Conditions of Sale, Installation of Equipment

1.  Interpretation

1.1 The definitions and rules of interpretation in this clause apply to
these Terms.

MVS means MVS Audio Visual LTD (CRN:
13232600) a Limited Company registered in
England and Wales whose registered office is
at 37 Commercial Road, Poole, Dorset, BH14
OHU;

Customer means the person whose details are set out on
the Quotation; and where the Customer is a
partnership references to “Customer” include
all partners and each partner is jointly and
severally liable for performance of the
Customer’s obligations under the Agreement;

Agreement means the agreement made between MVS and
the Customer comprising these Conditions, the
Quotation, the Scope of Works and the
Schedule of Payments;

Equipment means the items of equipment and accessories
specified on the Quotation and any other items
of equipment agreed between the parties from
time to time;

Price means the price for the supply and installation
of the Equipment as set out in the Quotation;

Quotation means MVS’s quotation attached to these
Conditions;

Scope of Works means the document entitled “Scope of Works”
agreed in writing between the parties setting
out the Customer’s operational, installation and

performance requirements for the Equipment;

Schedule of Payments means the agreed payment amounts and dates
for the overall Price;

Site means the address specified in the Quotation
where Equipment is to be installed and
maintained;

Software means software licensed by MVS to the

Customer pursuant to the Agreement to enable
the Customer to use the Equipment, excluding,
for the avoidance of doubt, Third Party
Software;

Third Party Software ~ means the software described in the Quotation
for which MVS will procure a licence for the
Customer in accordance with Condition 7;

Warranty Period means the period of three months for labour
from installation and twelve months for

Materials supplied by MVS.

Material Commitment  date agreed between MVS and Customer after
Date which customer will face liabilities for changes
to Scope of Works.

Agreed Completion means the date that both parties agree the
Date contract should be completed

Project Start means the date that MVS needs to start the
Date project to complete by the Agreed Completion

Date.
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1.2 Each Quotation is valid for 30 days from the date of the
quote, unless MVS specifies otherwise in the quote or MVS withdraws
the Quotation before that date. Such withdrawal will be made in writing
to the Customer.

1.3 The Agreement shall be on these Terms to the exclusion of
all other terms and conditions or representations in writing or verbal or
any other document unless agreed in writing by MVS.

14 These Conditions, the Quotation and the Scope of Works
contain the entire Agreement between the parties and supersede any
other oral or written communications. No variation to the Agreement
shall have effect unless agreed in writing and signed by duly authorised
representatives of MVS and the Customer.

2. Scope of Agreement
21 In accordance with the Agreement MV'S will:

2.1.1 supply and install the Equipment at the Site strictly in
accordance with the Scope of Works;

2.1.2 grant to the Customer a licence of the Software on the terms of
Condition 6; and

2.1.3 procure for the Customer a licence of the Third Party Software in
accordance with Condition 7.

2.2 The Customer will:

2.2.1 pay the Price and other sums due to MVS in accordance with
the Schedule of Payments; and

2.2.2 Actin a manner at all time that enables MVS to perform its
obligations under the Agreement.

3. Supply of the Equipment

3.1 The Price for the supply and installation of the Equipment shall
be as set out in the Quotation. The Price is fixed for delivery in
accordance with the Scope of Works.

3.2 The Customer warrants to MVS that the Scope of Works
contains all the Customer’s requirements in relation to the

Equipment. The Customer is responsible for ensuring that the contents
of the Quotation and the Scope of Works are complete and accurate.

3.3 The Equipment will be as described in the Quotation. All
drawings, descriptive matter, specifications issued by MVS are subject
to change dependent upon availability. Like for like changes will require
no further approvals. If no suitable like for like replacement is available
MVS will offer an alternative option and submit a variation quote for
Customer approval.

3.4 If the Equipment is delivered to the Customer prior to
installation the Equipment will be at the Customer’s risk from the time of
delivery until ownership of the Equipment passes to the Customer and
during that period the Customer will insure the Equipment in accordance
with Condition 3.6.2.

3.5 Ownership of the Equipment will not pass to the Customer until
MVS has received cleared funds for the full Price in respect of the
supply and installation of the Equipment.

3.6 Until ownership of the Equipment has passed to the Customer,
the Customer shall:
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3.6.1  hold the Equipment on a fiduciary basis as MVS’s bailee; keep
the Equipment separate from other equipment belonging to the
Customer or any third party in a way that it is readily identifiable as
MVS'’s property and

3.6.2 keep the Equipment in satisfactory condition insured for its full
Price against all risks.

3.7 The Customer’s right to possession of the Equipment shall
terminate immediately and all sums shall become due and payable
immediately and the Customer agrees that MVS shall have the right to
rescind or terminate any order for the Equipment and/or services
(including where the Equipment has been delivered) and/or to suspend
any further deliveries under any order for the Equipment if before
ownership of the Equipment has passed to the Customer:

3.7.1 the Customer is affected by any of the events specified in
Condition 15.2

3.8 MVS shall be entitled to recover payment for the Equipment
purchased and committed to for the contract, the design and installation
costs incurred to date and respective related profits notwithstanding that
ownership of any of the Equipment has not passed from MVS.

3.9 The Customer grants MVS, its agents and employees an
irrevocable licence at any time to enter any premises where the
Equipment is or may be kept (including but not limited to the Site) in
order to inspect it or, where the Customer’s right to possession has
terminated, to recover it.

3.11  On termination of the Agreement, howsoever caused, MVS’s
(but not the Customer’s) rights contained in this Condition 3 shall remain
in effect.

3.12 If the Customer terminates the contract for any other
reason than in clause 15.2 then MVS shall be entitled to recover
payment for the Equipment purchased and committed to for the
contract, the design and installation costs incurred to date and
respective related profits notwithstanding that ownership of any of the
Equipment has not passed from MVS.

4. Delivery and Installation of the Equipment

4.1 Any date specified by MVS for delivery and/or installation is an
estimate only and time for delivery or installation shall not be of the
essence. MVS will not be liable for any losses (including any loss of
profit, indirect or consequential loss or damage) or costs incurred by the
Customer which are caused by any delay in the delivery or installation
of the Equipment nor will any delay entitle the Customer to terminate the
Agreement.

4.2 MVS may inspect the Site before installation of the Equipment to
confirm that the Site is suitable for the installation of the Equipment. If
in MVS’s opinion the Site is not suitable, MVS will notify the Customer of
the issues that need to be rectified before installation can take place
MVS will not be liable for any losses as a consequence of the delays.

4.3 The Customer warrants that it has obtained any necessary
consents, building and permissive as may be required for the installation
of the Equipment at the Site, and that it will notify MVS of any specific
requirements of such consents which are applicable to the installation of
the Equipment at the Site.

4.4 If the Customer has not fully complied with its obligations under
the Agreement at the time MVS is due to commence installation of the
Equipment, MVS shall be entitled to remove the Equipment from the
Site and give notice in writing to the Customer requiring it to perform its
obligations within the time period specified in the notice. The Customer
will be liable to MVS for all loss, damage, costs and expenses suffered
or incurred by MVS as a result of the Customer’s breach and MVS may
require payment of such sums prior to installation of the Equipment. If
the Customer fails to remedy the breach or make the required payment,
MVS may terminate the Agreement by notice in writing to the
Customer.
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4.5 Following installation of the Equipment, MVS will carry out tests
to confirm that the Equipment is operating in accordance with the Scope
of Works. If the tests are not completed successfully MVS will carry out
any necessary work on the Equipment and repeat the tests within a
reasonable time. Following successful completion of such tests, the
Customer shall sign acceptance paperwork as MVS requires confirming
the same. The Customer’s acceptance of the Equipment shall be
deemed to have occurred on whichever is the earliest of:

4.5.1 the signing by the Customer of the paperwork referred to in
Condition 4.5;

4.5.2 the expiry of five days after the completion of the tests referred
to in Condition 4.5; and

4.5.3 the use of the Equipment by the Customer in the normal course
of its business.

5. Delay and Postponement

5.1 if the Customer delays MVS access to Site or if the
Customer causes a delay to the Project Start Date by more than 30
working days the full contract Price will become payable immediately
before any further activity is undertaken by MVS.

5.2 If the Customer delays MVS access to Site or if the
Customer causes a delay to the Project Start Date by more than 60
working days MVS will have the right to immediately terminate the
contract. MVS shall be entitled to recover payment for the Equipment
purchased and committed to for the contract, the design and installation
costs incurred to date and respective related profits notwithstanding that
ownership of any of the Equipment has not passed from MVS.

5.3 MVS will endeavour to complete the installation on or
before the Agreed Completion Date. Should MVS not be able to
complete the works by the Agreed Completion Date for any reason that
is attributable to the Customer or its appointed contractors or officers
then, at the Agreed Completion Date, MVS will invoice the customer for
the full Price of the Agreement which will be immediately payable. MVS
will then advise the Customer of the price for additional fees necessary
to conclude the works by an amended Agreed Completion Dated. The
full Agreement Price and the additional fees must be paid in full before
MVS will continue with the installation. Delays under the control of the
Customer include, but are not limited to:

. Delays by Customer or its appointed contractors or officers
in providing information to MVS that is required to complete
the works. Such delays will be notified by MVS to the
Customer in writing at the time of happening;

. Furniture deliveries which are late that prevent final
installation or commissioning;
. Suitable internet access that prevents testing or

commissioning;

. A Live Network upon which the installed system is to
operate on;

. Any works that are the responsibility of the Customer that
have not been completed such as room licencing set up or
network set up;

. Delays caused by any 3™ Party contractor;

. Delays caused by the Main contractor;

. Delays due to obtaining necessary consents, building and
permissive;

. Where the customer delays the program of works for its

own reasons.

5.3.1 Once all fees have been paid and MVS re-commences
work, then should further delays occur that are attributable to the
Customer past the amended Agreed Completion Date, then MVS will
stop all works on the amended Agreed Completion Date and advise the
Customer of the price for additional fees of time to be spent on the
Project by MVS employees or its appointed sub-contractors to conclude
the works by a second amended Agreed Completion Dated. The
additional fees must be paid in full before MVS will continue with the
installation. This will continue until such time that the works are
completed and accepted by the Customer.
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5.4 If the Customer cancels a booking made with MVS for MVS
employees or appointed subcontractors to attend Site or complete
works, the following table of fees will apply per man day and any
amounts due will be immediately payable. In addition to the fees below
any expenses committed will also be recovered from the Customer. A
list of such expenses will be provided at the time of recovery.

Type of Labour Booked Cancellation notice Cancellation

given Fee per man
day
Any Labour booked Greater than 3 No Fee

working days before
date of works

Installer/Engineer Less than 3 working | £350

days
Project Manager Less than 3 working | £900
days
Programmer Less than 3 working | £900
days
Note ;
. Working days exclude Saturday, Sunday and Bank
Holidays
. These fees will double if the cancelled works were originally
booked to be completed at a weekend.
6. Software Licence

6.1 MVS shall, subject to this Condition 6.1, grant to the Customer a
perpetual, non-exclusive, non transferable licence to use the Software in
relation to the Equipment at the Site. The licence shall commence when
the Customer has paid the Price.

6.2 No licence is granted for use of the Software with any hardware
outside the Scope of Works, unless agreed in writing by MVS.

6.3 The Customer acknowledges that it shall have no rights in the
Software or in any trade mark, trade name, or service mark used in
association with the Software.

6.4 The Customer shall not:

6.4.1 copy, reproduce, assign or otherwise deal with the Software
without MVS’s prior written approval; or

6.4.2 modify, de-compile, disassemble, reverse engineer, merge or
combine with other software, copy, translate, adapt, or vary any of the
Software without MVS'’s prior written consent except as expressly
permitted by applicable law.

6.5 MVS will indemnify the Customer against any claim that the use
or possession of the Software (but for the avoidance of doubt, not the
Third Party Software), as authorised by the Agreement infringes the
intellectual property rights of any third party provided that MVS is given
immediate and complete control of such claim, the Customer does not
prejudice MVS’s defence of such claim and the claim does not arise as
a result of the use of the Software in combination with any equipment or
software not supplied or approved by MVS. MVS shall have the right to
replace or change all or any part of the Software in order to avoid any
infringement or to terminate the Agreement and refund to the Customer
an appropriate portion of the Price paid by the Customer for the supply
and installation of the Equipment. The foregoing states the entire liability
of MVS to the Customer in respect of the infringement of intellectual
property rights of any third party.

6.6 Overages. Separate charges for overage amounts and per-
use charges (collectively, “Overage Charges”) may also apply and
Customer agrees to pay these Overage Charges if Customer incurs them.
MVS will inform the Customer, that these Overage Charges may apply
based on usage, or overage amounts that exceed the Customer’s
commitment. Certain Services, such as audio and cloud recording plans
can trigger these Overage Charges. Overage Charges are considered
additional Fees and will be billed separately and be immediately payable
by the Customer.
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7. Third Party Software

MVS shall provide the Third Party Software to the Customer under the
standard licence terms provided by the relevant third party, copies of
which shall be provided to the Customer. The Customer agrees to
comply with such licence terms and to indemnify and hold MVS
harmless against any loss or damage which it may suffer or incur as a
result of the Customer's breach of such terms howsoever arising. MVS
may treat the Customer's breach of any such licence as a breach of the
Agreement.

8. MVS Warranties

8.1 Subject to the provisions of Condition 8.2 below, MVS warrants
to the Customer:

8.1.1 MVS shall install the Equipment with reasonable care and skill;
and

8.1.2 that during the Warranty Period the Equipment will perform
substantially in accordance with the Scope of Works and be free from
defects arising from defective materials or workmanship. It is the
customer responsibility to ensure that firmware is kept up to date.

8.2 The warranties contained in Condition 8.1 are given subject to
the following:

8.2.1 any claims made must be notified in writing with a description of
the faults to MVS within 28 days of the fault occurring and the fault must
have occurred within the Warranty Period.

8.2.2 replacement parts supplied are warranted only for the unexpired
portion of the Warranty Period;

8.2.3 If MVS decides that Equipment reported to be faulty is
under warranty and cannot be repaired at the Site, MVS shall be entitled
to remove the Equipment for repair. MVS will endeavour to provide
replacement functionally similar Equipment during the repair period but
this cannot be guaranteed. Courier charges will apply for warranty
repairs of items that must be returned to MVS for repair and/or
assessment. If the Customer objects to the removal of the Equipment,
MVS shall have no further warranty obligations with respect to that
Equipment but the remaining Equipment will still be under warranty. The
Customer shall not be entitled to a refund of any portion of the Price
paid.

8.2.4 the operation of the Equipment at Site has at all times been in
accordance with the operational manual provided to the Customer by
MVS for the Equipment.

8.2.5 the warranty claim is not because of wear and tear.

8.2.6 the Customer is not in breach of any of the Customer’s
obligations pursuant to the Agreement; and

8.2.7 the Equipment or the Software has not been modified or altered
in any way without MVS’s prior written consent or been subject to
misuse, improper maintenance or negligence; and

8.2.8 MVS shall not have any liability for the Third Party Software.

8.3 In the event of a breach of any of the warranties contained in
Condition 8.1, MVS's liability to the Customer:

8.3.1 shall be limited to repairing or replacing or re-installing the
Equipment to the standard outlined in the Scope of Works.

8.3.2 Warranty call out response times cannot be guaranteed
and are subject to engineer availability.
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8.3.3 MVS shall not have any liability for any Equipment supplied
by the customer. Any out of the box failures on installation of customer
supplied Equipment may result in additional corrective action fees from
MVS.

9. Price and Payment Terms

9.1 All Prices, fees and other sums due under the Agreement
shall be exclusive of any value added tax

9.2 The Price for supply and installation of the Equipment is for
the supply in accordance with the Scope of Works.

9.3 The Customer will make all payments due to MVS under
the Agreement without any deduction by way of set-off.

9.4 If the Customer fails to pay MVS any sum due pursuant to
the Schedule of Payments on the due date MVS reserves the right to
charge interest on the amounts past due. Interest will be charged at the
annual rate of 8% above the Bank of England base lending rate
accruing on a daily basis until payment is made, whether before or after
any judgment.

9.5 The Customer shall not be entitled to delay any payments
due under the Agreement by reason of a failure or delay in the
performance by MVS of its obligations under this Agreement.

9.6 Where applications for credit are requested we will supply
your personal information to credit reference agencies (CRAs) and they
will give us information about you, such as about your financial history.
We do this to assess creditworthiness and product suitability, check
your identity, manage your account, trace and recover debts and
prevent criminal activity. We will also continue to exchange information
about you with CRAs on an ongoing basis, including about your settled
accounts and any debts not fully repaid on time. CRAs will share your
information with other organisations.

9.7 Time shall be of the essence for all payments payable by
the Customer under the Agreement.

10. Customer’s Obligations and Acknowledgements

10.1 The Customer agrees throughout the continuance of the
Agreement:

10.1.1 to grant MVS access to the Equipment and/or the Site as

MVS reasonably requires to discharge its obligations under the
Agreement;

10.1.2 to take all reasonable precautions to protect the health and
safety of MVS’s employees, agents and sub-contractors whilst on the
Site;

10.1.3 to provide any other assistance as is reasonably required
by MVS in order to perform its obligations under the Agreement.

10.2 The Customer warrants that all information it provides to
MVS including the information on the Scope of Works is true and
accurate.

10.3 The Customer shall not assign or otherwise transfer any of
its rights or obligations under the Agreement without MVS’s prior written
consent, such consent not to be unreasonably withheld.

10.4 Should the Customer require an extension to the Agreed
Completion Date, the application should be made in writing to MVS
stating the grounds for the requested extension. MVS will then at its
sole discretion and subject to the provisions of clause 5 decide if the
extension is to be granted.

10.5 MVS will test the functionality of Screens on Site within 7
days of delivery to Site. Should the testing of the screen not be possible
for reasons under the Customers control, such as but not limited to the
provision of power, then MVS cannot guarantee the time for
replacement or repair of any faulty Screens.
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1. Limit of Liability

11.1  The provisions of clause 8 and the following provisions of this
Clause 11 set out MVS’s entire liability (including any liability for the acts
or omissions of MVS’s employees, agents and sub-contractors) to the
Customer in respect of any:

11.1.1 breach of the Agreement;

11.1.2 representation, statement, including negligence or breach
of statutory duty, arising under or in connection with the Agreement.

11.2 All warranties, conditions and other terms implied by statute
or common law (save for the conditions implied by section 12 of the
Sale of Goods Act (1979)) are, to the fullest extent permitted by law,
excluded from the Contract.

11.3 Nothing in these Conditions excludes or limits MVS’s
liability:

11.3.1 for death or personal injury caused by MVS'’s negligence;
11.3.2 for any matter which it would be illegal for MVS to exclude

or attempt to exclude its liability; or

11.3.3 for fraud or fraudulent misrepresentation.
11.4 Subject to Conditions 8, 11.2 and 11.3:
11.4.1 MVS shall not be liable to the Customer for the Third Party

Software or for any indirect or consequential loss or damage, costs or
expenses; and

11.4.2 MVS'’s total liability in contract, tort (including negligence or
breach of statutory duty), misrepresentation, restitution or otherwise,
arising in connection with the performance or contemplated
performance of the Agreement shall be limited:

(a) in relation to loss of or damage to the Equipment or any part of it
caused by MVS’s negligence, to MVS at its own expense and at its
absolute discretion either restoring such Equipment or part to the
condition it was in immediately before such damage;

(b) in relation to any breach, to the Price paid by the Customer for
the supply and installation of all Equipment pursuant to this Agreement.

11.5 In no event will MVS be liable in respect of any failure by
the Customer to comply with any Consents as defined in Condition 4.3
above.

12 Events beyond MVS’s control

MVS reserves the right to amend or cancel at its sole discretion the date
of delivery and installation of the Equipment or to cancel the Agreement
(without liability to the Customer) if MVS is prevented from or delayed in
carrying on its business due to circumstances beyond MVS'’s
reasonable control including, without limitation, acts of God,
governmental actions, war or national emergency, riot, civil commotion,
fire, explosion, flood, epidemic, pandemic, terrorism, civil or military
disturbances, nuclear or natural catastrophes, loss or malfunctions of
utilities, communications or computer (software and hardware)
services, lock-outs, strikes or other labour disputes (whether or not
relating to either party’s workforce), restraints or delays affecting
carriers or sub-contractors or acts, omissions or delays in acting by any
governmental authority or inability or delay in obtaining supplies of
adequate or suitable materials or imposed travel restrictions.

13. Amendments to Scope of Works

13.1  MVS may, by giving written notice to the Customer at any time
prior to the delivery and installation of the Equipment, make a change to
the Equipment supplied. The technical capabilities of any substitution
will be compatible with the originally scoped products.
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13.2 Any variation requested by the Customer to the Scope of
Works must be requested in writing to MVS. If MVS accepts the
variation an additional Quotation may be issued by MVS to cover the
variation to works. If the variation to works is after the Material
Commitment Date and the variation removes the need for purchased
parts, then MVS will notify the Customer. If the Customer wishes to
continue with the amendment the Customer will be liable for the cost
specific parts removed from the Scope of Works. In addition, MVS will
charge the Customer a restocking fee up to 30% of the value of the
parts no longer required.

14. Confidentiality

14.1 Except as may be required by law, the Customer agrees to
keep all information disclosed to it in the course of the Agreement
confidential and to use it only for the purpose of performing its
obligations under the Agreement

14.2 This Condition 14 shall survive termination of the
Agreement.

15. Termination

15.1 Any termination of the Agreement or any part of it shall not

release any liability of either party arising from events prior to the
termination. Any terms which either expressly or by their nature are to
continue after termination shall survive and remain in effect.

15.2 MVS may summarily determine the Contract in respect of
the whole or any portion of the Scope of Works if the Customer;

15.2.1 becomes bankrupt or presents a petition in bankruptcy or
any step is taken by the Customer or by any other person to appoint an
administrator in respect of the Customer, or to

wind up or dissolve the Customer or to appoint a trustee, receiver,
administrative receiver or similar officer to the Customer or any part of
its undertakings or assets, or if the Customer suspends or threatens to
suspend payment of its debts or is unable or is deemed to be unable to
pay its debts within the meaning of section 123(1) of the Insolvency Act
1986, or if a proposal is made or a nominee or supervisor is appointed
for the Customer for a composition in satisfaction of its debt, or for a
scheme of arrangement of its affairs or other arrangement or any
proceedings for the benefit of its creditors are commenced under any
law, regulation or procedure relating to the reconstruction or
readjustment of a debt or if the Customer makes an arrangement or
assignment in favour of its creditors or agrees to carry out the Contract
under a committee of inspection of its creditors or (being a corporation)
goes into liquidation (other than voluntary liquidation for the purposes of
amalgamation or reconstruction)

15.3 If MVS terminates the contract for any reason including
those in clause 15.2 then MVS shall be entitled to recover full payment
for the Price of Equipment purchased and committed to for the contract,
design and installation costs to date and respective related profits
notwithstanding that ownership of any of the Equipment has not passed
from MVS.

16. Notices

Any notice or other document to be given under the Agreement shall be
in writing and shall be deemed to have been served (if delivered by
hand) on the date of delivery, (if delivered by first class post) on the
second Working Day following the date of posting, (if given by facsimile
transmission) on the date of transmission provided that within 24 hours
after transmission a confirming copy thereof is sent by first class prepaid
post to the other party at the address set out in the Agreement. When
sent via electronic mail, notice is effective on receipt, provided that the
receiving party can produce a confirmation of receipt of the relevant
communication.

17. Severance

In the event that any of the terms, conditions or provisions of the
Agreement shall be determined by any competent authority to be
invalid, unlawful, unenforceable or unreasonable to any extent, such
term, condition or provision shall to that extent be severed from the
body of this Agreement and the remainder thereof shall continue to be
valid and enforceable to the fullest extent permitted by law.
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18. Non-Solicitation

You agree that our employees are one of our most valuable assets.
Professional ethics require that our employees not seek employment
with or be offered employment by Customer during the course of
engagement and for a period of two years after signing of the
acceptance paperwork.

19. Governing Law

191 Failure or delay by MVS in enforcing or partially enforcing
any provision of the Agreement will not be construed as a waiver of any
of its rights under the Agreement.

19.2 These Terms shall be governed by and interpreted according to
English Law and the parties submit to the exclusive jurisdiction of the
English Courts.
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1. Interpretation

1.1 Inthese Conditions, the following words and expressions shall have the
following meanings:

MVS means MVS Audio Visual LTD (CRN: 13232600) a
Limited registered in England and Wales whose
registered office is at 37 Commercial Road, Poole,
Dorset, BH14 OHU;

Call Out means request by Customer for MVS to arrange for
one of its engineers to arrive at the Customer’s
premises during Working Hours;

Customer means the person whose details are set out on the
Quotation; and where the Customer is a partnership
references to “Customer” include all partners and
each partner is jointly and severally liable for
performance of the Customer’s obligations under the

Agreement;

Agreement means the agreement made between MVS and the
Customer comprising these Conditions and the
Quotation.

Equipment means the items of equipment and accessories

specified on the Quotation and any other items of
equipment agreed between the parties from time to
time;

Maintenance Fee means the fee payable annually for Maintenance

Payment Terms Payment of the fee annually in advance of start date

Included Items means the list of items in agreed in writing between

MVS and the Customer that are covered by this

Agreement.
Quotation means MVS'’s quotation attached to these Conditions;
Site means the address specified in the Quotation where

Equipment is to be maintained;

Software means software licensed by MVS to the Customer,
excluding, for the avoidance of doubt, Third Party
Software;

Third Party Software ~ means the non-MVS software described in the
Quotation;

Working Hours means 9 a.m. to 5 p.m. Monday to Friday inclusive
(excluding bank and public holidays in England and
the period between 25™ December and 1°* January
inclusive when the MVS office are closed for the

Christmas period).

1.2 Each Quotation is valid for 30 days from the date of
the quote, unless MVS specifies otherwise in the
quote or MVS withdraws the Quotation before that
date. Such withdrawal will be made in writing to the
Customer.

13 The Agreement shall be on these Terms to the exclusion of all
other terms and conditions or representations in writing or verbal or any
other document unless agreed in writing by MVS.

14 These Conditions, the Quotation contain the entire Agreement

between the parties and supersede any other oral or written communications.

No variation to the Agreement shall have effect unless agreed in writing and
signed by duly authorised representatives of MVS and the Customer.

15 The duration of this agreement shall be the period 12 months
commencing on the date this agreement is signed by the Customer.

2. Scope of Agreement

2.1  inaccordance with the Agreement MVS will:

2.1.2 supply the Maintenance services for the Equipment, in accordance
with the Support standard. The details of this service standard are available in
Appendix A and dependent on the level of Service Level, Gold, Silver or Bronze

2.2 The Customer will:

2.2.1 pay the Maintenance Fee and other sums due to MVS in accordance
with the Payment Terms; and

2.2.2 perform its obligations under the Agreement in a timely manner and
co-operate with MVS to enable MVS to perform its obligations under the
Agreement.

3. Maintenance services

3.1 MVS shall provide maintenance services with reasonable care
and skill in accordance with the agreed service level and terms in Appendix A.

3.2 MVS reserve the right to change agreed dates for maintenance
work, by giving not less than 5 days notice to the Customer. MVS will
reschedule the maintenance for the next earliest opportunity at a date agreed
with the Customer.

4, Excepted Services

4.1 the correction of any fault or defect which arises due to:

(a) the Customer’s failure to maintain a suitable environment for the
Equipment in accordance with MVS’s specifications including, without
limitation, failure to maintain a constant power supply, air conditioning or
humidity control;

(b) the Customer’s neglect or misuse of the Equipment or the
Customer’s failure to operate the Equipment in accordance with MVS’s or the
manufacturer’s instructions;

(c) any alteration, modification or maintenance of the Equipment or its
specification not approved by MVS or the manufacturer or made by any party
other than MVS without MVS’s prior written approval;

(d) the transportation or relocation of the Equipment save where the
same has been performed by MVS or under MVS's direction;

(e) the use of defective or inappropriate supplies with the Equipment;

(f) accidental damage or normal wear and tear;

(g) the need for electrical work external to the Equipment;

(h) any accident or disaster affecting the Equipment including, without
limitation fire, flood, water, wind, lightning, transportation, radiation in the
environment, vandalism or burglary;

(i) the Customer’s failure, inability or refusal to give MVS personnel
proper access to the Equipment or to permit MVS to remove the Equipment
from the Site for repair; or
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(j) the Customer’s continued use of the Equipment following notification
to MVS of a fault or defect; or

(k) upgrades or any damage to the Equipment, the Software or the Third
Party Software not completed or approved in advance by MVS.

(1) For the avoidance of doubt training is not included in the
Maintenance fee and any training will be subject to an additional order and
will be chargeable outside of this contract.

(m) Consumable items, such as, but not limited to batteries, bulbs
and filters.

4.2 Atthe Customer’s request MVS may, but shall not have any obligation
to, provide all or any of the services referred to in Condition 4.1, and charge
for such services in accordance with Condition 4.3.

4.3 Where MVS provides any services referred to in Conditions 4.1 or 8.2,
MVS’s charges shall be based on its labour charges in force at the time such
services are provided plus any expenses reasonably incurred by MVS in
providing such services. Such additional charges shall be invoiced before the
services are provided and shall be payable by the Customer in line with the
agreed Payment Terms.

4.4 The Maintenance services, and the Maintenance Fee, do not include
maintenance in respect of the following:

4.4.1 Equipment which in MVS’s opinion (its decision being final) is beyond
economical repair. MVS may in its discretion offer to supply replacement
Equipment at MVS’s prices in force from time to time;

4.4.2 any software provided by others including Third Party Software not
agreed as included in the Agreement in writing by MVS;

5. Acceptance of third party and/or Customer supplied products

5.1 MVS may agree in writing to undertake repairs or Maintenance
of third party products or Customer provided products if;

5.1.1 MVS has assessed the condition of the products and at its sole
discretion decided to include them in the Agreement.

5.1.2 The included third party products are subject to clause 4.1

6. Maintenance Fees

6.1 The Maintenance Fee shall be as set out in the Quotation and shall be
payable as agreed in Payment Terms, the terms of Condition 8 shall
apply.

6.2 Not later than 30 days before the expiry of a Maintenance Year MVS

shall notify the Customer in writing of the Maintenance Fee payable for the
next Maintenance Year and shall accompany such notice with an invoice for
payment requiring payment in accordance with the agreed Payment Terms.

6.3 The Maintenance Fee shall not include the cost of any supplementary
services referred to in Conditions 4 or 8.2 for which MVS shall be entitled to
charge in accordance with Condition 4.3.

6.4 MVS reserves the right to increase the Maintenance Fee for any
Maintenance Year if in MVS'’s reasonable opinion the Equipment is, or will be,
used in or subjected to environmental conditions which are exceptional,
having regard to those recommended by MVS or the manufacturer of the
Equipment. Any such increase shall take effect from the date of written notice
of the increase by MVS to the Customer and a separate invoice shall
accompany such notice to the Customer in respect of the increase plus

VAT. Payment of the increase shall be due and payable as in the agreed
Payment Terms. If MVS has not received the relevant amount by the due date,
MVS may terminate the Maintenance services by notice in writing.

7.  Termination or Suspension

7.1 The Customer agrees that maintenance services may not be terminated
by the Customer during the Maintenance Term set out in the Quotation.

7.2 MVS may terminate this Agreement by;

7.21 notice in writing if the Customer fails to pay a Maintenance Fee
in accordance with Condition 6.2 or any increase in the Maintenance Fee in
accordance with Condition 6.4;

7.2.2 by notice in writing if the Customer fails to pay any additional
charges due here under within the Payment Terms;

7.23 by notice in writing in respect of any Equipment in respect of
which the Customer withholds consent from removal to allow MVS to conduct
fault repair as outlined in the service level fault repair in Appendix A or which
in MVS’s reasonable opinion can no longer be maintained in good working
order by the provision of replacement or spare parts or is not capable of
repair.

7.3 The provision of Maintenance services may be terminated,

7.3.1 forthwith by either party if the other party commits any material breach
of any term of the Agreement and which (in the case of a breach capable of
being remedied) shall not have been remedied within 30 days of a written
request by the other party to remedy the same;

7.3.2 forthwith by either party if the other party becomes bankrupt or
presents a petition in bankruptcy or any step is taken by the Customer or by
any other person to appoint an administrator in respect of the Customer, or to
wind up or dissolve the Customer or to appoint a trustee, receiver,
administrative receiver or similar officer to the Customer or any part of its
undertakings or assets, or if the Customer suspends or threatens to suspend
payment of its debts or is unable or is deemed to be unable to pay its debts
within the meaning of section 123(1) of the Insolvency Act 1986, or if a
proposal is made or a nominee or supervisor is appointed for the Customer for
a composition in satisfaction of its debt, or for a scheme of arrangement of its
affairs or other arrangement or any proceedings for the benefit of its creditors
are commenced under any law, regulation or procedure relating to the
reconstruction or readjustment of a debt or if the Customer makes an
arrangement or assignment in favour of its creditors or agrees to carry out the
Contract under a committee of inspection of its creditors or (being a
corporation) goes into liquidation (other than voluntary liquidation for the
purposes of amalgamation or reconstruction);

7.4 Upon expiry of the maintenance term all rights to outstanding planned
preventative maintenance (PPM’s) visits are immediately terminated.
Outstanding PPM'’s can be reinstated at the sole discretion of MVS.

7.5 If MVS terminates its provision of Maintenance services pursuant to this
Condition 7 MVS shall be entitled to retain all Maintenance Fees paid by the
Customer prior to such termination and shall not have any further obligation
to provide Maintenance services to the Customer.

8. Price and Payment Terms

8.1 All prices, fees and other sums due under the Agreement shall be
exclusive of any value added tax.

8.2 The Maintenance Fee and all other prices quoted by MVS for the
provision of services apply on the basis that work will be carried out during
Working Hours. If, at the Customer’s request, MVS performs any services
outside Working Hours, MVS will charge for such work a supplementary
charge at MVS'’s then prevailing rates. For the avoidance of doubt nothing in
the Agreement shall oblige MVS to perform work outside Working Hours.

8.3  The Customer will make all payments due to MVS under the Agreement
without any deduction by way of set-off.
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8.4  If the Customer fails to pay MVS any sum due pursuant to the
Agreement on the due date the Customer will be liable to pay interest to MVS
on such sum from the due date for payment at the annual rate of 8% above
the Bank of England base lending rate accruing on a daily basis until payment
is made, whether before or after any judgment.

8.5 The Customer shall not be entitled to delay any payments due under the
Agreement by reason of a failure or delay in the performance by MVS of its
obligations under this Agreement.

8.6 Where applications for credit are requested we will supply your personal
information to credit reference agencies (CRAs) and they will give us
information about you, such as about your financial history. We do this to
assess creditworthiness and product suitability, check your identity, manage
your account, trace and recover debts and prevent criminal activity. We will
also continue to exchange information about you with CRAs on an ongoing
basis, including about your settled accounts and any debts not fully repaid on
time. CRAs will share your information with other organisations.

8.7 Time shall be of the essence for all payments payable by the Customer
under the Payment Terms.

9.  Customer’s Obligations and Acknowledgements

9.1 The Customer agrees throughout the continuance of the Agreement:

9.1.1 to grant MVS such access to the Equipment and/or the Site as MVS
reasonably requires from time to time in order to discharge its obligations
under the Agreement;

9.1.2 failure to grant access to Site within the Maintenance period will
extinguish all liability of MVS to fulfil its obligations under this agreement.

9.1.3 to take all necessary precautions to protect the health and safety of
MVS’s employees, agents and sub-contractors whilst on the Site;

9.1.4 to provide any other assistance as is reasonably required by MVS in
order to perform its obligations under the Agreement.

9.2 The Customer warrants that all information it provides to MVS including
the information on the Quotation is true and accurate.

9.3 The Customer shall not assign or otherwise transfer any of its
rights or obligations under the Agreement without MVS's prior written
consent, such consent not to be unreasonably withheld.

10.  Limit of Liability

10.1 The following provisions of this Clause 10 set out MVS's entire liability
(including any liability for the acts or omissions of MVS’s employees, agents
and sub-contractors) to the Customer in respect of any:

10.1.1 breach of the Agreement;

10.1.2 representation, statement or tortuous act or omission, including
negligence or breach of statutory duty, arising under or in connection with the
Agreement.

10.2  All warranties, conditions and other terms implied by statute or
common law (save for the conditions implied by section 12 of the Sale of
Goods Act 1979) are, to the fullest extent permitted by law, excluded from the
Contract.

10.3 Nothing in these Conditions excludes or limits MVS's liability:

10.3.1 for death or personal injury caused by MVS’s negligence;

10.3.2 for any matter which it would be illegal for MVS to exclude or
attempt to exclude its liability; or
10.3.3 for fraud or fraudulent misrepresentation.

10.4 Subject to Conditions 10.2 and 10.3:

10.4.1 MVS shall not be liable to the Customer for any pure economic loss,
loss of profit, goodwill, business opportunity or production downtime or any
type of indirect or consequential loss or damage, costs, expenses or other
claims for consequential compensation whatsoever (howsoever caused) which
arise out of or in connection with the Agreement; and

10.4.2 MVS’s total liability in contract, tort (including negligence or breach of
statutory duty), misrepresentation, restitution or otherwise, arising in
connection with the performance or contemplated performance of the
Agreement shall be limited:

(a) in relation to loss of or damage to the Equipment or any part of it
caused by MVS’s negligence, to MVS at its own expense and at its absolute
discretion either restoring such Equipment or part to the condition it was in
immediately before such damage;

(b) in relation to any breach, to 10% of the Maintenance Fee paid by the
Customer for the services.

10.5 During the continuance of the Agreement MVS shall have Employer’s
Liability insurance of not less than £10 million in respect of any one
occurrence, Public Liability Insurance of not less than £10 million in respect of
any one occurrence.

11. Carriage, Delivery and Collection of Goods

11.1 Unless otherwise specifically agreed delivery or collection charges
for movement of equipment to/from the Customer are not included, and the
Company reserves the right to levy a charge for delivery and collection to/from
any destination advised by the Customer.

11.1.1 The Title in the goods is with the Customer and it is the Customers
responsibility to make sure they always have adequate insurance to cover the
goods whether the goods are in transit, in storage offsite or should they be held
at third party repairers.

11.2 The Delivery and or Collection Date is approximate only, and the
time of delivery and or collection is not of the essence.

11.3 No liability for any claim for non-delivery and or non-collection
will be accepted unless the claim is notified in writing to the Company within 2
working days of the Delivery and or Collection Date. If the Company fails to
deliver the Goods, its liability shall be limited to the costs and expenses incurred
by the Customer in obtaining replacement goods of similar description and
quality in the cheapest market available, less the price of the Goods.

11.4 If the Customer fails to accept or take delivery of the Goods or
refuse collection within 1 working day of the Delivery or Collection Date, then
except where such failure or delay is caused by the Company's failure to comply
with its obligations under the Contract in respect of the Goods, delivery of the
Goods shall be deemed to have been completed at 9.00 am on the second
working day following the Delivery Date.

115 Any failure by the Customer to communicate their inability to
accept a delivery or allow a collection that leads to the Company having to
redeliver or re-collect the goods for a second time will incur a handling charge
of 25% of the nett value of the order.

12. Events beyond MVS’s control

MVS reserves the right to defer the date of the performance of the
Maintenance services or to cancel the Agreement (without liability to the
Customer) if MVS is prevented from or delayed in carrying on its business due
to circumstances beyond MVS’s reasonable control including, without
limitation, acts of God, governmental actions, war or national emergency, riot,
civil commotion, fire, explosion, flood, epidemic, lock-outs, strikes or other
labour disputes (whether or not relating to either party’s workforce),
restraints or delays affecting carriers or sub-contractors or inability or delay in
obtaining supplies of adequate or suitable materials.
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13.  Confidentiality

13.1 Except as may be required by law, the Customer agrees to keep
all information disclosed to it in the course of the Agreement confidential and
to use it only for the purpose of performing its obligations under the
Agreement

13.2 This Condition 13 shall survive termination of the Agreement.

14.  Notices

Any notice or other document to be given under the Agreement shall be in
writing and shall be deemed to have been served (if delivered by hand) on the
date of delivery, (if delivered by first class post) on the second Working Day
following the date of posting, (if given by facsimile transmission) on the date
of transmission provided that within 24 hours after transmission a confirming
copy thereof is sent by first class prepaid post to the other party at the
address set out in the Agreement. When sent via electronic mail, notice is
effective on receipt, provided that the receiving party can produce a
confirmation of receipt of the relevant communication.

15. Severance

In the event that any of the terms, conditions or provisions of the Agreement
shall be determined by any competent authority to be invalid, unlawful,
unenforceable or unreasonable to any extent, such term, condition or
provision shall to that extent be severed from the body of this Agreement and
the remainder thereof shall continue to be valid and enforceable to the fullest
extent permitted by law.

16. Non-Solicitation

You agree that our employees are one of our most valuable assets.
Professional ethics require that Our employees not seek employment with, or
be offered employment by Customer during the course of engagement and for
a period of two years thereafter.

17. Governing Law

17.1 Failure or delay by MVS in enforcing or partially enforcing any
provision of the Agreement will not be construed as a waiver of any of its
rights under the Agreement.

17.2 These Terms shall be governed by and interpreted according to English
Law and the parties submit to the exclusive jurisdiction of the English Courts


https://www.lawinsider.com/clause/electronic-mail

Appendix A - Maintenance Support Level

Gold Support

Preventative Maintenance

MVS shall provide during each Maintenance Year 2 planned preventative
maintenance visit(s) (PPMs) on such date(s) as the parties agree. During such
visit MVS shall:

Carry out routine inspection and testing of the Equipment in accordance with
MVS’s recommendations; and

Carry out such repairs, replacement of parts, cleaning, lubrication or
adjustment as MVS shall believe to be necessary in respect of any Equipment.

Fault Repair

Where during a Maintenance Year the Customer experiences a fault or
malfunction with the Equipment, the Customer shall notify MVS. Where
possible, the Customer shall attempt to rectify the fault or malfunction by
discussing the problem on the telephone with one of MVS'’s engineers and
following his/her instructions. Where this is not possible, MVS shall use
reasonable endeavours to arrange for one of its engineers to arrive at the
Customer’s premises during Working Hours (Call Out) within 8 hours from the
time that a telephone resolution is agreed to not be possible, unless this
agreed time is after 3pm, then the response time will be 8 hours from 9am
the following working day.

As a Gold Support Customer the number of Call Outs during the maintenance
period is unlimited.

If MVS decides that Equipment reported to be faulty cannot be repaired at the
Site, MVS shall be entitled to remove the Equipment for repair. If the
Customer objects to the removal of the Equipment, MVS shall not have any
further obligation to provide Maintenance services with respect to that
Equipment and shall cease to do so but will use reasonable endeavours to
provide Maintenance services for the remaining Equipment. The Customer
shall not be entitled to a refund of any part of any Maintenance Fee payable in
respect of the Initial Maintenance Term.

If MVS has to remove any Equipment from the Site, then as a Gold Support
Customer, MVS will loan to the Customer alternative functionally similar
equipment free of charge apart from courier costs. Loan equipment cannot be
provided for the list of equipment types in Appendix B. Any such alternative
equipment shall remain MVS’s property and shall be at the Customer’s risk
while it is at the Site. The Customer shall indemnify MVS in respect of any
damage to, theft or loss of the alternative equipment and shall insure it for its
full value in accordance with Condition 3.7.2 while it is at the Site. When MVS
has repaired and, where applicable, re-installed the previously faulty
Equipment or has informed the Customer that the faulty Equipment is not
capable of repair, the Customer shall cease using the loaned equipment and
make it available at the Site for collection by MVS.

Parts and Labour

In respect of any Equipment for which MVS is providing Maintenance services
under the Agreement, MVS reserves the right to supply new, second-hand or
reconditioned replacement parts. As a Gold Support Customer you are
covered for parts up to the value of £50 per PPM or Call Out.

As a Gold Support Customer all Labour costs for Call Outs and PPM visits are
included in your maintenance contract.

Other

Other benefits of Gold Support include Video support and an annual usage
report.

Silver Support

Preventative Maintenance

MVS shall provide during each Maintenance Year 1 planned preventative
maintenance visit(s) (PPMs) on such date(s) as the parties agree. During such
visit MVS shall:

Carry out routine inspection and testing of the Equipment in accordance with
MVS’s recommendations; and

Carry out such repairs, replacement of parts, cleaning, lubrication or
adjustment as MVS shall believe to be necessary in respect of any Equipment.

Fault Repair

Where during a Maintenance Year the Customer experiences a fault or
malfunction with the Equipment, the Customer shall notify MVS. Where
possible, the Customer shall attempt to rectify the fault or malfunction by
discussing the problem on the telephone with one of MVS'’s engineers and
following his/her instructions. Where this is not possible, MVS shall use
reasonable endeavours to arrange for one of its engineers to arrive at the
Customer’s premises during Working Hours (Call Out) the next working day
from the time that a telephone resolution is agreed to not be possible,
unless this agreed time is after 3pm, then the response time will be one
working day.

As a Silver Support Customer the number of Call Outs during the maintenance
period is limited to 12 after which charges will apply.

If MVS decides that Equipment reported to be faulty cannot be repaired at the
Site, MVS shall be entitled to remove the Equipment for repair. If the
Customer objects to the removal of the Equipment, MVS shall not have any
further obligation to provide Maintenance services with respect to that
Equipment and shall cease to do so but will use reasonable endeavours to
provide Maintenance services for the remaining Equipment. The Customer
shall not be entitled to a refund of any part of any Maintenance Fee payable in
respect of the Initial Maintenance Term.

If MVS has to remove any Equipment from the Site, then as a Silver Support
Customer, MVS will loan to the Customer alternative functionally similar
equipment free of charge apart from courier costs, subject to stock
availability. Loan equipment cannot be provided for the list of equipment
types in Appendix B. Any such alternative equipment shall remain MVS’s
property and shall be at the Customer’s risk while it is at the Site. The
Customer shall indemnify MVS in respect of any damage to, theft or loss of the
alternative equipment and shall insure it for its full value in accordance with
Condition 3.7.2 while it is at the Site. When MVS has repaired and, where
applicable, re-installed the previously faulty Equipment or has informed the
Customer that the faulty Equipment is not capable of repair, the Customer
shall cease using the loaned equipment and make it available at the Site for
collection by MVS.

Parts and Labour

In respect of any Equipment for which MVS is providing Maintenance services
under the Agreement, MVS reserves the right to supply new, second-hand or
reconditioned replacement parts. As a Silver Support Customer you are
covered for parts up to the value of £25 per PPM or Call Out.

As a Silver Support Customer all Labour costs for Call Outs and PPM visits are
included in your maintenance contract.

Other

Other benefits of Silver Support include Video support.
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Bronze Support

Preventative Maintenance

MVS shall provide during each Maintenance Year 1 planned preventative
maintenance visit(s) (PPMs) on such date(s) as the parties agree. During such
visit MVS shall:

Carry out routine inspection and testing of the Equipment in accordance with
MVS’s recommendations; and

Carry out such repairs, replacement of parts, cleaning, lubrication or
adjustment as MVS shall believe to be necessary in respect of any Equipment.

Fault Repair

Where during a Maintenance Year the Customer experiences a fault or
malfunction with the Equipment, the Customer shall notify MVS. Where
possible, the Customer shall attempt to rectify the fault or malfunction by
discussing the problem on the telephone with one of MVS'’s engineers and
following his/her instructions. Where this is not possible, MVS shall use
reasonable endeavours to arrange for one of its engineers to arrive at the
Customer’s premises during Working Hours (Call Out) within 48 hours from
the time that a telephone resolution is agreed to not be possible, unless this
agreed time is after 3pm, then the response time will be three working days.

As a Bronze Support Customer the number of Call Outs during the
maintenance period is limited to 6 after which charges will apply.

If MVS decides that Equipment reported to be faulty cannot be repaired at the
Site, MVS shall be entitled to remove the Equipment for repair. If the
Customer objects to the removal of the Equipment, MVS shall not have any
further obligation to provide Maintenance services with respect to that
Equipment and shall cease to do so but will use reasonable endeavours to
provide Maintenance services for the remaining Equipment. The Customer
shall not be entitled to a refund of any part of any Maintenance Fee payable in
respect of the Initial Maintenance Term. Your Bronze Support Contract does
not provide for replacement Equipment during the repair period.

Parts and Labour

In respect of any Equipment for which MVS is providing Maintenance services
under the Agreement, MVS reserves the right to supply new, second-hand or
reconditioned replacement parts. As a Bronze Support Customer you are not
covered for parts and these will be chargeable to you.

As a Bronze Support Customer all Labour costs for Call Outs and PPM visits are
included in your maintenance contract.
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List of equipment types which cannot be loaned for Maintenance support

. AV System Processors & Control Panels

. Audio system DSPs

. Video Conferencing Systems

. Flush-mounted speakers

. Equipment installed at height only accessible via plant
. Integrated lighting and curtain/blind control systems

. PCs and Apple Mac devices

. Customer supplied devices




