NCS IT Ltd - TERMS AND CONDITIONS

10.

11.

INTERPRETATION:

In these conditions: -

‘NCS’ means NCS IT Ltd (registered in England under number 2913217) of St John's Court,
Bacup Road, Rawtenstall, LANCASHIRE BB4 7PA.

‘Conditions’ means the standard terms and conditions of sale set out in this document and
(unless the context otherwise requires) includes any special terms and conditions agreed in
writing between the Customer and NCS.

‘Contract’ means the contract for the sale or supply of goods or services to which the Con-
ditions apply as set out in the Schedule.

‘Initial Period” means the agreed initial period for the provision of Services as set out in the
Schedule.

'‘Goods’ means any items which NCS are selling to the Customer as specified in the Sched-
ule.

'Price’ means the price of Goods as set out in the Schedule.

‘Services’ means any services which are the subject of this Contract as specified in the
Schedule.

'Schedule’ means the Schedule of goods / services which is part of the Contract.

"Writing' includes telex, cable, facsimile transmission, and comparable means of communi-
cations, and includes electronic mail or other online messaging as long as there is a read
receipt.

Any reference in these Conditions to any provision of a statute shall be construed as a refer-
ence to that provision as amended, re-enacted, or extended at the relevant time.

The headings in these Conditions are for convenience only and shall not affect their inter-
pretation.

The Customer is referred to as ‘it" which should be read as referring to 'he’, 'she’ or "they’ if
relevant.

THE TERMS OF THE CONTRACT

The Terms and Conditions contained herein shall govern the Contract and shall apply to the
exclusion of any other terms and conditions.

This document supersedes all previous versions of these terms and conditions. The most
up-to-date version of this document can always be found on our website at www.ncs.cloud
These Conditions together with the Schedule constitute the entire Agreement between the
Customer and NCS for the support of the items listed in the Schedule. Its terms and condi-
tions shall prevail should there be any variance with the terms and conditions of any order
submitted by the Customer for the support of any or all the items listed in the Schedule.

No variation to these Conditions shall be binding unless agreed in writing between the au-
thorised representatives of the Customer and NCS.

NCS’ employees and agents are not authorised to make any representations concerning any
goods or services supplied except as confirmed by NCS in writing in the Schedule.

Any typographical clerical or other error or omission in any sales literature, quotation, price
list, acceptance of offer, invoice or other document or information issued by NCS shall be
subject to correction without any liability on NCS' part.

The Customer confirms that any sale or supply of goods or services to it is in the course of
its business and that it is not a private consumer.
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12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

It is an obligation of this Contract that both parties will always act with courtesy. If the Cus-
tomer is abusive or persistently fails to follow NCS' advice or instructions, this shall be con-
sidered a breach of the Agreement which shall entitle NCS to terminate this Agreement
within clause 66(b) below.

. TERMS FOR SALE OF GOODS

Sale of Goods shall be in accordance with the Schedule which shall specify the Goods, the
Price, and the date of delivery / collection.

No order for the sale of goods which has been accepted by NCS may be cancelled by the
Customer except with NCS' written agreement and in such an event the Goods will be re-
turned by the Customer unused and undamaged and in their original condition and pack-
aging.

Payment terms: Payment is due 30 days after the end of the month in which we send you

the invoice.

DELIVERY

Goods are delivered to the Customer when NCS make them available to the Customer or
the Customer’s agent at NCS’ premises or other delivery point agreed between the Cus-
tomer and NCS.

All times stated for delivery are approximate only and time shall not be of the essence.
NCS will not be liable for any penalty loss injury damage or expense arising from any delay
or failure in delivery from any cause at all nor will any such delay or failure entitle the Cus-
tomer to refuse to accept any delivery or repudiate the Contract.

TITLE AND RISK

For the purposes of section 12 of the Sale of Goods Act 1979, NCS shall transfer only such

title or rights in respect of the Goods as NCS have. Risk in the Goods shall pass to the Cus-

tomer upon delivery to the agreed delivery point.

Notwithstanding that risk in the Goods has already passed to the Customer, NCS will re-

main the sole and absolute owner of the Goods until such time as NCS have received in

cash or cleared funds payment of the Price in full.

NCS shall be entitled to maintain an action for the Price notwithstanding that title to those

Goods has not passed to the Customer.

Until such time as property in the Goods passes to the Customer:

22.1  the Customer shall hold the Goods as NCS' fiduciary agent and bailee.

22.2  the Customer shall keep the Goods (at the Customer’s expense) properly stored and
insured.

22.3  NCS shall be entitled at any time to require the Customer to deliver up the Goods to
NCS and if the Customer fails to do so forthwith to enter upon any premises of the
Customer or any third party where the Goods are stored and to repossess the
Goods.

WARRANTIES AND LIABILITY

Subject to the conditions set out below NCS warrant that the Goods will correspond with
their specification at the time of delivery and be of satisfactory quality, subject to the fol-
lowing conditions:
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24.

25.

26.

27.

28.

23.1  NCS shall be under no liability in respect of any defect in the Goods arising from any
drawing, design or specification supplied by the Customer.

23.2  NCS shall be under no liability in respect of any defect arising from fair wear and
tear, wilful damage, negligence, abnormal working conditions, failure to follow NCS’
instructions (whether oral or in writing) misuse or alteration or repair of the Goods
without NCS’ approval.

23.3  the above warranty does not extend to parts, materials or equipment not manufac-
tured by NCS, in respect of which the Customer shall only be entitled to the benefit
of any such warranty or guarantee as is given by the manufacturer to NCS.

NCS shall be under no liability under this or any warranty condition or guarantee if the total

Price has not been paid by the due date for payment since under those circumstances the

Goods will remain NCS' property.

Subject as expressly provided in these conditions, and except whether the goods are sold to

a person dealing as consumer (within the meaning of the Unfair Contract Terms Act 1977),

all warranties, conditions or other terms implied by statute or common law are excluded to

the fullest extent permitted by law.

Any claim by the Customer which is based on any defect in the quality or condition of the

Goods or their failure to correspond with specification shall (whether or not delivery is re-

fused by the Customer) be notified to NCS within 7 days from the date of delivery or, where

the defect or failure was not apparent on reasonable inspection, within a reasonable time
after discovery of the defect or failure. If delivery is not refused and the Customer does not
notify NCS accordingly, the Customer shall not be entitled to reject the Goods and NCS
shall have no liability for such defect or failure, and the Customer shall be bound to pay the

Price as if the Goods had been delivered in accordance with the Contract.

Where any valid claim in respect of any of the Goods which is based on any defect in the

quality or condition of the Goods or their failure to meet specification is notified to NCS in

accordance with these Conditions, NCS shall be entitled to replace the Goods (or the part in

question) free of charge or, at NCS’ sole discretion, refund to the Customer the Price (or a

proportionate part of the Price), but NCS shall have no further liability to the Customer.

INTELLECTUAL PROPERTY

If any claim is made against the Customer that the Goods infringe or that their use or resale

infringes the patent, copyright, design, trade mark or other industrial or intellectual prop-

erty rights of any other person, NCS shall indemnify the Customer against all loss, damages,
costs and expenses awarded against or incurred by the Customer in connection with the
claims or paid or agreed to be paid by the Customer in settlement of the claim, provided
that:

28.1  NCS are given full control of any proceedings or negotiations in connection with any
such claim.

28.2  the Customer shall give NCS all reasonable assistance for the purposes of any such
proceedings or negotiations.

28.3  Except pursuant to a final warning, the Customer shall not pay or accept any such
claim or compromise any such proceedings without NCS' consent (which shall not
be unreasonably withheld).

284  The Customer shall do nothing which would or might vitiate any policy of insurance
or insurance cover which the Customer may have in relation to such infringement,
and this indemnity shall not apply to the extent that the Customer recovers any
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29.

30.

31.

32.

33.

34.
35.

36.

37.
38.

39.

sums under any such policy or cover (which the Customer shall use its best endeav-
ours to do).

28.5 NCS shall be entitled to the benefit of, and the Customer shall accordingly account
to NCS for, all damages and costs (if any) awarded in favour of the Customer which
are payable by or agreed with consent of the Customer (which consent shall not be
unreasonably withheld) to be paid by any other party in respect of any such claim;
and

28.6  Without prejudice to any duty the Customer may have at common law, NCS shall be
entitled to require the Customer to take such steps as NCS may reasonably require
to mitigate or reduce any such loss, damages, costs, or expenses for which NCS are
liable to indemnify the Customer under this clause.

. SUPPLY OF SERVICES

The details of the Services are outlined in the Schedule and include support and advice on
specified software and/or other items.

Technical support Services are provided between 8.00 a.m. and 5.00 p.m., Monday to Friday
excluding public holidays. NCS will respond, in accordance with the Schedule, to calls
logged. Calls placed outside normal working hours will be treated as being received at 8.00
a.m. on the next working day.

Services requested by the Customer that are provided outside NCS's normal working hours
may be subject to additional charges for time, travel or other expenses.

The initial contract term for all NCS-supplied Services is 12 months except for managed
firewalls where the initial contract term is 24 months. Where we sell other companies’ ser-
vices (for example Microsoft's 365 services or Zen Internet’s connectivity) those may have their
own contract periods, cancellation terms and termination or notice clauses which may apply.
If in doubt, please ask us for details.

Charges shown on the Schedule are fixed for the initial term and become payable with im-
mediate effect.

After the initial term charges may be subject to change with one month’s notice.

Charges will be invoiced in advance and are payable on or prior to the first date of cover
provided on that invoice.

After the initial or extended term has expired all contracts for NCS supplied services will
auto-renew for further subsequent extended terms of 12 months. Notice to cancel may be
given no later than 60 days before the anniversary date by either party serving 60 days’ no-
tice in writing. Where we sell other companies’ services (for example Microsoft's 365 services
or Zen Internet’s connectivity) those may have their own contract terms, cancellation terms
and termination or notice clauses which are different from those of NCS. If in doubt, please
ask us for details.

All monthly support contracts with NCS are to be paid by direct debit.

If any sum becomes overdue for payment, then NCS may suspend the support and/or Ser-
vices provided by this agreement until such time as any amount due has been paid. The
suspension shall not relieve the Customer of any charges due under this agreement.

When the Customer requests service outside the scope of this Agreement, it will be fur-
nished at the sole discretion of NCS upon the terms and rates determined by NCS.

39.1  Support by personnel not previously approved by NCS, which results in expense to
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40.

41.

42.

43.

44,

45.

46.

47.

48.

49.

50.

NCS, will be charged to the Customer.

39.2 The obligations of NCS under the terms of this Agreement will be cancelled, after
consultation with the Customer, if the author, manufacturer, supplier or distributor
of a scheduled item or items is unable or unwilling to supply additional support to
NCS if necessary and NCS is unable to obtain such support from alternative sources.

NCS will make reasonable efforts to support or assist the Customer but do not guarantee to

provide a resolution or fix for any support issue.

The Customer confirms that the software listed in the Schedule and any other software in

respect of which it seeks assistance from NCS is legitimately owned and fully licenced to

them, that it is unaltered, and that they possess working copies of original software installa-
tion media, licence keys and manuals as appropriate.

The Customer shall be always required to maintain adequate up-to-date backup proce-

dures. NCS recommend full daily backups wherever possible, and that the Customer keeps

regularly updated copies of its data securely off-site.

The Customer accepts full liability for any data loss and NCS shall have no liability for the

destruction or corruption of the Customer’s data however that may have been caused. If the

Customer does not have adequate backup available for the restoration of data or applica-

tions NCS may charge the Customer for any additional support required to assist with re-

storing data or applications.

The Customer agrees to comply with NCS's reasonable instructions regarding the use of the

supported items and to ensure that its employees are adequately trained in the correct use

of the supported items.

Support agreement charges do not include:

a) Support, maintenance or installation of any computer hardware, software, periph-
erals, consumables, or other items not listed on the Schedule.

b) Making specification changes to any software.

9) The training of Customer’s staff.

d) Support for third party applications.
The Customer shall provide NCS with access to the appropriate computers, hardware, soft-
ware, and other items on the Customer's site where required.

. ADDITIONAL TERMS RELATING TO SPECIFIC SERVICES

C1 Managed firewall services.

Where NCS provides managed firewall services, it shall do so by providing all equipment
necessary for the provision of a managed firewall and managing and maintaining such equip-
ment.

All such equipment shall remain the property of NCS. The Customer shall take all reason-able
care of such equipment and shall be liable to NCS for any damage thereto unless caused by
a defect in the equipment itself, the staff of NCS or reasonable wear and tear.

NCS will ensure that such equipment is properly maintained and is replaced if it ceases to
provide the managed firewall services to a reasonable standard.

The minimum initial term is 24 months, and the subsequent extended terms are a minimum
of 12 months.
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51.

52.

53.

54.

55.
56.
57.

58.

59.

60.

61.

62.
63.

C2 Managed Back Up Services

The Schedule of backups shall specify the frequency, storage quota and scope of back up
services provided including an agreed period for the retention of the Customer’s data.

In the event of non-payment all backups will cease immediately. The Customer will be given
14 days to pay all outstanding monies. If payment is not received all backup data will be
deleted without further notice.

NCS will take reasonable care to protect the back-up data but does not warrant the integrity
of the data. NCS shall not be liable for any corruption of the Customer’s data.

C3 Hosted Desktop Services

Hosted desktop Services are provided by NCS. The Customer shall have no direct access to
these servers.

Hosted desktop services include a backup of all Customer data on a rolling 30-day basis.
Payment shall be made monthly in advance for hosted desktop services.

In the event of non-payment, the Customer will be given 14 days to pay all outstanding mon-
ies. If payment is not received access will be denied to all data and hosted desktop services
until all outstanding fees have been paid up to date. Such data and backup will be marked
for deletion 1 month after termination of the Contract without further notice.

The minimum initial term is 12 months and subsequent extended terms are a minimum of 12
months.

C4 IT Support Services

IT support services cover the computers’ operating system software, your daily backups, anti-
virus software, email, printing, and support for network connectivity for users in the office or
working remotely.

You can raise support tickets with us via telephone, email or via our online portal where you
can also check on the progress of any of your tickets, past or present.

In broad terms, the support service is there to help you with things that aren’t working
properly (e.g. “l can't log in”, “I can't print my document”, “my email isn't sending”). It does
not cover installation work like setting up new PCs or printers; hardware support such as
replacing a faulty hard drive in a PC; support for software programs like Photoshop, AutoCAD,
or Sage accounts software.

The minimum initial term is 12 months. After this it will renew annually as per note 36.
Payment for the IT support contract is to be by direct debit, monthly in advance.
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64.

65.

66.

67.

68.

69.

D. GENERAL TERMS

LIMITATION OF LIABILITY

Unless otherwise stated NCS' entire liability in respect of any cause of action by the Cus-

tomer, whether based on contract, tort (including negligence) strict liability, statute or oth-

erwise shall be limited as follows:

64.1 in respect of any goods sold to the Customer, to the Price;

64.2 on any one support call or specified item, to the annual support value of that item;

64.3 formanaged services e.g. Cloud, Firewall & Backup, to the annual value of the contract
for that item.

Any complaint regarding Goods must be given to NCS in writing within 7 days of the Goods

being delivered. Any complaint regarding Services must be given to NCS in writing

promptly and not later than 28 days from the incident complained of.

Except in respect of death or personal injury caused by NCS' negligence, NCS shall not be

liable to the Customer by reason of any representation or any implied warranty, condition

or other term, or any duty or common law, or under the express terms of the Contract, for

any consequential loss or damage (whether for loss of profit or otherwise), costs, expenses

or other claims for consequential compensation whatsoever (and whether caused by the

negligence of NCS, NCS' employees or agent so otherwise) which arise out of or in connec-

tion with the supply of Goods or their use or resale by the Customer or supply of Services,

except as expressly provided in these Conditions.

No action arising out of the services under this Agreement may be brought by the Cus-

tomer more than one year after the cause of action has occurred.

INTEREST ON LATE PAYMENT

If the Customer fail to make any payment due to NCS under this agreement by the due
date for payment, then the Customer shall pay interest on the overdue amount at the rate
of 4% per annum above Barclays Bank's base rate from time to time. Such interest shall ac-
crue daily from the due date until the date of actual payment of the overdue amount,
whether before or after judgment. the Customer shall pay the interest together with the
overdue amount.

FORCE MAJEURE

NCS shall not be liable to the Customer or be deemed to be in breach of the Contract by

reason of any delay in performing or failure to perform any of NCS’ obligations hereunder if

the delay or failure were due to any cause beyond NCS' reasonable control. Without preju-

dice to the generality of the foregoing the following shall be regarded as causes beyond

the reasonable control of NCS.

(a) Act of God, explosion, flood, tempest, fire or accident.

(b) War, threat of war, sabotage, insurrection, civil disturbance, or requisition.

(c) Act, restrictions, regulations, byelaws, prohibitions or measures of any kind on the part of
any governmental, parliamentary or local authority.

(d) Import or export regulations or embargoes.

(e) Strikes, lockouts or other industrial actions or trade disputes whether involving NCS’
employees or those of a third party.

(f) Difficulty in obtaining raw material, labour, fuel, parts, or machinery.

(g) Power failure or breakdown of machinery.
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70.

71.

72.

73.

74.

(a)

(b)

(0

(d)

(e)

(f)

9

(h)

TERMINATION

NCS shall be entitled to terminate this agreement with immediate effect by giving written

notice to the Customer if:

the Customer fails to pay any undisputed amount due under this agreement on the due

date for payment and remain in default not less than 14 days after being notified in writing

to make such payment; or

the Customer commits a material breach of the Customer’s obligations under this agree-

ment and (if such breach is remediable) fails to remedy that breach within a period of 30

days after receipt of notice in writing requiring it to do so: or

the Customer commits a series of persistent minor breaches which when taken together

amount to a material breach; or

the Customer suspends, or threatens to suspend, payment of the Customer’s debts or are

unable to pay the Customer’s debts as they fall due or admit inability to pay the Customer’s

debts or are deemed unable to pay the Customer’s debts within the meaning of section 123

of the Insolvency Act 1986; or

an application is made to court, or an order is made, for the appointment of an administra-

tor or if a notice of intention to appoint an administrator is given or if an administrator is

appointed over the Customer; or

a floating charge holder over the assets of that Buyer has become entitled to appoint or has

appointed an administrative receiver; or

any event occurs, or proceeding is taken, with respect to the Customer in any jurisdiction to

which it is subject that has an effect equivalent or similar to any of the events mentioned

above; or

any Force Majeure Event prevents NCS from performing the Customer’s obligations under

this agreement for any continuous period of three months.

Termination of this agreement shall not prejudice any of NCS' rights and remedies which

have accrued as at termination.

In the event that:

(@) the Customer make any voluntary arrangements with the Customer’s creditors or be-
comes subject to an administration order or becomes bankrupt or goes into liquidation
(otherwise than for the purpose of an amalgamation or reconstruction) or;

(b) the Customer cease or threatens to cease to carry on business, or;

(c) An encumbrancer takes possession, or a receiver is appointed of any of the Customer’s
property or assets;

then without prejudice to any other remedy or right available to NCS, NCS shall be entitled

to cancel the Contract or suspend any further deliveries or performance under the Contract

without any liability to the Customer and the Price shall become immediately due and paya-
ble notwithstanding any previous arrangement or agreement to the contrary.

GENERAL

Neither this Contract nor any rights or obligations arising under the Contract shall be as-
signed by the Customer without NCS' prior consent in writing.

Any notice required or permitted to be given by either party to the other under these Con-
ditions shall be in writing addressed to that other party at its registered office or principal
place of business or such other address as may at the relevant time have been notified pur-
suant to this provision to the part giving the notice.
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75. No waiver by NCS of any breach of the Contract by the Customer shall be considered as a
waiver of any subsequent breach of the same or any other provision.

76. If any provision of these Conditions is held by any competent authority to be invalid or un-
enforceable in whole or in part the validity of the other provisions of these Conditions and
the remainder of the provision in question shall not be affected thereby.

77. These terms and conditions, the contract and any agreement are subject to English Law and
the Customer consent to the exclusive jurisdiction of the English Courts in all matters re-
garding the Goods or Services or arising out of the Contract.

Signed by the customer Counter-signed by NCS IT Ltd

Customer Name:
Signed by:

NCS IT Ltd, St. John's Court, Bacup Road, Rawtenstall, Lancashire BB4 7PA
Tel: 01706 239000 www.ncs.cloud

© NCSIT Ltd v2.8.2905
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