RM Terms and Conditions of Sale
(Effective from June 2022)

In buying from RM, the Customer acknowledges and
agrees that it is buying goods and services as a
business and not as a consumer.

The warranty provisions in clause 15 below set out
RM'’s responsibilities to the Customer in more detail:
but as a business, purchases the Customer makes
from RM will not benefit from the same statutory
protection available to consumers under the Sale of
Goods Act 1979 (as amended), the Consumer
Contracts Regulations 2013 or any other consumer
protection legislation.

These Conditions must be read in conjunction with
the terms and conditions that is specific to the
product or service the Customer has purchased
(‘Product Specific Terms’). These additional terms
and conditions can be found at
www.rm.com/about/terms. If requested, RM shall
direct the Customer to the appropriate Product
Specific Terms applicable to their order. In the event
of any conflict between these Conditions and the
Product Specific Terms, the Product Specific Terms
shall take precedence.

1. INTERPRETATION

Unless the context otherwise requires, the words “include(s)’ and
“including” will be construed without limitationand words in the singular
shall include the plural, and vice versa. The headingsin the Agreement
are inserted for convenience only and are notintended to be part of or
to affectthe meaning orinterpretation of the Agreement. Thefollowing
terms shall have themeaning set out below:

“Agreement” these terms and conditions, together with the
relevantorder form;

"Customer” a purchaseror licensee of the Products;

"Hardware" the computer equipment and other physical

items to be purchased;
“Intellectual Property any and all patents, trademarks, service marks,
copyright, database
rights, moralrights, rights in a design, know-how,
confidential information and all or any other
intellectual orindustrial property rights whether
or not registered or capable of registration and
whether subsisting in the United Kingdom or any
other part of the world together with all or any
goodwill relating or attached thereto;
any Hardware or Software sold or licensed by
RM or any Subscription Service provided by RM;
"RM" RM Education Ltd of 142B Park Drive, Milion
Park, Abingdon, Oxon. OX14 4SE,;
“Site” the Customer's premises where the Products will
be deliveredand/or installed,;
the software to be purchased and related
materials, updates and enhancements
developed by RM or third parties and supplied by

Rights”

"Products"

"Software"

"Subscription Service" access to awebsite or service over a period of
time determined by RM;

the hours of 9am — 5pm, Monday to Friday
inclusive excluding public/bank holidays in
England and RM’s shutdown period between
Christmasand New Year each year.

“Working Day”

2.1

2.2.

2.3.

2.4.

3.1

3.2

3.3.

3.4.

PRICE

Unless awritten quotation has been given (whereupon the price
guoted will be fixed for aperiod of thirty (30) days orsuch other
period as is specified therein) the prices for the Products are
subject to alteration without notice and the price charged to the
Customer willbe that applicable at the date of RM's acceptance
ofthe order, subjectto clause 2.4 below. Ordersare not binding
upon RM until accepted by RM. All prices are exclusiveof value
added tax (and any similar tax), packing, carriage, insurance and
installation. Where applicable these will be added as separate
items on RM's invoice.

Orders will be deemed accepted and binding on both parties as
follows:

2.2.1. where an authorised officer of RM issues writien
acceptance to the Customer, at the point of such
acceptance; or

2.2.2. in all other circumstances, following full payment for
the Products or at the point that RM commences
delivery oftheProductin question.

In particular, but without limitation to the generality of the
foregoing, the generation of any automatic electronic responses
shall not constitute acceptance of an order.

Indexation

In addition to any other increases (includingfor increases in third
party costs), RM have the right, each contract year, to increase
theprice ofan Order to reflectindexation, on 30 days’ nofice to
the Customer, to the higher of: (i) the price indexed to the Retall
Prices Index; (ii) the price indexed to the Consumer Prices Index;
or (iii) 3%.

PAYMENT

RM may share customer credit history information with relevant
creditagencies. RMreserves the right to run a credit check with
a relevant creditagency before giving a Customer credit, and to
validate any credit card account holder or delivery address
details.

RM remains the owner of the Products until these have been paid
forin full.

Unless otherwise notified to the Customer in writing by RM, the
Customer shall payfor Products atthe time of order. Where the
Customer is invoiced by RM on the date of delivery for the
Products, the Customer shall pay all invoices within fourteen (14)
days of the date thereof (time being of the essence). Terms of
paymentare within RM's sole discretion.

Until payment ofthe order infull:

3.4.1. RM shall have absolute authority to retake, sell or
otherwise deal with or dispose of any or part of the
Products;

3.4.2. the Products will appear in the Customer's books in
the name of RM;

3.4.3. in the event of threatened liquidation or threatened
seizure of the Products, the Customer will
immediately notify RM and RM may take action to
repossess the Products. The Customerwill also notify
interested third parties of RM's ownership of the
Products;

3.4.4. for the purpose specified in 3.4.3 above, RM or any
of its agents or authorised representatives shall with
reasonable cause beirrevocably entitled at any time
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5.1

5.2.

5.3.

6.1.

6.2.

6.3.

7.1.

and without notice to enter upon any premises in
which the Hardware or any part thereof is installed,
stored or kept, oris reasonably believed so to be; and

3.4.5. RM shall be entitled to seek a Court injunction to
prevent the Customer from selling, transferring or
otherwise disposing of the Hardware

AUTOMATIC RENEWAL PRODUCTS

RM offers some Products which have automatic renewals. RM
will inform the Customer by email, using the email address
provided, before automatically renewing any Subscription
Service, together with details regarding how to cancel such
renewal. Once RM has informed the Customer that the
subscription willbe automatically renewed, RM will automatically
renew the services and charge the Customer the then current
price for the renewal term. RM will charge the Customer’s chosen
payment method for the subscription Product renewal. The
Customer must cancel the Subscription Service before the
renewal date setoutin the relevantcontract for the Subscription
Service or, in the absence of such contract, thirty (30) days
before the renewal date to avoid being charged and invoiced for
the renewal. RM reserves the right to charge an additional
administration fee to set up or renew any Subscription Service
where the Customer has opted out of the aforementoned
automatic renewal provision.

LATE PAYMENT

RMreserves the right to charge interest and compensation under
the Late Payment of Commercial Debts (interest) Act 1998 from
time to time on any payment or any part payment overdue
calculated from the date due and to recover its expenses
including legal fees and costs of collection and to suspend
delivery, performance of any warranty or (at RM's option)
forthwith to determine the same. RM has no obligation to provide
service or support until RM has received full payment for the
Product or services or support that the Customerhas purchased.

If any sum owed by the Customerto RM underthe Agreement or
any other contract the Customerhas with RMis not paid by the
due date, RM may deduct this sum from any payment or credit
due to the Customer under the Agreement or any other contract
with RM.

RM reserves the right to suspend or cancel the Customer's credit
accountifany invoiceis overdue.

SITE PREPARATION AND ACCESS

If RMinstallsthe Product the Customer:

6.1.1. agrees to prepare the Site according to any
instructions RM may give and to provide RM with
reasonable accessto the Site forthe purposes of the
Agreement; and

6.1.2. will obtain any permission needed, including
permission for any changes to the Site. For the
avoidance of doubt this includes, without limitaion,
any licences, planning permissions or other consents.

The Customer and RM will meet each other's reasonable safety
and security requirements when on the Site. If the Customer or
RM damages the other’s equipment it must pay for any repairor
replacement needed.

The Customer isresponsible for making the Site good, after any
work undertaken by RM at the Site, including putting items back
and for re-decorating.

DELIVERY AND INSTALLATION

Upon delivery, the Customer is responsible for protecting and
insuring the Products againstloss, damage or destruction.

7.2.

7.3.

7.4.

7.5.

7.6.

8.1.

8.2.

8.3.

8.4.

RM

All deliveries shall be made during Working Days. If the
Customer requires delivery to be made outside such times,
subject to RM’s sole discretion, an additional charge shall be
payable. RMreserves theright to make partial deliveries.

If the Customer delaysor prevents the delivery or installation of
the Products, RM may apply reasonable additional charges.

Dates for delivery of the Products are estimates only and are
subjectto RM's availability schedule. RM shall use its reasonable
endeavours to meet any delivery date acknowledged but shall
not be liable for failure to meet such date. RM does not accept
liability for delays and time shall not be of the essence. RM will
try to inform the Customer if RM believes that performance is
likely to be delayed foranyreason.

Where RM installs Hardware, RM shall perform the standard
inspection diagnosticchecks. If RM has notagreed to install the
Hardware, the Customer shallbe responsible for the installaion
of Hardware in accordance with instructions provided by RM or
third party supplier. If installation is not performed by RM, RM
shall be under no obligation to perform any acceptance test
procedures and the date of acceptance shall be the date of
delivery to the Customer.

For RM installed Products, satisfactory completion of RM's
standard test procedure and an Acceptance Form (if applicable)
signed by the Customer, which the Customer shall not
unreasonably refuse to sign, and RM will be sufficient to establish
acceptance. If the Acceptance Form is not signed by the
Customer within seven (7) days after installation of the Products
and in the absence of written notification of valid reasons
justifying non acceptance, the Customer shall be deemed to have
accepted the Products on the eighth (8th) day.

SOFTWARE AND LICENCES

Any Software made availableto download or purchase from RM
is the copyrighted work of RM and/or its suppliers. When the
Customer purchases Software, the Customer is actually
purchasing alicenseto use the Software rather than purchasing
the Software itself. Software licenses purchased from RM are
subjectto the licenceagreement that accompaniesthe Software
(the "Licence Agreement"). The Customer will be required to
agree to the terms and conditions of the Licence Agreement
when the Software is installed. It is the responsibility of the
Customer to ensure the Licence Agreement is for a sufficient
number of end users.

Any licence to use a Subscription Service made available to
download or purchase from RM is the copyrighted work of RM
and/orits suppliers. When the Customer purchases a licence, the
Customer is actually purchasing a license to use the Subscription
Servicerather than purchasing the Subscription Service itself. it
is the responsibility of the Customer to ensure sufficient licences
are purchased for thenumber of end users or Hardware that will
access the Subscription Service.

If the Customer is furnished with a developer's software licence,
the same must be signed and returned to RM or, if applicable,
the developer within seven (7) days oras otherwise specified in
the said licence. In the eventthatthe Customer fails to sign and
return the said licence in accordance with this sub-clause:

8.3.1. RM reserves the right to withhold release and/or
supportofthe Software; or

8.3.2. if Software has been released to the Customer, RM
reserves the right to terminate the Software Licence
and to receive full payment for the Software.

Subject to clause 8.3, upon delivery of the Software, the
Customer will be granted and will accept a non-exclusive, non-
transferable licence to use the Software on a single designated
system or temporary back up system containing not more than



8.5.

8.6.

8.7.

9.2.

9.3.

10.

10.1.

10.2.

one central processing or master unit ("CPU"), on the terms of
the Agreementincluding the following:

8.4.1. the Customer undertakes not to copy Software in
whole orin partother than up to a maximum of three
(3) machine readable copies for Customer's intemal
useon asingle designated CPU;

the Customer undertakes not to reproduce, translate,
adapt, vary ormodify the Software;

the Customer undertakes to reproduce and include
RM's or any third party's copyright notice and/or any
otherlegend on each copy of the Software including
partial copies and modifications of the Software; and
the Customer agrees not to reverse assemble or
reverse compile the Software in whole or in part
exceptto the extent permitted by law.

8.4.2.

8.4.3.

8.4.4.

The Customer shall grant access to the Software only to those
employees and contractors requiring such access and shall take
all such reasonable steps to ensure that all such persons are
bound by the same obligations as the Customerand in particular
shall ensure that such obligations are expressed so as to ensure
beyond any termination of such persons’ contracts with the
Customer.

RM shall be entitled from time to time during a Working Day, on
giving reasonable notice, to enteron to the Customer’s premises
where the Software isinstalled to verify whetherthe Customer is
complying with the Agreement.

Forthe avoidanceofdoubt, the price of anyfixed term licence is
subjectto increase in accordance with clause 2.4 above.

ORDER AMENDMENTS

The Agreement cannot be varied without the written agreement
of the parties, except that RM may make minor changes o the
specification of the Products at any time and without notice which
do not materially affect the performance of the Products.

The Customer may request an amendment to an order prior to
despatch of the Product. Amendments requested by the
Customer may incur an additional charge to be calculated by RM
at its sole discretion and may result in delayed delivery of the
Product. A Customer may only request an amendment to an
order in writing (including via email). The request must state
clearly the Customer name, order number, the requested
amendment and thereason for the amendment. No change to
the orderwillbe effective until RM has confirmed in writing (which
for these purposes shall include e-mail) its acceptance to a
Customer requested amendment.

RM may request an amendment to an order prior to delivery of
the Product. Amendments requested by RM may incur an
additional charge and may result in delayed delivery of the
Product. RM will only request an amendment to an order in
writing (which forthese purposes shallinclude e-mail) setting out
the reason for the amendment. The Customer has five (5)
Working Days to reject the order amendment, otherwise the
revised orderwillbe valid forthe purposes of the Agreement.

CANCELLATION AND RETURNS

The Customer must ensure that all Products are inspected
IMMEDIATELY upondelivery and in all cases the Customer must
inform RM of any defects ordamages in writing or via telephone
within two (2) Working Days of delivery so that the repair or
replacement process can begin with the manufacturer.

Damage in transit

RM will accept responsibility for damages or loss in transit only
if:

10.3.

10.4.

10.5.

10.6.

10.7.

10.8.

10.9.

RM

10.2.1.the Customer reports the damage or loss in
accordance with clause 10.1;

10.2.2.such loss or damage is noted on the consignment
note or deliverydocument upon receipt,

10.2.3.the added packaging is retained for inspection; and

10.2.4.the Products are handled by the Customer in
accordance with RM's or the carriers conditions of
carriage or handling stipulations.

Where RM accepts responsibility under clause 10.2, RM shall at
its option replace or repair any Products proved to RM's
satisfaction to have been lost ordamaged in transit.

Non-cancellable / Non-returnable Products

Returns ofthe Products, unlesstheyare dead on arrival, will not
be accepted inthe following circumstances:

10.4.1.the Products were made to the Customer’s own
specification orconfigured to order;

10.4.2.audio or video recordings or Software that the
Customer hasunsealed;

10.4.3.0pen packaged Software or pre-loaded / d ownloaded
Software Licences; or

10.4.4.a Product stipulated on theorder form or quotationas
non-cancellable ornon-returnable.

For quotes/ orders containing exclusively non-standard items the
entire quote/ order shall be designated as non-cancellable / non-
returnable. For quotes / orders containing both standard and non-
standard items, only the non-standard items or items the
Customer has been told are non-retumable shall be non-
cancellable/non-returnable.

Cancellation

With the exception of the Products which fall within clause 104
above, the Customer may cancel an order after acceptance of
the order by RM, but before despatch of the Product, subject to
a cancellation fee of up to but not greater than the total order
value. Such cancellation fee to be calculated by RM at its sole
discretion and may include:

10.6.1.RM’s charges for order processing and management;
and/or

10.6.2.a restocking fee of the manufacturer; and/or

10.6.3.the full chargesfor the Product.

Unopened Products

RM normally allows Customers to return unopened Products,
howeverall retums are at RM’s sole and absolute discretion. RM
will only consider returns provided:

10.7.1.the Customer informs RM, in writing (including via
email), of its wish to return the unopened Product
within seven (7) Working Days following delivery,
whereupon RM shall give further instructions
regarding the returns process which the Customer
mustfollow;

10.7.2.the Productisreceived by RM, orsuch otherplaceas
instructed to the Customer by RM, within fourteen
(14) days of the date the Product was delivered to the
Customer; and

10.7.3.the manufactureraccepts the return of the goods and
certifies thatthey are in resaleable condition

In all events the Customer will be responsible for the cost of
returning the Product to RM or the manufacturer and will be
responsible forup to the full value of the Productifitis received
damaged,opened ornotin aresaleable condition.

In circumstances where return of Product(s)is permitted by RM,
RM will issue a credit note on the Customer’s account so that the
invoice for the relevant Product is deemed cancelled. In the event



10.10

10.11.

10.12.

10.13.

10.14.

10.15.

10.16.

10.17.

10.18.

10.19.

a Customer has paid for the Products in full, a refund will be
granted.

Opened Product: Dead on Arrival (‘DOA”)

. The Customer must satisfy themselves of the manufacturers
DOA or warranty policies before they purchase the Products.
Individual manufacturer’s DOA policies should be included in
the warranty which is delivered with the Product. The RM
customer service department will not have details of the DOA
policies.

If the Customerhasinspected the Products in accordance with
clause 10.1 and finds the Products to be DOA, the Customer
must contact RM within two (2) Working Days to obtain a repair
or refund.RMwill not accept the return of faulty goods to RMs
premises.

Therefund or replacement of faulty or defective DOA Products
is subject strictly to individual manufacturer’s DOA policies.

The Customer may be required to contact the manufacturer's
technical department to troubleshoot and / or to obtain DOA
authorisation which must be retained by the Customer and
presented to RMuponrequest.

The Customerisalso required to make a note of any call / case
reference numbers issued by the manufacturer to assist RM
with return ofthe DOA Product.

In the case where it is established that Products are faulty or
defective RM’s customer service department will arrange with
the Customer to have the Products collected. In some
instances the manufacturer's warranties require the Customer
to contact the repair agent directly. If this is the case, the
Customer will be so informed by RM’s customer service
department.

Generally any returns will need to be authorised by the
manufacturer via RM and then any credit will only be issued
once the manufacturer has confirmed acceptance of the reum
and confirmed that RM will receive the credit. If the Customer
reportsafaultand RMfindsthere isnone orthat the Customer
has caused the fault, RM may apply a charge. Any credit will
exclude the original cost of delivering the Product plus any
restocking fee.

The Customerisresponsibleforensuring that the Products are
returned in their original packaging together with all disks,
manuals and cables so as to ensure safe transit and ease of
identification.

If a faultis found and an applicable manufacturer’'s DOA period
is not exceeded, then the Products will be repaired and / or
replaced underthe terms of the manufacturer's warranty.

Without prejudice to clause 15 below, the remedies in this
returns section represent the Customer’s sole and exclusive
remedies in respect of any issues experienced with the DOA
Products provided by RM.

11. TERMINATION

11.1.

RM shall have the right, without prejudice to any other remedies,
at any time by giving notice in writing to the Customer to
terminate forthwith the Agreement, including any Software
licenceinany ofthe following events:

11.1.1.if the Customer commits any breach of any of the
Agreement provided that if the breach in question is
onewhich the Customer can effectively remedy then
the said notice of termination shall not be effective to
terminate the Agreementunless the Customer fails
within thirty (30) days of the date of such nofice
effectivelyto remedythe breach complained of;

11.2.

RM

11.1.2.if the Customer ceases to carry on business or
substantial part thereof, commits an act of bankruptcy
or is adjudicated bankrupt or enters into liquidation
whether compulsory or voluntary other than for the
purposes of amalgamation reconstruction or
compounds with its creditors generally or has a
receiver or manager appointed overall or any part of
its assets or suffers execution or distress or takes or
suffers any similar action in consequence of debt or
becomes unableto payits debtsas theyfall due;

11.1.3.the Customer has given any false or misleading
information to RM;

11.1.4.the Customer isin material breach of the Agreement,
which includes non-payment of any valid invoice by
theduedate; or

11.1.5.ifthe Siteis changed.

If RM is prevented, hindered or delayed from performing any
obligation under the Agreement because of something beyond
its reasonable control including: act of God, natural disaster,
lightning, flood, subsidence, earthquake, weather conditions,
epidemic, pandemic, fire, explosion, war, civil disorder, acts of
terrorism, something beyond the reasonable control of its
suppliers, industrial disputes, acts oromissions of local or central
government or othercompetent authorities, or acts or omissions
of parties forwhom RMis notresponsible, change of law orany
other cause whether similar or dissimilar that is outside its
reasonable control, then it willhave no liability to the otherfor any
resulting failure, delay, defect or omission in performing the
Agreement.

12. DISPUTES

13.

13.1.

13.2.

13.3.

13.4.

13.5.

13.6.

Any dispute mustbe raised in writing with the Customer’s or RMs
representative as appropriate givingall relevant details including
the nature and extentof the dispute. The Customer and RM will
use reasonable endeavours to resolve any dispute. If a dispute
cannot be resolved then the Customer should refer to the
complaints process on www.rm.com.

INTELLECTUAL PROPERTY RIGHTS

RM (and/oritslicensors) shall retain all rights, title and interest in
any Intellectual Property Rights in the Products or services
suppliedto the Customer underthe Agreement or created in the
course of providing the Products and services.

All Intellectual Property Rights whether pre-existing or created by
the Customer or RM during or arising from the performance of
the Agreementwill remain the absolute property of that party or
its licensors.

If the Customer is supplied with Software licensed by third parties
who require the Customer to accept their terms of use, the
Customer agreesto comply with those terms.

RM will indemnify the Customer against all claims and
proceedings arising from infringement of any third partys
Intellectual Property Rights by RM’s provision of the Products to
the Customer. This indemnity will not apply to claims or
proceedings arising from:

13.4.1.use ofthe Products in conjunction or combination with
other equipment or software or any other service not
supplied by RM; or

13.4.2.any unauthorised modification of the Products;or

13.4.3.content, designs, specifications or software supplied
by or on behalf ofthe Customer.

In relation to any claimorallegation of infringement the Customer
will promptly notify RM in writing and must not make any
admission without RM’s priorwritten consent.

The Customer will allow RM sole conduct of all negotiations and
proceedingsand give RM all reasonable assistance in doing so.
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13.7.

13.8.

13.9.

RM will pay the Customer’s reasonable expenses for such
assistance.

If the Product becomes, or RM believesitis likely to become, the
subject of a claim of infringement of any Intellectual Property
RightsRM, atits option and expense, may:

13.7.1.secure for the Customeraright of continued use; or

13.7.2.modify or replace the Product so thatit is no longer
infringing, provided that modification or replacement
must not materially affect the performance of the
Product.

If the indemnity in clause 13.4 appliesand none of the remedies
in this clause is available to RM on reasonable terms, RM may
notify the Customer and collect the Product from the Site and
refund the Customerthe sums paid to RM for the Product.

Theoptionsinclause 13.7 and 13.8 set out the Customers sole
and exclusive remedy for infringement of Intellectual Property
Rights.

13.10. The Customer will hold RM harmless against any expense,

judgement orloss of infringement of any patents, copyrights or
trademarks which results from RM's compliance with
Customer's designs specifications or instructions.

14. LIABILITY

14.1.

14.2.

14.3.

14.4.

14.5.

Nothinginthe Agreement excludesthe liability of either party:

14.1.1.for death or personal injury caused by their
negligence; or
14.1.2.for fraud or fraudulent misrepresentation.

Neither party shallin any circumstances be liable whether in tort
(including for negligence or breach of statutory duty howsoever
arising), contract, misrepresentaon (whether innocent or
negligent) orotherwise for:

14.2.1.loss of profits; or

14.2.2.1oss of business; or

14.2.3.depletion of goodwill or similar losses; or

14.2.4.1oss of anticipated savings; or

14.2.5.loss of goods; or

14.2.6.1oss of use; or

14.2.7.any special, indirect, consequential or pure economic
loss, costs, damages, charges or expenses.

Subject to clause 14.1, RM WILL NOT, UNDER ANY
CIRCUMSTANCES OR CAUSES OF ACTION BE LIABLE FOR
ANY DAMAGES, INCLUDING TO TANGIBLE PROPERTY, IN
EXCESS OF THE PRICE PAID BY THE CUSTOMER FOR THE
PRODUCTS.

The Customer agrees that RM will not be liable for any loss
arising out of the provision of Products or services by any
company, organisation or person other than RM or for any loss
caused by the Customer'sfailure to perform its obligations under
the Agreement.

Where digital content supplied by RMis provento have caused
damage to the Customer’s device or other digital content, RM
may choose to eitherrepair the device or digital content, or offer
the Customer compensation. Any compensation shall: (a) be
reasonable in all the circumstances; and (b) only be payable
where the damage would not have occurred if RM had exercised
reasonable care and sKkill.

15. WARRANTIES

15.1.

RM warrants and represents to the Customer that on the date
hereof:

15.2.

15.3.

15.4.

15.5.

15.6.

15.7.

RM

15.1.1.itis properly constituted and incorporated under the
laws of England and Wales;

15.1.2.ithas the powerto enterinto and to exercise its rights
and performits obligations underthe Agreement;

15.1.3.all action necessary on the part of RM to authorise the
execution of and the performance of its obligations
under the Agreement has been taken;

15.1.4.the execution, delivery and performance by it of the
Agreement does not contravene any provision of:

15.1.4.1.any existing legislation either in force, or
enacted but not yet in force, binding on
RM,;

15.1.4.2.the Memorandum and Articles of
Association of RM;

15.1.4.3.any order or decree of any court or
arbitrator whichis binding on RM; or

15.1.4.4.any obligation which is binding upon RM or
upon anyofitsassetsor revenues.

RM warrants that the Subscription Services will be performed
with reasonable careand skill.

The Products have been manufactured or developed by RM or
third parties to RM’s specifications. The Customer accepts that
RM is acting only as a supplierand that it is the Customer's
responsibility to verify that the Hardware and Software will be
suitable for its requirements. The Productsare sold on an “asis”
basis and, subject to clause 10, RM disclaims all warranftes,
expressorimplied, written or oral, including all implied warranties
such as satisfactory quality or fithess for purpose but does not
disclaim the statutoryimplied warranty of title.

The Customer will getthe benefit of the manufacturer's warranty
in respect of all the Hardware. Please note that RM does not
provide any warranties in respect of the Hardware and all other
warranties and representations, whether express or implied, by
statute, common law or of any other kindare hereby excluded to
the maximum extent permitted by law.

RM does not warrant that the Software supplied under the
Agreement will be free of all faults or that its use will be
uninterrupted, but RM will remedy those defects which
significantly impair performance (where necessary by
arrangement with the Customer) within areasonable time.

In the case of Software produced by RM ("RM Software"), such
RM Software is warranted to conform substantially to its
published functional specifications for a period of ninety (90) days
fromthe date of installation. RM will during the said period, at its
own expense, correct any such non-conforming Software
provided that the Customer has notified RM and upon inspection
RM has found the Software to be non-conforming. The
Customer's sole and exclusive remedy under this warranty will
be limited to such correction. This warranty is subject to the
following conditions:

15.6.1.any modification of the Software by any persons not
authorised by RM shall void this warranty;

15.6.2.damage resulting from or aggravated by negligence
or misuse is excluded.

All other warranties and representations, whether express or
implied, by statute, common law or of any other kind are hereby
excluded to the maximum extent permitted by law.

The RM Software warranty is subject to the Customer following
the following procedures:

15.7.1.the Customer reporting any faults in the RM So ftware
within five (5) Working Days of the fault becoming
apparent and co-operating with RM in carrying out
such diagnostic and test routines as RM may require
in accordancewith RM's instructions;



15.7.2.the Customer returning to RM, if so required by RM,
at its own expense the RM Software suitably packed.

15.8. In the case of non RM software ("Non RM Software"), the
Customer will have the benefit of any warranty given by a third
party in respect of Non RM Software delivered subject to the
Customer complying with the conditions of such warranties. All
other warranties and representations, whether express or
implied, by statute, common law or of any other kind are hereby
excluded to the maximum extent permitted by law.

15.9. In the event ofany claim presented under warranty being found
on investigation by RM or the manufacturer either to be outside
the scope or duration of the warranties under this clause 15 or
the fault notbeing confirmed, then the cost of such investigation
and repairshallbe borne by the Customer.

16. WEEE REGULATIONS

16.1. The Customer is responsible under Regulation 9 of the Waste
Electrical and Electronic Equipment Regulations 2006 (the
“WEEE Regulations”) for the costs of collection, treatment,
recovery, recycling and environmentally sound disposal of any
equipment supplied underthe Agreement that has become waste
electrical and electronic equipment (“WEEE”). RM and the
Customer acknowledges that for the purposes of Regulation 9
this clause 16 is an agreement stipulating other financing
arrangements for the collection, treatment, recovery, recycling
and environmentally sound disposal of WEEE.

16.2. The Customer is responsible for any information recording or
reporting obligations imposed by the WEEE Regulations. The
Customer shall indemnify and hold harmless RM against any
claims or legal proceedings that are brought or threatened
against RM by a third party which would not have been caused
or made had the Customer fulfilled its express or implied
obligations under this clause or in connection with the WEEE
Regulations. RM will notify the Customer of any such claims or
proceedings and keep the Customer informed as to the progress
of such claims orproceedings.

17. EXPORT CONTROL

17.1. Under regulations goveming United Kingdom trade and by virtue
of its agreements with suppliers, RM requires to be pre-notified
of shipments outside the United Kingdom. The Customer is
required to obtain all necessary licences priorto export. Delivery
of Products is subject to all such authorisations being available
at the time of delivery. RM will provide guidance and required
dataor atits option seekto obtain the relevant licences on behalf
oftheend user.

18. DATA PROTECTION

18.1 RMwill only collect and process Customers’ personal data when
it has alegal basis for processing the same, in accordance with
therelevant data protection legislation.

18.2 RM'’s Privacy Policy sets how RM and RM group companies
collect, share and use Customers’ personal data. It also contains
information about how individuals can exercise their data
protection rights and contact RM should they have any questions.

19. CONFIDENTIALITY

19.1. Where the Freedom of Information Act 2000 applies to the
Customer and the Customer receives a request under the Act
that includes any information held by the Customer that was
provided by RMin connection with the Agreement the Customer
will:

19.1.1.notify RM immediately of the request; and
19.1.2.give RM at least five (5) Working Days to make
representations.

RM

19.2. Customer agrees to maintain in confidence and not disclose,
reproduce or copy any materials, documentation or
specificatons which are provided to the Customer hereunder.
The Customer shall take all reasonable steps to ensure that its
employees are bound by the same obligations and that such
obligations enure beyond any termination of employment withthe
Customer.

20. RIGHTS OF THIRD PARTIES

20.1. No term of the Agreement is enforceable under the Contracts
(Rights of Third Parties) Act 1999 by a person or entity who is not
apartytoit

21. ANTI-BRIBERY

21.1. The Customer shall ensure that it and all of its staff, agents,
contractors and any other party performing its obligations or
exercising its rights under or in connection with the Agreement
and/or any other agreement that the Customer may have with
RM, complies at all times with all applicable anti-bribery and/or
corruption laws, regulations and codes of conduct in all
jurisdictions. The Customer shall, whenever requested by RM,
provide evidence of the measures, steps and processes that it
takes to ensure compliance with the provisions of this clause and
the relevantlaws, regulations and codes of conduct.

22. ASSIGNMENT AND SUB-CONTRACTING

22.1. The Customer may not assign the Customer’s rights or
obligations under the Agreement without the prior written consent
of the Customer. RM may use subcontractors to performall or
some of RM’s obligations under the Agreement but where RM
does so RM willremain liable to the Customer in accordance with
the Agreement for their acts and omissions. RM may on prior
written notice to the Customer assign RM’s rights and obligations
to a third party.

23. RELATIONSHIP

23.1. Nothinginthe Agreement creates ajoint venture, relationship of
partnership oragency between the parties. Except as expressly
authorised under the Agreement neither party has authority to
pledge the credit of or make any representation or give any
authority to contract on behalf ofanother party.

24. WAIVER

24.1. No forbearance, delay orindulgence by eitherpartyin enforcing
the provisions of the Agreement shall prejudice or restrict the
rightsofthat party, norshallany waiverofits rightsin relation to
a breach of the Agreement operate as a waiver of any
subsequent breach and no right, power or remedy given to or
reserved to eitherparty under the Agreement is exclusive of any
other right, power or remedy available to that party and each
such right, poweror remedy shall be cumulative.

25. SEVERABILITY

25.1. If any term of this Agreement is held by a court of competent
jurisdiction to be invalid, illegal or unenforceable, the remainder
of the terms set out in this Agreement shall remain in full force
and effect and shall in no way be affected, impaired or
invalidated. The parties shall use commercially reasonable
efforts to find and employ an alternative means to achieve the
same or substantially the same result as that contemplated by
such term.

26. NOTICES

26.1. Any notice required to be givenunderthe Agreement shallbe in
writing and shallbe sentto the address of the Customer set out
in each order (for notices to be sent to the Customer) or the
registered office of RM (fornotices sentto RM).
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26.2. Any notice shallnot be effective unless sent by hand, registered
post or equivalent and unless delivered by hand (where it shall
be deemed received on delivery)it shall be deemed to havebeen
received three (3) Working Days after the date of posting.

27. MISCELLANEOUS

27.1. RM sometimes monitors or records telephone calls for training
purposes.

27.2. RMreserves theright to amend the Agreement from time to time
without notice by updating the same on its website at
WWW.rm.com.

28. ENTIREAGREEMENT

28.1. The Agreement together with any contract documents RM
provides the Customer constitute the entire agreement and
understanding between the parties relating to the subject matter.
Except as may be expressly stated in the Agreement, the
Agreement supersedes and cancels all prior agreements,
statements, representations, understandings, negotiations and
discussions, whether oral or written, between the parties. Each
ofthe parties acknowledges and agreesthatin entering into the
Agreementithasnotrelied on (orhasbeen induced to enter into
the Agreement by) any statement, representation, warranty or
understanding made prior to the Agreement. Nothing in this
clause excludes any liability for fraudulent misrepresentation.

29. GOVERNING LAW

29.1. The Agreement shall be govemed by and construed in all
respectsin accordance with the laws of England and Wales and
both the Customer and RM hereby agree to the exclusive
jurisdiction of the English Courts.


http://www.rm.com/

