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1. DEFINITIONS
1.1 In these Conditions the following terms shall have the following meanings:-

fAdditional Chargesomeans charges for additional services supplied pursuant to condition 6.3.2;
fMnnual Support Charge0 means the annual support charge
set out on the Order Form;

fBroadband Acceptable Use Policyd0 means t he Companyds psedfitscy f
broadband service, the current version of which is available at www.commsmanagement.co.uk

(or at such other URL as is notified to the Customer by the Company from time to time);
fBusinessDayd0 means any day ot her t haghbaakhSlidaysworpdbiicy , S
holidays;

fCarrier6 means the relevant third party public tel
service provider;

fChargesb means the charges payable by the Cust ome
Services, the Maintenance Services and/or the IT Support Services as set out in the Order Form,;
fCommencement Date0 means the commencement date for
Services and/or the IT Support Services being the date of Delivery or such other date specified

on the Order Form;

fCompanyd me €omsns Management, a limited liability partnership with registered number
05445964 whose registered office is Brunswick House, Riverside Business Park, Benarth Road,

Conwy, LL32 8UB;

fConditions0 me ans t hardscenditioresy ms

fConfidential Informationd means any i nformation obtained f|
Party that relates to its business, affairs, products, developments, trade secrets, know-how,
employees, customers, suppliers or any other information relating to the Disclosing Party, in any

form or medium, whether disclosed orally or in writing before or after the date of the Contract;
fConnection Date0 means the date from when the Carri e
Network Services;

flContentd means information, sound, video, software, and/or any other materials in whatever

form which may be accessible by the Customer from any person as a result of receiving the Fixed
Network Services;

fContracto means the agreement b ehe Gompany fdr theprodsios 6fo me 1
the Equipment and/or Services incorporating the terms set out in the Order Form, these
Conditions and any other Service Specific Conditions;

fContract Year0 means a period of t wel ve mont hs any o mmz¢
anniversary of the Effective Date;

fCustomer6 means the person, firm or company speci:
fDelayed Charges0 means any Fixed Network Charges due
render on time;

fDeliveryd means arrivehtofhttheeEGuspmmer ds Site;
fDisclosing Partyd means either party who discloses Con

party;
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fEffective Date0 means t he date when the Contract ente
the Company signs the relevant Order Form and all relevant conditions have been satisfied;

fEmergencyCalldo means a call to 999 or 112 ormagency ot h
services;
fEquipmentd means the equipment identified on the C

fExcepted Services0 means those services which are exce
as set out in condition 6.2.4;

frixed Network ServicesO means t he n esdteoubonthe GraerForm;c e s

fiGeneral Conditions0 means t he general conditions of ent
with section 45 of the Communications Act 2003, as may be amended, modified or replaced from

time to time;

fiGroupd me ans tmergatithRarent @ndertakings, its Subsidiary Undertakings and the
Subsidiary Undertakings of any of its Parent Undertakings from time to time;

finstallationd means the physical installation of Equi
finstallation Services0 me a nises fer¢he lastallation of Equipment as described in the Order

Form;

fintellectual Property Rightso me ans al | intell ectual property
trademarks, registered designs, applications for any of the foregoing, unregistered design rights,
unregistered trademarks, copyright, database rights, know-how and any other intellectual
property rights existing;

AT Support Services0 means the | T support services set ¢
"Maintenance Services" means the maintenance services described in the Order Form;
fMinimum Term6 means (i) in the case of Maintenance

the Commencement Date; (ii) in the case of Fixed Network Services a period of five (5) years

from the Connection Date; (iii) in the case of IT Support Services a period of five (5) years from

the Commencement Date; or (iv) as otherwise specified on the Order Form or as subsequently
agreed;

fiMonthly Minimum Call Spend0 me ans t he mi ni mmaoneyrode $pént by thes u m
Customer on call charges commencing on the Connection Date as set out on the Order Form;

fNormal Working Hourso means 9. 00am to 5.30pm on any Bus
fOFCOMO means the Office of Communications and/ o
fOrder Formo means the order form which sets out tF

' i mitation) the Customer s detail s, the Equip
Contract;

fParent Undertakingd means as defi ned iompasesAct2dZ0@bn 1162 of
fPersonal Datab means as defined in section 1 of the
fPrice0 means the price payable by the Customer f¢
fRateof RPI0 means the retail pri ce 12modths annqueceddyetimet a g e

Office for National Statistics (or successor body);

fReceiving Partyd0 means either party who receives Confi
"Relevant Laws" means any legislation, secondary legislation, regulation, court decision or
government guidance which is relevant to the provision of the Services;
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fService(s)0 means the Installation Services, t he F
Services, the IT Support Services and any other services supplied by the Company as set out on

the Order Form;

fService Specific Conditions0 means any addi t i gionsa Which applynts a n
Services and which are specified on the Order Form;

fSite0 means the place of business at which the ¢
as specified on the Order Form;

fSmall Business Customer0 means a Cust omnmaeommunications provider; and n o

(i) has 10 or fewer workers (whether as employees or volunteers or otherwise);

fSubsidiary Undertakingd means as defined in section 1162
frariffo means t he Company 6 sargesssetoutdnthé @rder Form bsaupdatedt i@ n g
and notified by the Company to the Customer from time to time; and

fiJser Instructionsb means the customer operating instru
recommendations supplied with the Equipment.

2. BINDING CONTRACT

2.1 The Order Form constitutes the Customer's offer to the Company to purchase the relevant
Equipment and/or Services. A Contract shall come into force when:

2.1.1 either:

2.1.1.1 an authorised representative of the Company signs the Order Form; or

2.1.1.2 the Company notifies the Customer by e-mail that the Order Form has been accepted,
and

2.1.2 the credit status of the Customer is to the satisfaction of the Company; and

2.1.3 in the case of Fixed Network Services, the requirements of condition 5.2.1 are met.

3. ORDERS FOR EQUIPMENT AND THE SERVICES

The following Conditions apply to all orders for Equipment and/or any of the Services:

3.1 The Customer shall be responsible at its own cost for providing the Company with all
information relevant to the supply of the Equipment and the provision of Services within sufficient
time to enable the Company to perform the Contract.

3.2 The Customer shall specify its requirements accurately on the Order Form. The Customer
shall be responsible for any costs that may be incurred for the purpose of correcting or adjusting
any inaccuracies or for any failure to specify any requirements in sufficient detail.

3.3 All timescales for deliveries, installations and provisioning are estimates and, accordingly, the
Company shall not be liable for any failure, delay or error in delivery nor shall the Company be
liable for any consequential losses arising from such circumstances.

4. SUPPLY OF EQUIPMENT AND INSTALLATION SERVICES
The following Conditions apply to the supply of Equipment and Installation Services:
4.1 DELIVERY
4.1.1 In consideration for payment of the Price pursuant to condition 10.1 the Company shall
supply the Equipment and the Installation Services within the estimated timescales specified by
the Company. Such timescales shall commence on the date of receipt by the Company of all
instructions and information required for the delivery of the Equipment and Installation Services.

3
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4.2 CONNECTION

4.2.1 The responsibility for the cost of connection to the public switch telecommunications network
and/or the provision of additional lines to the public telephone system lies with the Customer.
4.2.2 The Customer shall ensure that the Site is properly prepared at its own cost for the
installation of Equipment and ready for the installation to take place on the specified date. This
shall include but not be limited to a suitable power supply adhering to the Equipment
manufacturerds power and environment ale)slplaai
electrical code requirements, and infrastructure and connectivity required for the successful
installation of the Equipment.

4.2.3 The Customer shall at its own cost install an uninterruptable power supply at the Site
providing not less than sixty (60) minutes of standby power at the Site for the Equipment.

4.2.4 The Customer shall ensure at its own cost that any personnel such as IT managers, third
party agents or contractors such as IT providers are available during the Installation as requested
by the Company to ensure the successful completion of the installation.

4.2.5 If the Customer is using third party agents or contractors to supply services or elements of
the infrastructure necessary to install the Equipment, the Customer shall ensure that the third
party contractors obtain correct specifications for the Equipment from the Company. The
Customer shall be responsible for co-ordinating the activities of any third party agents, suppliers
and/ or contractors. | it is negessanhfa theOGpmyarsy toynanage oreao- N i o |
ordinate the activities of any third party agents, suppliers and/or contractors, the Company shall

be entitled to charge, and the Customer agrees to pay, a project management fee in connection

with such matters.

4.3 PROPERTY AND RISK

4.3.1 The risk in the Equipment shall pass to the Customer immediately on Delivery irrespective

of whether title to the Equipment has passed or payment or part payment has been made. The
Customer shall be responsible for keeping such Equipment properly stored, protected and kept

free from any loss, damage, and/or deterioration and insured against all risks for its full
reinstatement value and identified as being th
4.3.2 Notwithstanding Delivery and the passing of risk, the legal and beneficial interest in the
Equipment supplied under the Contract shall not pass to the Customer until the Company has
received payment in full of all sums due for the Equipment and Installation Services where

—h

applicable.
4.3.3 Until such time as the legal and beneficial interest in the Equipment passes to the Customer,
the Company shall be entitled at any time to

deliver up the Equipment to the Company at its nominated location and, if the Customer fails to
do so forthwith, to enter upon any premises of the Customer or any third party where the
Equipment is stored and remove and repossess such Equipment.
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4.4 INSPECTION

4.4.1 The Customer must inspect the Equipment on the date that the Installation is completed
and while the engineer who completed the Installation is still present at the Site. The Customer
must at that time give written notice to the Company if it is not satisfied with the logistics, the
scope of work, the condition of Equipment, Installation Services and/or the Installation setting out
the reasons why the Customer is not satisfied. If the Customer notifies the Company after the
date of completion of Installation, the Company reserves the right to charge for all reasonable
costs incurred in carrying out any additional work.

4.4.2 If the Customer has ordered Maintenance Services, the provisions of condition 6 apply in
circumstances where there are any defects in the Equipment.

4.4.3 If the Customer has not ordered Maintenance Services, the Customer must notify the
Company of any defects in the Equipment which arise within a period of twelve (12) months from
the date of Delivery. Following receipt of notification, the Company may at its sole discretion
repair or replace any Equipment as if the r
warranty, provided always that the Company
defects in the Equipment which arise within a period of twelve (12) months from the date of
Delivery.

4.4.4 If the Customer enters into an agreement for maintenance of the Equipment with a third
party, the Companyds I|iability for defects in
4.4.5 The liability of the Company shall not apply to defects which arise from neglect, misuse,
failure to follow any instructions of the Company, maintenance of the Equipment by the Customer

or any of its other contractors, or arising from normal wear and tear. In such circumstances the
Company reserves the right to charge for all reasonable costs incurred for repairs and call-outs.
4.4.6 Except where the Customer has purchased Maintenance Services under condition 6 and
subject to condition 12.5, the rights and remedies provided to the Customer under this condition

4.4 shall be the Customer's exclusive remedies.

o

5. FIXED NETWORK SERVICES

The following Conditions apply to the supply of Fixed Network Services.

5.1 DURATION

5.1.1 The Contract to provide Fixed Network Services shall enter into force on the Connection
Date and shall, subject to the other provisions of this condition 5 and condition 15 continue until
expiry of the Minimum Term.

5.1.2 The Customer may subject to condition 5.1.3 terminate the Contract by giving no more than
ninety (90) days' and no |l ess than sixty (60)
to become effective no earlier than the expiry of the Minimum Term failing which the Contract will
renew automatically for a further Minimum Term. If the Customer does not give notice to terminate
the Contract during a subsequent Minimum Term as extended under this condition 5.1.2, the
Contract will automatically renew for a further Minimum Term. If, after having given notice, the
Customer continues to receive the benefit of the Services for a period of more than ninety (90)
days from the date the notice becomes effective, the Service will automatically renew for another
Minimum Term.
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5.1.3 If the Customer is a Small Business Customer, the Customer may terminate the Contract

by giving ninety (90) days' notice in writing to the Company, such notice to become effective no

earlier than the expiry of the Minimum Term.

5.1.4 If the Minimum Term of this Contract as at the Commencement Date is longer than the
remaining term of any existing contract betwee
Contracto), the duration of the term of the Ex
this Contract. This Condition 5.1.4 will not apply where the Customer is a Small Business
Customer and the Existing Contract includes the supply of Fixed Network Services.

5151 f the Company and the Customer enter into a
and the term of the Future Contract as at its commencement date is longer than the remaining
Minimum Term of this Contract, the duration of the Minimum Term of this Contract will be
extended to match the term of the Future Contract. This Condition 5.1.5 will not apply where the
Customer is a Small Business Customer and this Contract includes the supply of Fixed Network
Services.

5.2 REQUIREMENTS TO SUPPLY FIXED NETWORK SERVICES

5.2.1 The Company is unable to provide the Fixed Network Services unless the following
requirements are met:

5211a survey and/or testing reveals to the Com
Company to supply the Fixed Network Services;

5.2.1.2 any information used by the Company to determine the Charges applicable or any other

terms of the Contract are accurate and not misleading;

5.2.2 The Company will use reasonable endeavours to provide the Fixed Network Services from

the Connection Date. Any Fixed Network Services shall be provided with reasonable skill and

care. The Fixed Network Services may not be fault free or uninterrupted.

5.2.3 Subject to the continuing supply of the service by the relevant Carrier, in the event of a fault
occurring in the Fixed Network Services the Company will use reasonable endeavours to rectify

the fault as soon as practicable. However the Company shall have no liability to the Customer for

any fault occurring, or any interruption to the Fixed Network Services which is outwith its control.

5.2.4 Except where stated on the Order Form, the broadband element, if any, of any Fixed
Network Services does not include the provision of any modems or other equipment.

5.2.5 The Customer acknowledges that the speed of any broadband element of the Fixed Network
Services depends on a number of factors outwith the control of the Company including, but not

limited to, distance from the exchange, local availability and line capability.

5.3 SUPPLY OF TELEPHONE NUMBERS

5.3.1 OFCOM and/or the relevant Carrier each have the power to withdraw an allocation of
telephone numbers. Accordingly, any telephone numbers offered to the Customer under the
Contract cannot be guaranteed as being available.

5.3.2 The Customer acknowledges it does not own or have any right to sell any number provided
to it by the Company. The Company reserves the right to charge for porting if the Customer has
a number from a national numbering plan.

5.4. USE OF THE FIXED NETWORK SERVICES

5.4.1 The Customer shall not use the Fixed Network Services in any way which:

(a) does not comply with any Relevant Laws;
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(b) is in any way unlawful or fraudulent or to its knowledge has any unlawful or fraudulent purpose
or effect;

(c) to make, provide, communicate, publish, deliver, knowingly receive, upload, download, use or
re-use any material or information which is intended to be a hoax call to emergency services or
is of a defamatory, offensive, abusive, indecent, obscene or menacing character, or which does
or is intended to cause annoyance, nuisance, inconvenience or worry to any person or which in
the Companyds opinion brings the Companyds narm
damage to or disruption to the Fixed Network Services;

(d) infringes the rights of any other person; and

(e) is in breach of any reasonable or lawful instructions provided by the Company from time to
time.

5.4.2 The Customer agrees and undertakes not to re-sell the Fixed Network Services to any third
party without the Companyé6s prior written cons
5.4.3 The Customer agrees and undertakes to implement adequate control and security over the
use of the Fixed Network Services provided to the Customer including but not limited to the
prevention of viruses, worms, Trojan horses and/or any calls generated by rogue diallers or
hackers. The Customer shall be liable for all costs, losses, expenses and liabilities suffered or
incurred by the Company as a result of any failure to implement adequate control and security
over the use of the Fixed Network Services provided to the Customer.

5.4.4 Any equipment installed or provided by or on behalf of the Company for the purposes of
providing the Fixed Network Services shall at all times remain the property of the Company and
shall be returned to the Company forthwith upon request. The Customer shall be liable to the
Company for all losses, costs and expenses incurred by the Company for the recovery,
replacement or repair of such equipment.

5.4.5 Unless stated otherwise on the Order Form, if the Customer takes a line rental from the
Company, the Customer is committed to using the Company for calls over that line. If at any time
after the Connection Date the Customer uses an alternative carrier for calls, or prevents the
Company from carrying calls in any monthly period so that the Company considers that the call
charges are significantly reduced i n compariso
profile, the Customer agrees that the Company may charge the Customer the difference between
the average monthly spend on calls prior to such commencement or prevention and the
subsequent monthly spend on calls.

5.4.6 The Company does not warrant or guarantee the accuracy, completeness or reliability of
any of the Content. Use of the Content is at t
5.4.7 The Customer acknowledges that the Content may be protected by copyright, trademarks
and other intellectual property rights, as applicable.

5.4.8 Both parties shall co-operate fully with the police and any other relevant authorities in
connection with any suspected misuse of the Fixed Network Services. The Customer agrees that
the Company will be entitled to disclose any information relating to the Customer if required to do
so by law.

5.4.9 The Customer shall comply with the Broadband Acceptable Use Policy. The Company may
change the Broadband Acceptable Use Policy at any time by publishing the changes on its
website (www.commsmanagement.co.uk or at such other URL as is notified to the Customer by
the Company from time to time) thirty days before the change is to take effect.
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5.5 TRANSFER FROM THIRD PARTY SUPPLIERS

5.5.1 Unless otherwise stated on the Order Form, the Customer shall be liable for any additional
charges made by third party suppliers for any transfers or ceases of lines and services either to

or from the Company.

5.6 VOICE OVERINTERNETPROTOCOL (AVOIlI Po) FI XED NETWORK S
5.6.1 The Company will use its reasonable endeavours to provide any VOIP Fixed Network
Services. However, the VOIP Fixed Network Services are subject to the limitations set out below

5.6.2 VoIP is subject to the following limitations:

(a) the VolIP service may not offer all the features, quality or resilience the Customer may expect

from a conventional phone line;

(b)theVol P service may be | imited, wunavailable or
control e.g. power disruptions, failures or the quality of any connection;

(c) the quality of coverage of a call made via VolP may be similar to the quality of coverage
experienced when making a call from a mobile network service to another mobile network service

and can be poorer than the quality experienced on a land line;

(d) if the Customer uses the VolP service to make Emergency Calls, the location information
received by the emergency services will be limited to the installation address of the Site, which

may not be the location from which the call originated, and as such the Customer may be required

to provide information about the Customerds | o
respond,;

(e) emergency Calls made using the VoIP service may fail if there is a power failure or connection
failure;

(f) the ability for the Customer to make Emergency Calls cannot be guaranteed,

(g) a VolIP originated Emergency Call will not receive the same network priority at all points on

the network as that which an Emergency Call made on a mobile network or on a circuit- switched

fixed line will receive;

(h)the use of third party suppliers to provide any element of a VolP solution including but not

l' i mited to data connectivity, SIP trunks or | T
fault testing and repair and may extend downtime of the service.

5.6.3 The Customer shall not use the bandwidth allocated to the VolP service for any purpose

other than for making and receiving VoIP calls. In the event that the bandwidth is used for other
purposes, the quality and availability of the VoIP services may be materially reduced.

6. MAINTENANCE SERVICES

The following Conditions apply to the supply of Maintenance Services:

6.1 DURATION OF MAINTENANCE SERVICES

6.1.1 In consideration for payment of the Annual Support Charge, the Company will supply the
Maintenance Services to the Customer in accordance with these Conditions.

6.1.2 Subject to earlier termination under Condition 15, the Contract for Maintenance Services
shall enter into force on the Commencement Date and continue until expiry of the Minimum Term.
Upon the expiry of each Minimum Term, the Contract shall renew automatically for a further
Minimum Term.
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6.1.3 The Customer may terminate the Contract by giving no more than ninety (90) days' and no

l ess than sixty (60) thadCGommidy, sach hotice ® became sffective hon g t

earlier than the expiry of the Minimum Term failing which the Contract will renew automatically for

a further Minimum Term.

6.2 PROVISION OF MAINTENANCE SERVICES

6.2.1 The Company will use reasonable endeavours to provide the Maintenance Services within

the timescales set out in the Order Form. However the Company is not bound by such timescales.

6.2.2 The Company shall be entitled to use serviceable reconditioned items to replace any

defective Equipment.

6.2.3 The Company shall provide all necessary and available spare parts which in its reasonable

opinion are required to maintain the Equipment.

6.24Mai ntenance Services shal/l not Siemwvli cdes 0t) he f

(a) repair of damaged Equipment resulting from accident, neglect, failure to follow any instructions

for use, vandalism, fire, water damage, fluctuations in electrical power supply, telephone line

conditions or use of unapproved devices and components;

(b) repair of Equipment which has been maintained by other third parties;

(c) transfer of the Equipment unless authorised by the Company;

(d) the maintenance or repair of any extension wiring after expiry of the warranty period in

condition 4.4.1, any Equipment not located at the Site, or any equipment other than the

Equipment;

(e) repair of defects in any software;

(f) supply of replacement cassettes, aerials, aerial systems and batteries;

(g) reprogramming of the Equipment to provide improved or modified service or facilities;

(h) correction of faults caused by telephone area code changes or changes in Carriers; or

(i) maintenance or replacement of ancillary items including but not limited to answer phones,

analogue or digital handsets, call loggers, payphones, computers, servers, uninterruptible power

supplies, batteries, fax machines, public address systems, printers, cabinets, external music on

hold sources, and any cables or consumables unless otherwise agreed in writing;

6.3 ADDITIONAL CHARGES

6.3.1 The Company may, at its sole discretion, provide the Excepted Services.

6.3.2 The Customer shall pay the Additional Charges to the Company for the following:

(a) Excepted Services;

(b) a request for the Maintenance Services is determined to be unnecessary or the Equipment is

found not to be defective;

(c) the fault is determined to be that of the Carrier or a third party provider.

6.3.3 Such Additional Charges shall:

(a) include any charge for investigation and/or call outs;

(b) be calculated in accordance with the Company charges prevailing at the time; and

(c) be payable by the Customer within ten (10) days of the date of the relevant invoice.

6.4 DISCONTINUED SERVICES

6.4.1 The Company shall have the right to discontinue the Maintenance Services without liability

to the Customer if the relevant Equipment ceases to be available. The Company will notify the

Customer as soon as reasonably practical of such circumstances and shall either terminate the

Contract or replace or upgrade the affect ed Equi pment at the Cust ome
9



