Termsand Conditions for supply of Software, Hardware and/or Maintenance
Software of Excellence UK Ltd offers the followitgrms and conditions.
Definitions:

“Conditions” means these terms and conditions;

“Contract” means the Customer's purchase order @oft's acceptance of it; or the Customer's
acceptance of a quotation for the supply of Sofewand/or Hardware by SoE and in both cases
incorporating these Conditions;

“Customer” means a customer of SOE who is purciaSiftware and/or Hardware as the case may be
and such term shall include Licensee as relevant;

“Elements” means hardware, software or other infdiom provided by the Customer or third parties;

“Hardware” means digital imaging technologies urtthg but not limited to intra-oral digital sensors
digital phosphor plate, panoramic and cephalomsyitems plus cameras and other related hardware;

“Licence” means the authorisation given to the hime by SoE which permits the Licensee to use the
Software;

“Licensee” means a Customer who has been provididanicence to use the Software;

“Manufacturers” means all of the manufacturershef Hardware (and Manufacturer means any one of
them);

“Premises” means the Customer’s dental practicanyr other suitable premises for the provision of
training services, to be provided at the cost ef@ustomer;

“SoE” means Software of Excellence UK Limited;

“Software” means software including but not limitedpractice management software solutions, digital
imaging software and other cosmetic imaging sofewvar

“UDA” means Units of Dental Activity
“UOA” means Units of Orthodontic Activity; and
“Workstation” means a personal computer or termirsed by a single user.

1 These Conditions shall apply to and be incorgaranto the Contract and shall prevail over any
inconsistent terms or conditions contained or refiéto in the Customer's purchase order or impligd
trade custom, practice or course of dealing.

2 These Conditions entitle the Licensee to useSthféware to assist in the operation of their dental
business. The license of the Software and the @mssdalatabase files are not transferable to amgrot
business or entity without the express prior wnigpermission of SoE.

3 SoE warrants that all Software covered undereti@snditions is owned exclusively by SoE or, SoE
holds a license for such components that confertherticensee a clear legal right to use the Soéwa
on the number of workstations indicated, provideak tyou comply with your obligations under these
Conditions.

4 SoE undertakes to provide Software that is readyse for the Licensee’s dental business. In the
event of a material defect being discovered inSbéware, SoE undertakes to remedy such defect as
expeditiously as practical, provided that the safevversion has not been superseded for a period
exceeding six months and provided that the Softwiar@perating on hardware that meets the

specifications as set out in the SOE documentledtiOwn Hardware”. (Copies available on request).

5 SoE undertakes to provide Hardware that is reedyse for the Customer's dental business. SoE
warrants the Hardware to be free from defect anfbfiits purpose for the period of 12 months friva
date of the Contract (the “Period”). SoE offer 8ells of support to Customers and, depending upon
which level of support is chosen by the Customespesified in the Contract, SOE undertakes:

Level 1: to provide a full replacement of the Haedev in the event of it being defective within the
Period; or

Level 2: to provide an onsite engineer within asoeeble period from being notified
by the Customer of the fault, at the cost of SaE; o

Level 3: to assign the warranty of the Manufactsiterthe Customer so that the Customer will benefit
from such warranty in the event of defect,

Provided that the Hardware is being operated ainadls in accordance with its instructions.

6 The Licensee shall be solely responsible fopptiagection of its system and associated data by:
6.1 Performing regular back-ups of its data anthso® including off site storage of same.

6.2 Validating the fidelity and recoverability odidk-up.

6.3 Installing and maintaining of up-to-date amtiig protection for its data and software.

6.4 Ensuring personnel using the Software aredcdain accordance with the training tutorials predd
by SoE.

7 The Customer should always refer to the UDA a@Alstatements provided by the National Health
Service (NHS) to obtain accurate reports. The WD UOA reports in EXACT should not, under any
circumstances, be used or relied upon for managepueposes. SoE makes no representation as to the
accuracy of the content in the UDA and UOA repprovided within the Software.

8 SoE will not be liable for any claims of conseutigd loss or damage, even though it arises udieg t
Software or Hardware, and in any case, the maxiraggregate liability of SoE shall be limited to the
total amount paid for the Software and/or Hardware.

9 Where diagnostic assistance is requested froma®idbt becomes evident that the fault is caused by
third party hardware and not the Software or thediWare; SoE reserves the right to charge for the ti
and costs involved. Such charges will be madeeatdte current on the day that assistance is pedvid

10 In the course of assisting with the installatiminthe Licensee’s system and or training of the
Licensee’s personnel:

10.1 SoE may receive confidential data of the Gusto SoE shall instruct all of its employees that a
party to this data to treat it as strictly confilahand SoE will take reasonable instructions frime
Customer as to what can or cannot be discusseddifieient members of the Customer’s employees;
and

10.2 The Customer may be given confidential detailSoE of the Software which it agrees to keep in
strict confidence and not to disclose to third jeart The Customer will restrict disclosure of this
confidential material so such of its employees esdnto know the same and shall ensure that such
employees are subject to confidentiality corresjragtb those that bind the Customer.

11 All payments due to SoE under the terms of thet@ct must be settled by the due date, failure to
comply with such requirements will suspend the Gustr’s rights under the Contract until such

payments are received. In the event of cancellafdhe order by the Customer, SoE will retain 1606
the purchase price to cover its administrativesost

12 The Licensee shall use it best endeavours tareseand prevent the unlawful copying of the
Software.

13 Training services shall be provided by a SoEesmtative at the Customer's Premises.

14 The Customer assumes all duties relating tdéladth, safety and welfare of any SoE represemtativ
on its Premises during the course of its trainfigch duties are to include but not be limited tsueimg

that the Premises are free from hazard, excessiige mnd dust, are heated and have adequate toilet
facilities.

15 Training services will be scheduled at a timetually suitable to both parties. In the event of a
change being required, for whatever reason, thewfaig cancellation charge will be made by SoE:

4 weeks prior 10% of training fees unless full tisiet can be re utilised by SoE
3 weeks prior 40% of training fees unless full tishet can be re utilised by SoE
2 weeks prior 70% of training fees unless full tishet can be re utilised by SoE
1 week prior 100% of training fees unless full tislet can be re utilised by SoE

16 The Customer undertakes to only apply softwgaates at Premises which have paid the support
fee. In the event that a Customer is found to hastlled a software update at Premises which have
not paid the support fee, SoE reserves the rightfase the issue of a re-registration code to the
Customer until such time as a standard supporinie@ fee has been paid, together with 12 months
support charges to be paid in advance.

17 The Licensee shall register the Software onnmua basis in order to obtain a new Licence, or as
often as is deemed necessary by SoE. The Licersdebe notified by SoE when the Software is
required to be registered. The number of Licensssed to the Licensee will not exceed the number of
Licences which have been purchased by the Licensee.

18 The software or system provided by SoE may pmate, or interact with Elements, including
without limitation, default codes provided by theHS. Depending on your existing practice
management system and its setup, the utilizatiohirtegration of Elements in or by the Software may
cause the Software to operate incorrectly or inately. The Customer assumes all risk of the
integration and interoperability of Elements inbeit system. SoE is making no representation asyo
of the Elements being correct, complete, up-to ,dateegrated and otherwise utilizable. SoE by
disclaims all warranties, express or implied, inihg — without limitation the implied warranties of
satisfactory quality and fitness for a particulargose with respect to any Element as far as isipted

by law.

19 SoE reserve the right to claim statutory intee#s8% above the Bank of England base rate at the
time the debt becomes overdue in accordance wéthate Payment of Commercial Debts (Interest) Act
1998.

20 These Conditions and the Contract are govergednd construed in accordance with the law of
England and Wales.

21. SoE make no warranty or representation as @oatituracy of the data used during the Thrive
consultation service, to the extent that such #hatabeen input into Software by the customer. The
quality of your Thrive consultancy is importantus, you need to inform us immediately on program

completion if you are not satisfied. If for any sea you feel the program did not achieve the agreed
objectives, you need to contact the customer sesviepartment within 7 working days of completion

and refer to the Thrive programme deliverables.

Additional Rental Terms and Conditions applicable to purchasers of the Software

1. The license period will commence upon executibthe Contract by SoE and continue in perpetuity
unless terminated sooner as provided in the Canffae minimum rental period is 1 month.

2. The Licensee undertakes to give SoE ninety ¢@89% notice of its intention to terminate the Cactr
or pay 3 months rental in lieu of notice.

3. SoE have the right to termination of this Coctiraithout further obligation or liability by wrien
notice to the licensee in the event that the Lieens in default regarding any material term hereof
including payment terms, and such default is nog¢dwvithin thirty (30) days of receipt by the Licee

of written notice of such default.

4. Within ten (10) days of termination, the Liceasill return to SoE, the licences, software, alpies
of other materials and documentation supplieddensee by SoE, and copies of licensed software or
any part of it made by the Licensee.

5. SoE undertakes to provide to the Licensee a badnof the practice data in CSV format on
termination of the Contract.

Additional Maintenance Terms and Conditions applicable to purchasers of the Hardware and the
Software

1. If selected in the Contract a maintenance pedocbver the Hardware and Software will commence
upon execution of the Contract by both parties ematinue in perpetuity unless terminated sooner as
provided in the Contract.

2. The Customer undertakes to give SoE thirty (88)s notice of its intention to terminate the
maintenance contract or pay 1 month rental in dienotice.

3. SoE has the right to termination of this maiateze contract without further obligation or liatyilby
written notice to the Customer in the event that @ustomer is in default regarding any materiahter
hereof, including payment terms, and such defauftott cured within thirty (30) days of receipt et
Customer of written notice of such default.

Additional Maintenance Terms and Conditions applicable to purchasers of Guru

1. Monthly subscription is payable by Direct Deb#. Direct Debit authorisation form must be
completed and signed by the customer and provid&bE before the installation of the Guru software
can occur.

2. The monthly subscription is mandatory for 36 thenlf the monthly payment stops before the 36
month term has expired then the customer immegfidtslses access to www.howdoyouguru.com
website and the right to use GURU software.

3. At the end of the 36 month term, the customer aancel the monthly subscription payment. In so
doing the customer losses access to www.howdoyoumpm website and future GURU upgrades, but
does retain the right to use the GURU software.



