid by the due date for payment until the date
when they are received by us.

12.4 If we suspend any Services, we will not provide them
again until you rectify the situation that caused us to suspend the
Services or you have satisfied us that you will do so or that the

Services will not be used in a way that is forbidden by clause 9.3.

12.5 If we suspend any Services because you breach this
Agreement, the Agreement (and all your obligations under it) will
continue and you must still pay us all charges as and when they
arise unless and until all relevant Minimum Terms have expired and
the Agreement is terminated.

12.6 Save in cases where clause 12.8 applies, if this
Agreement or any of the Services are terminated in accordance with
this clause 12 during any relevant Minimum Terms or any agreed
term applicable to each of the Services, we will levy a cancellation
charge in relation to each relevant Service calculated in accordance
with the following:

(a) Each Service for which a monthly rental charge is
payable — number of months remaining of Minimum Term for that
Service multiplied by the monthly rental; and/or

(b) Call spend — number of months remaining on Minimum
Term multiplied by the monthly call spend calculated as an
average of your last three months call spend; and/or

(©) Repayment of any subsidised charges or any other
contribution we may have made towards any other costs, as
described in this Agreement.

(d) Repayment of any discount or other benefit you may
have received which was based on a minimum contract term
commitment, and/or

(e) Any applicable cease charges as may be detailed in the
Order Form, Order Confirmation, Annex or Tariff.

12.7 Following a suspension of Services, we will suspend all
relevant licences granted to you for use of Services, and only re-
activate your Services and relevant licences after you have paid
the re-activation charges as may be advised at the time and we
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are content to resume provision of Services in accordance with
clause 12.3.

12.8 You may terminate this Agreement at any time with

immediate effect where:

(a) We fail to provide the Services at all or in a way that is
consistently materially different in character and function
than those which we committed to provide as set out in the
Order Form, Order Confirmation, Annex or as otherwise
agreed in writing, including any failure by us to provide the
Services in the circumstances set out in clause 11 for a
period of more than 4 weeks as specified in clause 11.2;

(b) We commit a material breach of this Agreement which we
fail to remedy within 30 days of it being brought to our
attention;

(c) We commit a material breach of this Agreement which is
irremediable; or

(d) Bankruptcy or insolvency proceedings are brought against
us, or we make an arrangement with our creditors, or a
receiver or administrator is appointed over any of our assets,
or we go into liquidation.

Where you validly terminate this Agreement for any of the reasons
set out under this clause 12.8, you shall have no liability for the
charges associated with any remaining parts of any Minimum
Terms.

12.9 Where this Agreement is terminated or expires for any
reason, all licenses granted by us to you will terminate.
13. Cancelling the Services before they are provided
(domestic users only)
13.1 If you are a domestic user (where the Services and
Equipment will be used by you wholly or mainly for reasons other
than in a business, trade or profession), you may cancel the
Services or an individual Service without giving any reason at any
time up to fourteen (14) calendar days after either the date on
which you accepted the terms of this Agreement or, if earlier, the
date on which we commenced our supply of the Services to you,
provided that you notify us clearly in writing of such cancellation
within such period and return any equipment that we may have
sentto you, undamaged and in its original packaging by sending
it special delivery to us at Unit W01, 222 Kensal Road, London,
W10 5BN. In accordance with clause 1.1.1 above, you will be
deemed to have accepted these terms at the time you sign the
Order Confirmation. Please note that if you have commenced
using any Service or Equipment after receiving these terms, you
will also be deemed to have accepted these terms. If you cancel
the Services or an individual Service, we will reimburse to you all
payments received from you, including the costs of delivery of any
equipment (except for the supplementary costs arising if you
choose a type of delivery other than the least expensive type(of
standard delivery offered by us), and we will make the
reimbursement using the same means of payment as you used
for the initial transaction but in any event you will not incur any
fees as a result of the reimbursement. No cancellation charge(dy
other charge will be payable for the Services although if you do
not return any equipment that we may have sent to you, we shall
be entitledto charge you or withhold reimbursement for the costs
we incur in collecting it from you. This does not affect your
statutory rights. For the avoidance of doubt, this cancellation right
does not apply to business users.
14. Terminating for convenience
14.1 Termination of Agreement for convenience at end of
Minimum Terms
(a) Once all the Minimum Terms for the Services supplied
have expired, either party may terminate this Agreement for
convenience by giving the other party not less than ninety (90)
days notice for data line services and not less thirty (30) days
notice for all other services, in writing.
(b) Some Services may incur cease charges as detailed in the
Order Form, Order Confirmation, Annex or Tariff and these will be

clarion

chargeable on termination unless otherwise agreed in writing.
142  Termination before end of Minimum Terms

If you want to terminate this Agreement prior to the end of all
relevant Minimum Terms (other than because you have a valid
termination right under clause 17.4) you must give us not less than
ninety (90) days notice for data line services and not less than
thirty (30) days notice for all other services, in writing and we will
levy a cancellation charge calculated in accordance with the
following:

(a) Each Service for which a monthly rental charge is payable
— number of months remaining of Minimum Term forthat Service
multiplied by the monthly rental; and/or

(b) Call spend — number of months remaining on Minimum
Term multiplied by the monthly call spend calculated on the
average of your last three months call spend; and/or

(©) Pro-rata or full repayment of any subsidised installation
or any other contribution to upfront or ongoing costs paid by us as
described in clause 16.2 and in accordance with the terms of the
subsidised installation, and/or

(d) The appropriate notice period charge for each Service,
and/or
(e) Repayment of any discount or other benefit you may

have received which was based on a minimum contract term
commitment, and/or

f Any applicable cease charges as may be detailed in the,
Order Form, Order Confirmation, Annex or Tariff.

14.3 Should you fail to pay the cancellation charges with 10
days (or 5 days for non direct debit payment) of the date of
invoice we reserve the right to suspend your Services.

14.4 If you have paid any rental in respect of a Service for a
period after this Agreement has ended in respect of that Service,
we will either repay it or off set towards any money you owe us.
14.5 You must pay all charges for the Services until the date
on which we stop providing the Services to you and any applicable
notice period.

14.6 This clause 14 is without prejudice to our termination
rights under clause 12.

14.7 Receiving equivalent services from another
provider

(a) The provisions of this clause 14.7 shall be without
prejudice to the other provisions of this Agreement.
(b) At the end of this Agreement, you shall be responsible

for arranging to receive a supply of services equivalent to the
Services from supplier (“the New Supplier”). We will use our
reasonable endeavours to provide reasonable assistance to you
(at your cost) help ensure a smooth transition to the New
Supplier. However, save as expressly agreed otherwise in writing,
we shall have no liability to you whatsoever for any costs,
charges, delay or disruption to you as a result of such a move.
Should you serve your required notice and fail to move your
Services to a new supplier then you accept and agree that you will
remain liable for all charges at our Standard rates until such time
that the Services are transferred to a new supplier.

15. Ceasing Services but continuing with others

15.1 Subject always to any contrary provision in an Annex,
Order Form, or Order Confirmation, you may cease a Service at
the expiry of its relevant Minimum Term by providing us with not
less than ninety (90) days notice for data line services and not
less than thirty (30) days notice for all other services, in writing
(which shall not expire before the end of the Minimum Term). In
this situation, all other Services and the Agreement shall continue
unaffected by this Service cessation. Any Services not ceased in
accordance with this clause 15.1 shall continue in accordance with
clause 16. In the event that all Services are ceased under this
clause 15 at the end of their respective Minimum Terms, the
Agreement shall automatically terminate.

16. Minimum Term and continuation of the
Agreement after the end of the Minimum Term
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16.1 The Minimum Term will be as specified on the Order
Form, Order Confirmation or Annex for each Service, or as
otherwise agreed with you in writing. In the event that the
Minimum Term is not on the Order Form, Order Confirmation or
Annex then the Minimum Term will be 12 months from the date
on which we start supplying that Service to you.

16.2 If this Agreement is terminated before the end of all
Minimum Terms, or any agreed terms for the relevant Service(s),
and you received free or subsidised installation or activation or
any other contribution towards costs of any Services, Equipment,
or third party termination charges as part of the Tariff or
otherwise, then we reserve the right to impose a termination
charge equal to the original cost divided by the number of the
months in the relevant term, multiplied by the number of months
remaining in the relevant term.

16.3 Unless the Agreement and all Services are terminated in
accordance with clauses 12 or 14, or you notify us that you want
to cease the relevant Service in accordance with clause 15, or we
otherwise agree in writing that this clause shall not apply to the
relevant Service, after the expiry of the Minimum Term, the
Agreement for each Service will continue until terminated by one
party serving to the other not less than ninety (90) days notice
for data line services and not less than thirty (30) days notice for
all other services, in writing (unless the Agreement is terminated
earlier in accordance with the terms of this Agreement).

CHANGES TO THE SERVICES, AGREEMENT, AND CHARGES

17. Changing the Agreement, Services, or charges and
Tariffs

17.1 Where we both agree the change

If you ask us to make any change to the Services or Rental

Equipment we will ask you to confirm your request in writing. No

action will be taken by us to carry out the change until we have

received your written confirmation and any associated charges (if

any) have been agreed. If we agree to such a change which

necessitates any changes to the terms ofthis Agreement, such

contract changes will be effected when we confirm the change to

you in writing.

17.2 Permitted Changes to the Agreement, Services,
charges and Tariffs without needing your consent

We may at any time without needing your consent make changes
to any of the terms of this Agreement, to the Service or the charges
and Tariffs for the following reasons:

(@) To implement changes to applicable law that requires or
allows us to make changes to the Agreement, Service or the
charges and Tariffs; or

(b) Is of a purely administrative nature that has no negative effect
on you; or

(c) We introduce new aspects or features to the Service, provided
the change operates exclusively to your benefit.

17.3 Annual Price Increases

Throughout the duration of the Agreement (including during any
Minimum Term), we reserve the right in April each year increase
the charges and Tariffs for Services by RPI (UK Retail Price Index),
plus up to 3.5% to cover the increasing costs providing the Services
to you. Where we elect to make such a change, if the rate of RPI
is negative, we shall only increase the charges and Tariffs by 3.5%.

17.4 Other changes to the Agreement, Services and
charges and Tariffs

We may make other changes to the Agreement Services, or
charges and Tariffs for any other reason falling outside of clauses
17.2 and 17.3 on not less than one month’s notice in writing. You
agree that if you continue to use the Services following receipt of
such notice you will be bound by the new/revised terms. However,
where a proposed change made under this clause 17.4 is not
acceptable to you, you may terminate the Agreement without

clarion

penalty (even during a relevant unexpired Minimum Term) on one
month’s notice within one month of us giving you notice of the
change. In that situation, you will not be required to pay for all charges
associated with the remainder of any applicable Minimum Term, but you
will be required to pay all charges for the Services you receive up to date
of termination plus any outstanding charges for hardware that was
sold to you as part of the Service. For the avoidance of doubt, this
would require you to pay termination charges for any subsidised
installation as described in clause 14.2(c), 14.2 (e) and 14.2 (f).

18. Transferring the Agreement

You cannot, and cannot try to, assign, transfer or sub-contract (in
whole or in part) this Agreement or the benefit or obligations of,
or the rights under this Agreement to anyone else without our
consent (such consent not to be unreasonably withheld or
delayed). We may assign or transfer this Agreement or subcontract
any of the Services at our discretion (acting reasonably).

DISPUTE RESOLUTION

19. Dispute resolution process

Without prejudice to your rights under clause 12.8, you may at any

time make a complaint regarding the Services under this clause 19.

We operate the following complaints procedure to help ensure that

any complaints about our Services are dealt with efficiently and to

your satisfaction:

(d) If you have a complaint about any part of our service, please
contact our Customer Service Team using one of the
following:

e By phone: 0333 222 6633

e By email: customerservice@clarioncomms.com

e By letter: Unit W01, Canalot Studios, 222 Kensal Road,
London W10 5BN

(e) If you telephone, our advisors will ask you about your
complaint and seek to resolve the problem while you are on
the line. During any discussions we will protect the privacy of
the information that we hold on you. To do this we may have
to ask you questions to confirm that we are speaking to the
right person.

(f) If you make your complaint by email or in writing, we will
acknowledge receipt, advise how and when we will next
respond and provide you with a contact point for checking
progress on the resolution of your complaint.

(g) We will try to resolve your complaint quickly and efficiently,
and to keep you informed at all times. We normally aim to
resolve complaints within 10 Working Days but, depending on
the nature of the complaint, this is not always possible.
However, if you are not happy with progress in resolving your
complaint you can ask the person to whom you are speaking
to escalate the matter to their manager, and ultimately to the
Managing Director. If we cannot resolve the problem, we will
write to you to say so.

(h) In the unlikely event that your complaint has not been
resolved to your satisfaction by Clarion within a period of eight
weeks, or if during the process of investigating your complaint
you believe the situation has reached a deadlock, you may
refer your complaint to the Ombudsman Services for
independent consideration. The Ombudsman Services will
make an independent decision based entirely on the merits of
the complaint. More information on CISAS is available on their
website https://www.ombudsman-services.org/ or you can
write to them at the following address: Ombudsman Services,
Communications, PO Box 730, Warrington, WA4 6WU.

GENERAL

Page 8 of 10


https://www.ombudsman-services.org/

COMMUNICATIONS SERVICES AGREEMENT —

STANDARD TERMS

20. Confidentiality

20.1 Each party undertakes that it shall not at any time during
this agreement, and for a period of five years after termination of
this agreement, disclose to any person any confidential information
concerning the business, affairs, customer, clients or suppliers or
the other party or of any member of the group of companies to
which the other party belongs, except as permitted by clause 20.2.
20.2 Each party may disclose the other party’s confidential
information: (i) to its employees, officers, representatives or
advisers who need to know such information for the purposes of
exercising the party’s rights or carrying out its obligations under or
in connection with this agreement. Each party shall ensure that its
employees, officers, representatives or advisers to whom it
discloses the other party’s confidential information comply with this
clause 20; and (i) as may be required by law, a court of competent
jurisdiction or any governmental or regulatory authority.

20.3 No party shall use any other party’s confidential
information for any purpose other than to exercise its rights and
perform its obligations under or in connection with this Agreement.

21, Giving notice

21.1 Any notice given under this Agreement must be in writing
and delivered by hand or sent by email or prepaid post as follows:
(a) to us at the address or email address shown on the Order
Confirmation or on your last invoice, or at any other address or
email address we give you;

(b) to you at the address you have asked us to send invoices
to or to the email address you have given us.
21.2 Any notices that we may send to you from time to time

concerning your account, shall be sent to the main contact we have
registered on your account. It is your responsibility to inform us of
any changes to your nominated contact. We shall not be liable for
any consequence of sending such notices to the incorrect contact
unless due to our negligence.

21.3 Where this Agreement specifies that a certain amount of
notice is to be given to the other party, that notice must be given
in writing.

22, Entire Agreement

The Agreement (including these Standard Terms and all relevant
Order Forms, Order Confirmations, Annexes and the documents
referred to in them) constitutes the entire agreement between you
and us for the Services and supersedes any and all other written,
recorded and oral communications between you and us in
connection with the Services. In no event shall the pre-printed
terms and conditions found on any purchase order,
acknowledgement, or other form provided by you be considered
an amendment or modification of this Agreement, even if such
documents are signed by representatives of both parties and such
pre-printed terms and conditions shall be null and void and of no
force and effect.

23. Severance

If any term or condition of this Agreement is deemed invalid, void,
or for any reason unenforceable, that term or condition will be
deemed severable and will not affect the validity and enforceability
of any remaining term or condition.

24, Reliance
You acknowledge that you have not been induced to enter into this

Agreement by, nor have you relied upon, any representation,
promise, assurance, warranty or undertaking (whether written or
oral) by or on behalf of us or any other person save for those set
out in this Agreement, except in the case of fraud.

25, No waiver

If you breach this Agreement and we take no action, we will still
be entitled to use our rights and remedies in any other situation
where you breach this Agreement.

clarion

26. Survival

Any term of this Agreement which is expressly state (or is by
implication) to survive expiry or termination shall survive expiry
or termination of the Agreement however caused.

27. Third Party Rights

A person who is not a party to this Agreement has no right under
the Contracts (Rights of Third Parties) Act 1999 to enforce any
term of this Agreement.

28. Governing Law and Jurisdiction

28.1 This Agreement shall be governed by and construed in
accordance with the laws of England and the parties irrevocably
submit to the exclusive jurisdiction of the English courts.

29. Publicity

If you are a business, we may use your business name and logo
in our marketing material. If you do not agree you must notify us
accordingly in writing.

30. Order of precedence

In the event of any conflict between these Standard Terms, the
Annexes, the Order Confirmation and any other document
expressly referred to in the Agreement, the following order of
precedence will apply:

(a) The Order Confirmation and any signed Order Form;

(b) The relevant Annex;

(©) These Standard Terms;

(d) Any document expressly referred to in the Agreement.

31. Service specific Annexes

Additional contract terms relating to a specific Service will apply
where we provide to you any of the following products/Services:
(a) Mobile services

(b) Voice telephony services

(c) 3CX services

(d) Dataline services

(e) Maintenance services

(f) PBX installation services

(g) IT support services

(h) Any other type of Service as detailed in a relevant Annex

Where you take any of these Services under this Agreement then
all relevant contract terms containing within the relevant Service
specific annexes shall be incorporated into this Agreement. We
reserve the right to add further additional contract terms at any
time.

32. Definitions and interpretation
32.1 The following definitions and rules of interpretation
apply in this Agreement:

“Annex"” means, as appropriate, the relevant annex forming part
of this Agreement containing specific provisions dealing with the
relevant Service type.

“Applicable Data Protection Legislation” means the EU
General Data Protection Regulation (GDPR), read in conjunction with
and subject to any applicable UK national legislation that provides
for specifications or restrictions of the GDPR'’s rules; or (c) from
the date of implementation, any applicable legislation that
supersedes or replaces the GDPR in the UK or which applies the
operation of the GDPR as if the GDPR were part of UK national
law, which may include the Data Protection Act 2018.

“BT" means British Telecommunications plc.

"Call” means a voice call made or received using the relevant
Voice Services we provide to you under this Agreement.
“Contract Year” means each consecutive 12 calendar month
period commencing from the Contract Commencement Date and
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then on each anniversary of that date.

“Data Controller” shall have the meaning set out in the
Applicable Data Protection Legislation.

“Data Processor” shall have the meaning set out in the
Applicable Data Protection Legislation.

“Data Subject” shall have the meaning set out in the Applicable
Data Protection Legislation.

“Group Company” means, in relation to either party, any direct
or indirect subsidiary or any direct or indirect holding company or
any such subsidiary of any such holding company or any such
holding company of such subsidiary, “subsidiary” and “holding
company” having the meanings defined in Section 1159 of the
Companies Act 2006 as amended.

“Emergency Calls” means Calls made to 112, 999 or 18000
numbers.

“Emergency Organisation” means in respect of any locality:
(a) the relevant public police, fire, ambulance and coastguard
services for that locality; and

(b) any other organisation, as directed from time to time by Ofcom
as providing a vital service relating to the safety of life in
emergencies.

“Equipment” means Rental Equipment and/or Sale Equipment
that we provide to you under this Agreement.

“GDPR"” means the General Data Protection Regulation (EU)
2016/679.

“Inbound Rebate” means any money due to you generated by
third parties calling a revenue sharing telephone number used by
you in connection with a Service you have bought from us. The
details of Inbound Rebates (if any) will be documented in the
relevant Tariff.

"Minimum Term" means each commitment period for each
Service as detailed in clauses 1.1.1 and 16.1.

“Order Confirmation” means the Order Form document(s)
signed by both parties in accordance with clause 1.1 detailing the
various Services, and Equipment that we will provide to you under
this Agreement, together with the associated charges and other
relevant contract terms.

“Order Form” means the order form and/or other ordering
documentation (including proposal documents) provided by
Clarion to you that you may sign to indicate your acceptance of the
contents.

“party” means (as the context requires) you, the customer,
and/or Clarion, the supplier (and “parties” shall be construed
accordingly).

“Project Management Document” means the document
compiled and agreed between the parties specifying the set-up,
configuration and installation details and arrangements for the
relevant Service(s).

“Privacy Policy” means the document set out at
https://clarioncomms.com/privacy-policy/.

“processing” (and other parts of the verb ‘to process’) shall have
the meaning set out in the Applicable Data Protection Legislation.
“Rental Equipment” means the telephony, IT or related
Equipment identified on the Order Confirmation, Annex or
otherwise

notified to you in writing that we will rent to you as part of our
provision of the Services and which you will return to us after
expiry or termination of the Agreement, subject to the provisions
of this Agreement.

“Sale Equipment” means the telephony, IT or related Equipment
identified on the Order Confirmation, Annex or otherwise notified
to you in writing that we will sell to you, subject to the provisions
of this Agreement.

"Service" or “Services” means all or part of the Services
identified in all Order Confirmations, Annexes and any related
services that we provide to you under this Agreement.
“Standard Terms” means the contract terms for the sale of
communications services and equipment set out in this document.
“Tariff” means our tariff specifying the charges for Calls or other

clarion

elements of our Services referred to in the Order Confirmation and
as amended from time to time in accordance with clause 17.
above. For the avoidance of doubt, any tariff sheet provided by
you is not a valid Tariff.

“we" and "us" and “Clarion” and “our” means Clarion
Communication Management Ltd, whoseplace of business is Unit
W01, 222 Kensal Road, London. W10 5BN.

“Working Day” means any day which is not a Saturday, a Sunday
or a bank or public holiday in England.

“Working Hours” means 09:00 to 17.00 GMT/BST on any
Working Day.

"you" and “your” means the customer with whom we enter into
this Agreement. It includes all persons who we reasonably believe is
acting with the customer's authority or knowledge or otherwise
uses the Services we provide to you.

w ”

Interpretation

(a) All headings are for convenience, have no legal effect and
should be ignored when interpreting these Standard Terms and the
Agreement more broadly.

(b) The singular includes the plural and vice versa; references to
any gender include every gender; and references to persons
include corporations, partnerships and other unincorporated
associations or bodies of persons.

(c) Any reference to a “clause” is to a clause of these Standard
Terms, and any reference to a “paragraph” is to the paragraph of
the relevant Annex, or other document unless the context requires
otherwise.

(d) A reference to any provision of any enactment will be construed
as a reference to that provision or enactment as amended, re-
enacted or extended at the relevant time.

(e) The definitions contained in the Interpretation Act 1978 apply
(unless a specific definition has been included or the context
requires otherwise) in interpreting words and phrases used in this
Agreement.

(f) When we use the words "writing" or "written" in this Agreement,
this will include email unless we say otherwise.

(g) References to any document comprising this Agreement or to
any other document are to that relevant document as amended
from time to time.

(h) Any words following the terms “including”, “include”, “in
particular”, “for example” or any similar expression shall be
construed as illustrative and shall not limit the sense of the words,
description, definition, phrase or term preceding those terms
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