END USER LICENCE AGREEMENT (EULA)

End User understands and agrees that the following provisions shall apply to its use of the
OpenECX Platform:

Definitions:
In this EULA, the following definitions shall apply:

Acceptable Use Policy
the acceptable use policy for the OpenECX Platform, as revised from time to time, accessible
online at the location specified in the OpenECX Order Form;

Authorised User
any employee of the End User;

Documentation
the user documentation which describes the OpenECX Platform and provides guidance as to
the proper use of the same;

End User
the end user client;

Intellectual Property Rights

any and all intellectual property rights including patents, trade marks, design rights, copyright,
rights in databases, domain names, topography rights, know-how, look and feel, rights in
confidential information and all similar 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 the right to apply for registration of and/or register such rights and any and all
goodwill relating or attached thereto and all extensions and renewals thereof;

OpenECX

OpenECX Limited, a company incorporated and registered in England and Wales with
company number 08036689, and whose registered office is at Blackfriars House, Parsonage,
Manchester, M3 2JA;

OpenECX Platform
the cloud-based subscription service offered by OpenECX, as more fully described in the
Documentation;

Reseller

OneAdvanced Limited, a company incorporated and registered in England and Wales with
company number 03214465, and whose registered office is at The Mailbox Level 3, 101
Wharfside Street, Birmingham, United Kingdom, B1 1RF;

Services

all service provided by OpenECX to the Reseller (for the End User’s use) relating to the
OpenECX Platform and any other services such as consultancy (but excluding provision of the
OpenECX Platform itself); and

Subscription
a subscription entitling the End User to access and use the OpenECX Platform (or part of it).

1. OpenECX may from time to time make changes to the OpenECX Platform, including to improve
its functionality or usability, add new features, remove features it considers to be obsolete, fix
errors, and improve its stability or address feedback received from end users.

2. End User shall ensure that any access credentials are kept secure and only disclosed to its
employees which require access to the OpenECX Platform. For the avoidance of doubt,
employees shall only have access to access credentials issued specifically for their use, and
access credentials must not be shared between employees except where expressly permitted
in writing.

3. End User shall in no circumstances allow or permit any party other than an Authorised User to
access the OpenECX Platform using its Subscription. Authorised Users shall be permitted
access only to the extent that they are using the OpenECX Platform for the End Usera
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business purposes.

End User shall use the OpenECX Platform only in accordance with the provisions of this EULA
and the OpenECX Acceptable Use Policy available at https://openecx.com/acceptable-use-
policy.

End User shall be fully responsible for any acts or omissions of any employees or any other

Party accessing the OpenECX Platfrom using End User’s access credentials, as if such acts

or omissions were the acts or omissions of End User. End User shall ensure that all employees
accessing the OpenECX Platform are aware of, and comply with, the Acceptable Use Policy
and all applicable terms in respect of use of the OpenECX Platform.

End User acknowledges that OpenECX shall be entitled to suspend access to the OpenECX
Platform (or any part thereof) without liability immediately and without notice or to take such
reasonable action as it may in its discretion think appropriate if it reasonably believes:

6.1 not doing so would prejudice the security, integrity or operability of the OpenECX
Platform (or any part thereof), cause harm to another end user or other third party or
give rise to a claim against OpenECX;

6.2 if any amount due to it is not paid by the due date and may maintain such suspension
until all outstanding sums due to OpenECX have been paid;

6.3 the End User or its Authorised Users have transmitted, uploaded or downloaded
content which contravenes restrictions set out in the Acceptable Use Policy; or

6.4  forsuch time as the End User is otherwise in breach of this EULA.

Promptly following such suspension OpenECX shall notify the Reseller of the suspension, the
reason for the suspension and what steps the End User can take so that the suspension can
be brought to an end.

End User shall immediately notify OpenECX if it believes or suspects either that its access
credentials may have been compromised.

End User warrants that any and all information and documentation provided by it in relation to
its use of the OpenECX Platform is true, complete and accurate.

End User agrees to comply with any applicable data protection legislation.

To enable OpenECX to provide the services, End User agrees to provide on reasonable
request any information or documentation relevant to the services and the reasonable co-
operation of its employees and consultants in respect of matters relating to the services.

OpenECX retains ownership of all intellectual property rights in the OpenECX Platform and in
its services. If, notwithstanding this, End User acquires any rights in the OpenECX Platform or
in any of the services, End User hereby assigns such rights absolutely (by way of present
assignment of future rights) to OpenECX.

The End User shall retain all rights in its branding and content, but OpenECX may use such
branding and content for the purposes of providing the OpenECX Platform and the services.

OpenECX will indemnify the End User against any losses, damages, claims costs and
expenses suffered or incurred by or awarded against the End User as a result of any claim

("a Claim") that the use of the OpenECX Platform or the Documentation in accordance with the
relevant Contract and/or the receipt of any Services, infringes any third party Intellectual
Property Rights. To obtain the indemnity granted in this clause the End User must immediately
notify the Reseller :

a. following such notice must allow OpenECX to take full conduct of such claim, including
any negotiations and including the right to settle the claim on such terms as OpenECX

sees fit and shall, at OpenECX's reasonable expense, provide and ensure all such
co-operation as OpenECX may request; and

b. must not make any admission, concession or other statement regarding the claim to
any party, other than to acknowledge receipt of documentation and to confirm (where
c. applicable) that OpenSe ... he conduct of the claim without OpenSea's written consent.

The End User shall indemnify and hold the Reseller harmless from and against all costs,
damages, liabilities, loss and demands incurred by the Reseller arising from:

a. any material breach by an Authorised User of the Acceptable Use Policy; and/or

b. any criminal or civil legal action brought against the Reseller as a result of storage or
transmission of information or material using the OpenECX Platform or otherwise as
a result of the use of the OpenECX Platform and/or Services by the End User or any
Authorised User other than in accordance with the Documentation and as permitted
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by the relevant Contract.

End User is purchasing its subscription to the OpenECX Platform and the services from the
Reseller and not from OpenECX and OpenECX does not offer any direct warranties or
representations to Customer. In the event that Customer experiences any issues with the
OpenECX platform or the services it shall raise such issues with the Reseller and, to the
maximum extent permitted by law, End User hereby agrees to waive all direct rights, claims
and remedies against OpenECX, whether for breach of contract, strict liability, tort (including
negligence), misrepresentation or otherwise.

End User agrees that all rights set out in this EULA are for the benefit of both the Reseller and
of OpenECX and that OpenECX may directly enforce any such rights as a third party
beneficiary.

OpenECX may publish end user case studies describing its delivery of the OpenECX Platform
and Services to Customer and the benefits that Customer has achieved by using the OpenECX
Platform on prior written consent by the end user. This may include working with Open ECXin
the preparation of these case studies, including providing testimonials, making available
representatives to participate in audio or video interviews and providing any information which
OpenECX may reasonably request to assist it in preparing the case study.

The End User authorises OpenECX to engage sub-processors from time to time provided that
OpenECX will notify the End User of any intended changes concerning the addition or
replacement of sub-processors and will impose upon any sub-processor (and ensure any sub-

processors' compliance with the terms of this clause 11 as in the processing being carried out
by the sub-processor was being carried out by OpenECX (and OpenECX will be liable for the
acts and omissions of its sub-processors as if they were OpenECX’s own acts and
omissions).
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