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Managed Hosting Service Level Agreement

Where Catalyst’'s Managed Hosting services have been purchased as part of this agreement, the
following provisions apply.

Scope of support services
Catalyst will provide managed hosting and associated services as below:

Environments

a) Catalyst will provide a Production/Live environment, scaled for use as a standard learning
management system, appropriate for the costed number of Active Users per this
agreement and with flexible scaling as noted below.

b) Catalyst will provide a Staging environment, for the intended purpose of testing, including
User Acceptance Testing, prior to code deployments.

c) Additional sandbox and development environments may be provided if agreed in the
attached statement of work schedules and associated pricing tables.

Major point core upgrade

Catalyst will maintain the core application within a supported version and target the latest stable (N-
1) release / Long Term Stable (LTS) versions in major point upgrades, carried out annually /
periodically (2 years - 3 years) as agreed and as part of service.

Additional plugins installed as part of a Custom / Private / Bespoke service may incur additional
charges on upgrade.

Weekly maintenance/ deployment window

Catalyst will ensure deployments are carried out on a weekly basis, before 9:00am, the weekday to
be specified in the attached Schedule, as agreed with the Client.

The Client's go-ahead is required for this to take place. The go-ahead is communicated by updating
the related Work Request and changing its status to “Production Ready”. This is required two working
days before the deployment, e.g. End of Business Monday for a Wednesday deployment window. It
will be deployed the following week if the cut off period is missed.

The only exception is security releases which will be deployed on the basis of their severity.

Security updates and patching

Catalyst receives periodic notification of Software security updates. These will be applied urgently
when they fix a security vulnerability within the System. Application Minor Point Upgrades are only
routinely applied if they contain security fixes.

Catalyst will liaise with the Client over security update timings.

Availability - for Production instance Only

Catalyst aim for no more than 0.1% per month of unscheduled downtime where there is total
inaccessibility to the site, where measured as [time unavailable in minutes/total potential uptime in
minutes]*100, and represented as a percentage. This equates to 99.9% planned uptime.

Catalyst aim for no more than four (4) hours of planned downtime per month. Where feasible,
planned outages will be scheduled to suit the needs of the Client. Catalyst will aim to provide seven
(7) days advance notice of planned downtime.
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Plugins

a) Catalyst will provide a Toolkit suite of plugins as Standard. Additional plugins can be
installed with a Custom, Private or Bespoke service.

b) Catalyst do not provide a warranty for third party plugins.

c) Catalyst reserve the right to disable or remove a plugin which is determined to be the
cause of, or a significant risk to, the stability or security of the site eg a plugin causing a
critical fault, or unsupported for an installed core application version.

RPO and RTO - for Production instance Only
AWS native services allow us to restore the database and filestore to any point within the past 28
days. Catalyst commits to:

a) Recovery Point Objectives (RPO) of 1 minute at any time over prior 28 days

b) Recovery Time Objectives (RTO) of 1 hour to deal with any loss of service element
Please note: In the unlikely event of a full failure of an entire hosting region, across multiple data

centres, then RPO and RTO will be based on Catalyst’'s commitment to return service as soon as
possible, but this eventuality cannot be quantified due to the extreme nature of such an event.

24/7 Critical Incident cover - for Production instance Only
Catalyst provide 24x7 system monitoring and remedying (within the shortest reasonable timeframe)

Critical - Problems with the System that causes  For a Critical problem with a Catalyst Hosted
the application and associated System, Catalyst will acknowledge receipt of
database data to be inaccessible. The the call within 2 hours and begin work on its
call should be initiated only by the resolution as soon as possible and work
service owner or a delegated staff continuously until remedied.
member.

- Security or data breach event

Disaster Recovery - for Production Instance Only

We are committed to the safety and security of the service we provide to our clients with regards to
data retention and compliance, but also to ensure readiness and resilience in the unlikely event of a
disaster occurring.

Catalyst will not retain system backups for extended periods of time as standard, Disaster recovery is
facilitated using AWS standard services features, including;

a) Production system Databases will be secured against disaster by ensuring that a multi-AZ
(Availability Zone) architecture is applied, and that the Database service is configured to
enable “Point-In-Time-Recovery” up to a period of 28 days. In the event of disaster, the
Database can be restored to any point (any 1 second) over the past 28 day period.

b) S3 object storage file system is highly resilient, cloned across an entire region in near
real-time and delivers an AWS resilience guarantee of 99.999999999. Files stored in S3 are
not deleted by the application, ensuring that the filesystem is full and complete in the
event of any disaster requiring a restore.

c) Code is held within the Catalyst Git Lab system (git.catalyst-eu.net) which is hosted and
maintained in a separate AWS account, architected to be highly available and backed up
nightly in case of disaster. The code repository may also be mirrored or cloned to a
client’s external repository system if desired.
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Full site backups - database dumps

Catalyst will not carry out full site backups for the purposes of Disaster Recovery.

Full site backups (Database dumps) may be created and made available in a central location for the
use of development teams and the refreshing of associated systems (such as development or
sandbox instances) or use by client stakeholders. These database backups will be taken once daily
and retained for a 2 week period.

Alternate backup regimens may be discussed and agreed on a case by case basis, with all options
considered to meet retention, disaster recovery and audit requirements.

Fair usage

a)

b)

c)

d)

e)

f)

The intention of the fair usage policy is to provide an agreed mechanism to alter the
managed service costs, where the traffic pattern or consumption of the core system
service varies according to the declared pricing tiers. Growth of the platform(s) traffic and
engagement is a mark of success, and scaling of the underlying hosting infrastructure and
resources to support increased platform usage is a necessary action on the part of
Catalyst to maintain the agreed Service Levels committed to the Client. This fair usage
policy is intended to support the partnership by providing a clear and agreed structure to
increase, or decrease, managed service costs accordingly.

Both parties accept that the nature of the managed service is such that user traffic is
variable over time, and that the metric used to measure scaling and costing tiers for the
managed application hosting service shall be; The number of user accounts who have
logged in during the past 12 months. This is defined as the “active users” count.

Catalyst reserves the right to periodically review the active users count. This figure will be
calculated by reviewing the number of users who have logged in during the past 365 days,
a report that is available within the core application production system.

By default, the active users count will be reviewed at the time of any renewal of this
Agreement. However, Catalyst may exercise the right to review the active users count at
any time during the term of this Agreement.

Where the current managed service costing tier (shown below) is agreed to have been
exceeded, or underutilised, Catalyst and the Client agree that a variation tolerance of one
thousand (1000) active users - either way - is accepted as within tolerance of platform
variation and no action shall be taken.

Both parties agree that a contract change request will be invoked to amend the managed
service costs, in line with the new tier level, if any of the following conditions are met;

Where the active users review shows the agreed tier has been exceeded or
underutilised by more than 1000 users,

Where the active users review shows the agreed tier has been exceeded or
underutilised by any number for a sustained period of 3 months consecutively,

Further, it is agreed that the effective date of change shall be the date of the review
whereby the condition(s) outlined above where met.

The fair usage policy is to be applied to each production instance of the core application,
as listed within this Agreement.

Alternative measures of fair usage may be applied from time to time, in discussion with
the Client. These may be used where usage falls outside a ‘normal’ pattern of learning
management system usage and has an impact on site performance. Eg: use as a dedicated
exam platform, regular complex large scale reporting.
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Scaling

Subject to the agreed schedule of work, Catalyst will scale the Production environment in line with
use cases and expected concurrency for standard LMS usage for the contracted Active User number.
Catalyst will employ automated, scheduled and/or manual scaling of resources within the fair usage
terms above. Scaling outside such fair usage can be agreed in advance and may be subject to
additional costs.

Both parties also agree to notify and inform, at the soonest opportunity after becoming aware, any
event that may lead to increases or decreases of the user’s tier by a known or planned event.
Examples might include a significant increase or decrease in users forecast because of a new venture
or similar. Should such events require immediate and pro-active scaling action to support the event’s
success - Catalyst and the Client will work in partnership to correctly scale and resource the system’s
infrastructure in advance of the known event.

Code management

Where the agreed managed service is for code management only, with no hosting element, Catalyst
will provide a code repository containing the Moodle LMS core code and agreed plugins, in a manner
which can be deployed to the Client's own hosting infrastructure.

a. The provisions above relating to upgrades and patching will apply.

b. No warranties or key performance indicators relating to uptime service levels will
apply.

Service changes

Further changes to the items included in scope of the managed services, such as integrations to on
premise or third party tools will be costed and managed through change request in advance of the

go-live event, where such integrations require Catalyst to provide ongoing maintenance and Service
Level Agreement.

Onboarding

On receipt of a confirmed purchase order, Catalyst will confirm your nominated URL and then install
and complete base configuration of your Moodle LMS instance on our cloud hosting infrastructure.
The Catalyst on-boarding team will provide the foundation administrator training / configuration
support as described in the service offer and the core platform will be handed over at this point.
For services beyond the core Saa$S platform, Catalyst employ a consultative approach, working
closely with the client to fully understand their requirements, audience, expected outcomes and
preferred ways of working.

Offboarding

As an open source product, you own your LMS site and all the data/content it contains. If you wish to
move your hosting and support services to a new supplier or to an in-house service, Catalyst will
provide you with copies of your Totara LMS data, usually comprising of the database(s), site data and
code base.

A copy of the full site data, up-to the storage capacity provided for the contracted tier of service, is
provided as part of service, with an additional delta provision during a migration of service. Data
transfers above the contracted tier storage (eg where additional storage provision has been
consumed), or where multiple (more than 1) requests for full downloads may incur additional
charges. Where a standard migration of data (database, files, code) is requested to be completed
once, no fees will be charged.
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At the completion of a contract period, all data relating to the site(s) systems(s) will be deleted from
the Catalyst managed servers. Catalyst shall retain data relating to the services delivered for the
purposes of audit and record keeping, these may include emails, contracts, purchase orders, invoices
and other documents/files as necessary to maintain records of services provided.

Support Hours Service Level Agreement

Service levels

The table below sets out the service levels and associated response times that apply to all Support
Hours services supplied under this Agreement.

Critical

High

Medium

Low

catalysti4

- Problems with the System that
causes the application and
associated database data to be
inaccessible. The call should be
initiated only by the service owner
or a delegated staff member.

- Security or data breach event

Situations that cause a part of the
system to stop operating correctly,
but do not interrupt the core
functions of the System.

Issues that affect one or a few
users and do not significantly
impair the functioning of the
System or interrupt the users' core
functions.

User administration and content
creation support.

Requests for information,
hardware and software support
questions and anything else.

For a Critical problem with a Catalyst
Hosted System, Catalyst will
acknowledge receipt of the call within 2
hours and begin work on its resolution
as soon as possible and work
continuously until remedied.

Catalyst will acknowledge receipt of the
call within 4 hours during Business
Hours, or within 4 hours on the next
Business Day if received outside of
Business Hours, and begin work on its
resolution as soon as possible.

Catalyst will acknowledge receipt of the
call within 8 hours during Business
Hours, or within 8 hours on the next
Business Day if received outside of
Business Hours, and begin work on its
resolution as soon as possible.

Catalyst will acknowledge receipt of the
call and negotiate a resolution time or
response time frame with the Client.
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Support Hours Tiers

Access to WRMS ticketing system

Basic 4 .
Prioritised support hours

Access to WRMS ticketing system
Bronze 8 Prioritised support hours
Monthly Account Champion online meeting

Access to WRMS ticketing system
Prioritised support hours

Monthly Account Champion online meeting
Annual strategic meeting

Silver 16

Access to WRMS ticketing system

Prioritised support hours

Gold 24 . . .
Monthly Account Champion online meeting

Annual strategic meeting

Bespoke As per Schedule

Unused at the end of each month may be rolled forwards for a maximum of 1 calendar month.
Current month's hours must be exhausted before the use of accrued hours from previous month.

Requests for support

Where the Client requires Catalyst support, the Client’s authorised staff should create a work request
or raise an issue by logging the request in Catalyst’s Work Request Management System (WRMS). The
Client's authorised staff will have direct access to WRMS to check request progress.

Where the issue is deemed Critical by the Client, in accordance with the table in Paragraph 12.1, the
Client may also call the Catalyst support telephone line. Catalyst and the Client will act reasonably in
assigning each issue a severity level as specified in the table in Paragraph 12.1.

If the Client has a Critical support request for work not covered within the ongoing service charge,
and the Client requires work to be performed outside Business Hours, the “outside Business Hours”
rate shall apply.

The usual approval process will be:

a. For requested work estimated to require 4 hours or less, the Client's approval will
be deemed to have been given, unless the need for a quote has been specified.

b. For work estimated to require more than 4 hours, Catalyst will obtain approval
from the Client's authorised staff prior to proceeding.

c. For work exceeding the Client’s monthly agreed service support hours, Catalyst will
obtain approval from the Client's authorised staff prior to proceeding. Please note:
in some circumstances a Purchase Order for Additional Support Hours may be
required prior to work commencing.

Where the duration of the work cannot be predicted, and the situation requires Catalyst's immediate
intervention, Catalyst will proceed with the work immediately, with approval being sought as soon as
practicable.
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All work performed will be logged in WRMS.

For support calls during Business Hours, a minimum charge of one hour at the standard rate applies.
For support calls outside Business Hours, a minimum charge of one hour at the after hours rate
applies.

Support hotline: 01273 929450 / Emergency 0330 0881797

Support website: Create a new work request at https://wrms.catalyst.net.nz

Additional services

Where the Client requests additional services which are outside the scope of support, or when
Catalyst recommends additional services and the Client agrees, Catalyst may provide those services
at the time and materials rates and conditions set out in the agreement.

Project Works Service Level Agreement

Project Management

Catalyst will provide a project manager for any agreed project scheduled to take over five (5) days of
resource effort.

The Client is required to provide a contact to liaise with the Catalyst project manager.

The project manager will arrange an initial project kick off meeting and subsequent regular reporting
throughout the project.

Project communications will be through the WRMS ticketing system.

Migration projects

Clean Site
Where a client is moving to a hosted service, but does not require existing or historical data, then a

clean application instance will be created.
In this instance, no data is brought across as part of the migration, and the instance is treated as a
new environment.
Where historic course and/or user data is to be imported, this will form a separate project.
Lift and Shift
Where a lift and shift style migration has been agreed, Catalyst will work with the Client and the
existing provider to migrate:

a. Database

b.  File Store

c.  Any customised code not available from public repositories
Catalyst will create a code repository based on our applicable default code base and any agreed
plugins.
Catalyst will require at least two data transfers for a lift and shift migration — an initial data
migration at the project kick off, and a subsequent data migration at the agreed cut over date.
Where Migration and onboarding project includes upgrade
Where a migration project involves both a lift and shift style migration and a version upgrade, these
will be run as separate projects, with a single final go-live date.
The Client will be required to verify the lift and shift migration, prior to an upgrade project.
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Development projects

Where development services are agreed, Catalyst and the Client will agree a Statement of Work which
will be attached as a schedule to this contract.

The full deliverables, scope (including out of scope), acceptance criteria are specified in the attached
Statement of Work.

Development services may be provided as:

a. Fixed, quoted cost

b. Phased investigation, planning, development and testing

C. Sprints or

d. Continuous enhancement
Changes in scope or acceptance criteria must be in the form of a change request and may incur
additional costs and changes to previously agreed timelines.
Unless otherwise agreed, development projects are carried out on a clean application instance and
are developed so that they can be installed to the latest long term support version.
All development work will be smoke tested by Catalyst, prior to release to the Client. User
Acceptance Testing is the responsibility of the Client. Automated and functional testing will be
carried out as agreed in the Statement of Work.
The intellectual property for a contracted development rests with the Client, where the Client is the
sole funding and contracting party for the works undertaken. Where multiple parties are jointly
contracting and funding the development work, the IP for such work will rest with Catalyst.
A perpetual licence is granted to Catalyst to allow such development works to be deployed to other
Catalyst clients and to form the basis of further development work for other clients.

Additional Services

Catalyst provided Additional Services will be detailed in the Managed Service Statement of Work.

Third party subscription services

Catalyst may act as a reseller for third party subscription services.

Catalyst may also act as a contact point for such third party subscription services, providing a single
invoice service, but facilitating direct contract arrangements with the third party.

Catalyst do not provide these third party services directly and can only act as an intermediary in any
discussions between the Client and the Third Party.

Catalyst’s agreed service levels and key performance indicators shall not apply to any third party
services.

Subscription fees and licence costs for Third Party services are charged by the Third Party provider
and are outside Catalyst’s control and any fixed price agreement.
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Support and Service Levels

Hosting Service Levels

The table below sets out the service levels and associated response times that apply to all services

supplied under this Agreement.

Critical - Problems with the System that
causes the application and
associated database data to be
inaccessible. The call should be
initiated only by the service owner
or a delegated staff member.

- Security or data breach event
High Situations that cause a part of the

system to stop operating correctly,
but do not interrupt the core

functions of the System.

Medium Issues that affect one or a few users
and do not significantly impair the
functioning of the System or
interrupt the users' core functions.

User administration and content

creation support.

Low Requests for information, hardware
and software support questions and

anything else.

catalysti4

For a Critical problem with a Catalyst
Hosted System, Catalyst will acknowledge
receipt of the call within 2 hours and
begin work on its resolution as soon as
possible and work continuously until
remedied.

Catalyst will acknowledge receipt of the
call within 4 hours during Business Hours,
or within 4 hours on the next Business Day
if received outside of Business Hours, and
begin work on its resolution as soon as
possible.

Catalyst will acknowledge receipt of the
call and negotiate a resolution time or
response time frame with the Client.

Catalyst will acknowledge receipt of the
call and negotiate a resolution time or
response time frame with the Client.
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Level 1 Support: Helpdesk

Level 2 Support:
Administrative Support

Level 3 Support: System
Administration

Level 4 Support:
Development Support

Critical Incident Support

Level 1 technical support staff are responsible for dealing with basic
customer issues. Level 1 specialists work to determine the customer’s
issue by analysing the symptoms and undertake basic
troubleshooting to identify the underlying problem. Examples of
Level 1 support includes resolving username and password problems,
verification of proper hardware and software set up and assistance
with navigating around application menus. Level 1 staff are
responsible for exhausting all basic troubleshooting tasks and
gathering as much information about the issue as possible before
escalating the issue to a higher support level.

By default, Catalyst do not provide Level 1 User support

Level 2 Support staff provide more in-depth technical and
administrative support and are experienced and knowledgeable with
the product. Level 2 specialists undertake advanced technical
troubleshooting and analysis methods and will seek to employ
solutions to the issue via configuration changes. Level 2 staff are
responsible for raising this issue to the Level 3 and/or Level 4
technical support group where required and will thoroughly
investigate the issue to ensure adequate information is provided to
Level 3/4 staff prior to escalation

Level 3 Support staff provide specialist technical support on server
and network management and are experienced and knowledgeable
with the hosting environment requirements. Level 3 specialists
undertake advanced system troubleshooting and analysis methods
and will review system logs, check the server software, hardware and
automated processes are all working as required. Level 3 staff are
responsible for establishing and responding to monitoring on the
hosting environment(s), performing backups and system updates,
ensuring all processes are executed as designed and the system
meets the required level of performance and security.

Level 4 Support Staff provide back-end support and are code and
database schema specialists. Level 4 specialists will undertake
investigation at the back-end of the product and will troubleshoot
for code or database related errors or system bugs. Where applicable
Level 4 staff are responsible for designing and developing one or
more courses of action (typically a code change) and evaluating each
of these courses in a test case environment before implementing the
best solution to the problem.

With full server side proactive performance monitoring, Catalyst Europe work with our colleagues in
Australia and Canada to provide a 24/7 critical incident support service. This is an included part of
our managed hosting provision.

Within this Critical Incident Support, Catalyst will guarantee to respond and begin work within two
hours of notification - our current standard response is within 30 minutes — and to continue working
until a resolution or workaround is identified and implemented. Where a workaround is implemented

catalysti4
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to provide access to the site (eg an emergency scale up of resources), then work will continue as a
‘High’ support ticket to identify and remedy the root cause of the critical incident.

Additional Support Hours

Examples of Additional Services:

a.

©aon o

ta

Integration with other of the Client's systems.

Code customisations for new or changed functionality.

Changes or updates to the site theme, plugins or third party items.

Custom module developments.

Security review of a module/ plugins that the Client wishes to have installed which
hasn't been previously reviewed by Catalyst.

Installation of new modules/plugins beyond the initial installation.

New Version Releases and Maintenance Releases of the application. Security
Maintenance Releases of the application are included in the hosting and maintenance
fees.

Assistance to third parties conducting security reviews of supported components.
First level user support, i.e. how to use or administer the system (Catalyst may engage
partners to assist).

User training and documentation.

Standard Terms and Conditions

Version #: 3.07

1.

The Agreement

1.1. This Agreement sets out the terms and conditions that will apply to the provision
of the Services by Catalyst to the Client. The parties to these terms are the person
requesting the work (“the Client”) and the Applicable Catalyst Entity as described
below (“Catalyst”).

1.2. The Applicable Catalyst Entity is:
a. Catalyst.Net Limited;
b.  Catalyst Cloud Limited;
C Catalyst IT Europe Limited;
d Catalyst IT Australia Pty Limited;
e. Catalyst IT Ireland Limited; or
f. Catalyst IT Canada Limited.

1.3. Catalyst may amend these terms and conditions from time to time by publishing a
new version upon its website at:

1. www.catalyst.net.nz/terms, if the Applicable Catalyst Entity is Catalyst.Net
Limited or Catalyst Cloud Limited;

2. www.catalyst-eu.net/contact-us/terms, if the Applicable Catalyst Entity is
Catalyst IT Europe Limited or Catalyst IT Ireland Limited;

3. www.catalyst-au.net/contact-us/terms, if the Applicable Catalyst Entity is
Catalyst IT Australia Pty Limited; or
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4, www.catalyst-ca.net/terms-and-conditions, if the Applicable Catalyst Entity is
Catalyst IT Canada Limited.

1.4. The Client may reject a new version of these terms and conditions, which will be
deemed ineffective provided that:

a.  the Client notifies Catalyst of reasonable grounds establishing that the new
version would materially disadvantage the Client; and

b.  such notification is received by Catalyst within ten (10) Business Days of the
date on which the new version is published.

2.  Definitions
2.1. Inthis Agreement, unless the context otherwise requires:

“Agreement”’ means these terms and conditions and, where applicable, any
document into which they are incorporated by reference.

“Business Day” means any day not being:
a. a Saturday or a Sunday; or
b. astatutory public holiday in either:

i. New Zealand (including any regional public holiday applicable to the
Catalyst office where the Services are provided);

ii. Australia (including public holidays declared by the state and territory
governments applicable to the Catalyst office where the Services are
provided);

iii. England (including any regional public holiday applicable to the Catalyst
office where the Services are provided);

iv. Ireland (including any regional public holiday applicable to the Catalyst
office where the Services are provided); or

v. Canada (including any provincial public holiday applicable to the Catalyst
Office where the Services are provided).

as the case may be, depending on the Applicable Catalyst Entity.
“Business Hours" refers to the hours of operation, namely 8.30am to 5.30pm:

a. New Zealand Standard Time or New Zealand Daylight Saving Time during its
occurrence, on any Business Day, where the Applicable Catalyst Entity is
Catalyst.Net Limited or Catalyst Cloud Limited;

b.  Greenwich Mean Time or British Summer Time during its occurrence, on any
Business Day, where the Applicable Catalyst Entity is Catalyst IT Europe
Limited;

C. Australian Eastern Standard Time or Australian Eastern Daylight Time, on any
Business Day, applicable to the Catalyst office where the Services are
provided if the Applicable Catalyst Entity is Catalyst IT Australia Pty Limited,;
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d.  Greenwich Mean Time or Irish Standard Time during its occurrence, on any
Business Day, where the Applicable Catalyst Entity is Catalyst IT Ireland
Limited; or

e. Eastern Standard Time or Eastern Daylight Time during its occurrence, on any
Business Day, where the Applicable Catalyst Entity is Catalyst IT Canada
Limited.

“Commencement Date” means the date on which this Agreement comes into force
between the parties. Commencement Date may be defined otherwise in any
document which incorporates these terms and conditions.

“Confidential Information” of a party means all information which is, or may be,
proprietary to that party, or commercially sensitive, and includes, but is not limited
to, computer data and personal data including names, addresses, personal,
medical or business affairs of persons associated with that party and information
relating to the organisation, methods, administration, operation, business affairs,
services provided by or to third parties, or financial or commercial arrangements of
that party, or persons associated with the party and information of any nature,
technical or otherwise, relating to any product or process in which the party or
persons associated with the Services on behalf of the party are involved.

It specifically excludes information which:

a.  was rightfully in the possession of the other party prior to the
commencement of negotiations leading to this Agreement;

b. is already public knowledge or becomes so at a future date (otherwise than
as a result of a breach of clause 6);

C. is trivial or obvious;
d.  is contained within a release in the meaning of clause 18.8; or
e. is required to be disclosed at law or by a parliamentary, governmental or

judicial process or convention.

“Deliverables” means and includes all the work to be delivered by Catalyst as a
result of providing the Services to the Client in accordance with Requirements,
subject to clause 21.6.

“Intellectual Property” means the following industrial and intellectual property
rights, whether registered or unregistered, and includes:

a. trademarks, service marks, trade names, registered designs, design rights,
copyright (including all copyright in any designs and computer software),
source code, apps, APl integrations, software data, managed and unmanaged
solutions, and applications for any of the foregoing;

b.  the copyright in all drawings, plans, specifications, designs, policies,
procedures or other documents relating to the Services including rights in
computer software;

c. knowledge connected with the Services including data, specifications and
drawings, and technical information; and
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d. rights under any agreement or contracts granted to third parties to use any
of the above; but

excludes patents registered in a jurisdiction other than the jurisdiction in which
the Applicable Catalyst Entity is incorporated.

“Maintenance Release” means an update to an existing version of the application

containing error corrections or minor functionality enhancements. A Maintenance
Release is designated as a numbered service pack for the current version, with no
change in the version number.

“New Version Release” means a new version of the application containing new
features or enhancements to functionality. A New Version Release is designated by
an increase in the version number (e.g. from 1.5 to 1.6 or 2.0).

“Open Source Licence” means any software licence identified by the Open Source
Initiative as an open source licence by virtue of meeting its open source definition;
and “Open Source” shall have a corresponding meaning.

“Representative” means for the Client, the nominated representative who appears
to have the authority to represent the Client, and for Catalyst, a Director or any
other representative as notified from time to time.

“Requirements” means the statement of business and technical requirements for
Deliverables set out in the referenced documents of the relevant Statement of
Work and any other requirements referred to in this Agreement or subsequently
agreed between the parties in writing.

“Services” means collectively the services to be provided by Catalyst to the Client
under this Agreement.

“Statement of Work” or “SOW” means any document where the parties agree on
Requirements to be delivered under this Agreement, for example a work request
created through Catalyst's online system.

“Taxes” means any and all taxes (including GST, VAT, income tax and withholding
taxes), duties and levies imposed by any competent authority in any jurisdiction.

3. Interpretation
3.1. For the purposes of interpretation and construction of this Agreement:

a. headings are for convenience only and do not affect the interpretation of
this Agreement;

b.  the word “including” shall not imply restriction;
C. words importing the singular include the plural and vice versa;

d. a reference to a person includes that person’s successors and permitted
assigns;

e. a reference to any statute, regulation, proclamation, ordinance or by-law
includes all statutes, regulations, proclamations, ordinances or by-laws
varying, consolidating or replacing them and a reference to a statute
includes all regulations, proclamations, ordinances and by-laws issued under
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that statute;

f. no rule of construction applies to the disadvantage of a party because that
party was responsible for the preparation of this Agreement or any part of it;

g. any provision of this Agreement which is invalid or unenforceable in any
jurisdiction will, as to that jurisdiction only, be read down or severed to the
extent of that invalidity or unenforceability. The remaining provisions of this
Agreement which are self-sustaining and capable of separate enforcement
without regard to the read down, or severed provision in that jurisdiction, are
and will continue to be valid and enforceable in accordance with their terms;
and

h. anitem listed under a heading “Assumptions” or similar in a Statement of
Work or other document which incorporates these terms and conditions is a
condition of this Agreement inserted for the sole benefit of Catalyst.
Assumptions are the Client’s responsibility to satisfy.

4.  Obligations of the parties

4.1. Each party agrees to co-operate and work with the other in good faith to enable
the effective performance of the required Services by Catalyst. This includes the
Client making available information, decisions and processes as may reasonably be
required to facilitate Catalyst to implement and deliver the Services in accordance
with this Agreement.

5. Termination
5.1. This Agreement is terminated by any one or more of the following:

a. both parties agree in writing;
b. once the Requirements of all Statements of Work have been completed;
C. for convenience by Catalyst giving 90 days' written notice to the Client;

d. if the Client has not paid an invoice within 14 days of it becoming due, and
Catalyst gives the Client 14 days’ notice of its intention to cancel this
Agreement, upon the notice period expiring without payment of the said

invoice;
e. if either party is in breach of this Agreement and either:
f. i. the breach is not capable of being remedied, or ii. the party in breach does

not remedy the breach within 40 working Business Days of receiving a notice
from the other party stating the details of the breach and what is required to
remedy the breach;

g. at the election of a party if the other party becomes insolvent, goes into
liquidation or bankruptcy, has a receiver appointed in relation to its business
assets, or enters into any arrangements with its creditors; and

h. pursuant to clause 9.3 by reason of a Force Majeure Event.

5.2. If this Agreement is terminated, all existing claims and remedies at law remain
extant and may be pursued by either party.

5.3. Upon termination of this Agreement, the Client may require Catalyst to provide the
Client with copies of their data, usually comprising database, site data and code
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base. Catalyst will charge its standard hourly rates for providing this to the Client.

6.  Confidentiality

6.1. Both parties agree that, unless they have the prior written consent of the other,
they will not use or disclose to any third party (other than for the purpose of
performing their obligations under this Agreement or obtaining legal, financial or
other professional advice) any information which is Confidential Information of the
other party. The obligations of this clause shall survive termination or cancellation
of this Agreement.

6.2. Catalyst undertakes to ensure that its employees, agents and sub-contractors who
need to know the same are aware of and will be legally obliged to comply with the
provisions of this clause in relation to the Confidential Information.

6.3. Catalyst shall ensure that all sub-contracts will contain confidentiality provisions
consistent with this clause 6.

6.4. Catalyst shall, upon the termination of this Agreement or if and when otherwise
requested by the Client to do so, return to the Client forthwith any Confidential
Information of the Client, computer programmes, information, data, books, records,
papers, Intellectual Property or any other property belonging solely to the Client,
or any copies of the same in Catalyst's possession or control. Where Confidential
Information, information, data, computer programmes or Intellectual Property of
the Client is stored on any computer equipment belonging to Catalyst and it is not
convenient to delete it, Catalyst may instead continue to maintain the
confidentiality of that Confidential Information.

7.  Indemnity and Liabilities

7.1. Neither party to this Agreement shall be liable to the other party for indirect,
incidental, special or consequential loss or damages (which shall be deemed to
include loss of revenue, contracts, use, business profits, business information,
data, goodwill or other non-pecuniary loss; and loss caused by business
interruption, wasted expenditure or diminution of value) arising out of or in
connection with this Agreement or the provision of the Services, whether arising
from negligence, breach of contract or otherwise.

7.2. The maximum liability of the Client for any claim under or in connection with this
Agreement (whether arising from negligence, breach of contract or otherwise) shall
be the total service costs payable by the Client to Catalyst during the calendar year
in which the claim is made.

7.3. The maximum aggregate liability of Catalyst for all claims under or relating to this
Agreement (whether arising from negligence, breach of contract or otherwise) shall
be:

a. the lesser of the annual cost of this Agreement or 500,000 New Zealand
Dollars, if the Applicable Catalyst Entity is Catalyst.Net Limited or Catalyst
Cloud Limited; or

b. the lesser of the annual cost of this Agreement or 1,000,000 British Pounds, if
the Applicable Catalyst Entity is Catalyst IT Europe Limited;

C. the lesser of the annual cost of this Agreement or 500,000 Australian Dollars,
if the Applicable Catalyst Entity is Catalyst IT Australia Pty Limited;
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d. the lesser of the annual cost of this Agreement or 300,000 Euro, if the
Applicable Catalyst Entity is Catalyst IT Ireland Limited; or

e. the lesser of the annual cost of this Agreement or 500,000 Canadian Dollars,
if the Applicable Catalyst Entity is Catalyst IT Canada Limited.

7.4. Except where one of the parties is subject to the Public Finance Act 1989, each
party agrees to defend, indemnify and save the other party, its affiliated and
subsidiary corporations, its officers, directors, employees, agents, successors,
shareholders and assigns harm from and against all liability, loss, expense, fines,
penalties, or damages (including legal costs) to the extent that such claim arises
out of or is in any way connected with the non-performance or breach of any
obligation imposed on the indemnifying party by this Agreement or other general
laws and obligations or by reason of and to the extent of the fraud, negligence or
wilful misconduct of the indemnifying party or any agent or employee of the
indemnifying party.

7.5. For the avoidance of doubt, the limitations and exclusions of liability outlined in
this Agreement shall apply to the indemnity obligations of the parties (if any).

7.6. No action, regardless of form, arising out of any alleged breach of this Agreement
or obligation hereunder may be brought by either party more than two (2) years
after the cause of action has occurred.

8. Warranties and Disclaimers

8.1. The Client acknowledges that it is in the nature of software development that bugs
occur. That is, from time to time use of the Services or Deliverables may be
interrupted, or they might not fully function in accordance with their specifications.
Such interruption, bugs or non-conformance does not constitute a breach of this
Agreement. Instead, they are dealt with through Catalyst's software warranty set
out in clause 8.2.

8.2. Catalyst's software warranty is that Catalyst will remedy any non-compliance of a
Deliverable or Service with its Requirements, provided that the non-compliance is
notified to Catalyst within sixty (60) days from the earlier of delivery to the Client
or release to a production environment. However, where the cost to Catalyst of
remedying such non-compliance would be excessive and disproportionate to the
charge associated with the Deliverable, Catalyst may choose (at its absolute
discretion) to refund the cost paid by the Client for that Deliverable instead of
remedying the non-compliance.

8.3. The warranty set out in clause 8.2 shall not apply where any non-compliance of a
Deliverable with its Requirements is attributable to the actions or omissions of the
Client or any third party who is not an agent, employee or sub-contractor of
Catalyst.

8.4. Each representation, condition, indemnification or warranty alleged to be made by
Catalyst but not expressly contained in this Agreement is excluded unless it is
unlawful to do so.

8.5. The Services provided in this Agreement are provided for the purposes of use in a
business only. This means that laws designed to protect consumers acquiring
goods or services of a kind ordinarily acquired for personal, domestic or household
use or consumption, including (but not limited to) the Consumer Guarantees Act
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1993 in New Zealand; or the Australian Consumer Law set out in Schedule 2 of the
Competition and Consumer Act 2010 (Cth) in Australia; or the Sale of Goods Act 1893
and the Sale of Goods and Supply of Services Act 1980 in Ireland; or the Sale of
Goods Act 1990 and the Consumer Protection Act 2002 in Ontario, are expressly
excluded from this Agreement, to the fullest extent permitted by law.

8.6. If the Applicable Catalyst Entity is Catalyst IT Australia Pty Limited and in the event
the Services supplied in accordance with this Agreement is construed as being
supplied to the Client as a ‘consumer’ of services within the meaning of that term
in the Australian Consumer Law, Catalyst limits its liability in respect of all claims,
and at its sole discretion, to:

a.  supply the Services again; or
b.  the payment of the cost of having the Services supplied again.

8.7. Catalyst makes no representations and gives no warranties, guarantees or
undertakings concerning its performance of the Services, except as expressly set
out in this Agreement. All other warranties, express or implied, by statute or
otherwise (including but not limited to the warranties of merchantability, fitness
for a particular purpose, and satisfactory quality) are excluded from this
Agreement, to the fullest extent permitted by law.

9.  Force Majeure

9.1. Neither party will be liable for any act, omission, or failure to fulfil its obligations
under this Agreement to the extent that such act, omission or failure arises from
any cause reasonably beyond its control including acts of God, strikes, lockouts,
riots, acts of war, terrorism, loss of mains power or network connectivity,
epidemics, localised disease outbreak, governmental action, fire, earthquake or
other disasters (“Force Majeure Event”).

9.2. The party unable to fulfil its obligations under this clause 9 will, as soon as
reasonably possible :

a. notify the other party in writing of the reasons for its failure to fulfil its
obligations; and

b. use all reasonable endeavours to avoid or remove the cause of its failure to
perform its obligations.

9.3. Ifa party is unable to perform any of its obligations under this Agreement due to a
Force Majeure Event for a period of at least thirty (30) days, either party may
terminate this Agreement by giving thirty (30) days' written notice to the other. If
the Client terminates this Agreement it shall pay Catalyst the cost for work
performed by Catalyst to the date of termination. Termination of this Agreement
under this clause will not prejudice the rights of either party against the other in
respect of any matter or thing occurring under this Agreement before its
termination.

10. Non-Solicitation

10.1. During the Term of this Agreement and for an additional period of six months
thereafter, each party agrees not to:

a. induce any employee of the other to terminate his or her employment
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relationship with the other party; or

b. offer employment to any employee of the other party who has performed
any Services related to this Agreement without first obtaining the written
consent of the other party,

10.2. provided that nothing in this clause 10.1 shall prevent either party from employing
any person who responds to a genuine advertisement placed by that party or who
initiates contact with that party.

11. Variations

11.1. In the event the Client requests that Catalyst carry out work in addition to that
contained in the Statement of Work, Catalyst will not carry that work out until the
Client has put through an additional Work Request, and further charges will apply
at Catalyst's usual charge out rates for that type of work.

11.2. Subject to clause 15, any variation to this Agreement must be in writing and signed
by each party’s Representative or other duly authorised signatory, provided that:

a. any facsimile or scanned copy of such signed document duly received from
the other party through email or facsimile transmission shall, unless there is
clear evidence showing otherwise, have the same effect as the original; and

b.  anychange in the technical details in a Statement of Work may be confirmed
between the parties through email or through the Catalyst Work Request
Management System.

12. Relationship of the Parties

12.1. Catalyst does not have any power, right or authority to bind the Client, or to
assume or create any obligation or responsibility, expressed or implied, on behalf
of the Client. Nothing contained in this Agreement shall be construed as
constituting Catalyst and the Client as partners or joint venturers, or as creating
the relationship of employer and employee, or principal and agent between them
or otherwise create any other relationship than that of seller and a purchaser as
set forth in this Agreement.

13. Disputes and Remedies

13.1. The parties agree to use reasonable efforts to resolve any dispute that may arise
under this Agreement through good faith negotiations.

13.2. A party claiming that a dispute has arisen must give written notice to the other
party specifying the nature of the dispute (“Dispute Notice”). If within ten (10)
Business Days of receipt of a Dispute Notice, the parties have not resolved the
dispute, the dispute must be escalated to the chief executive or equivalent of the
Client and a director for Catalyst.

13.3. Any dispute that has not been resolved in accordance with clause 13.2 shall be
submitted to mediation. Either party may initiate mediation by giving written
notice to the other party. If the parties cannot agree on a mediator within five (5)
Business Days of the notice, the mediator will be selected by:

a.  aDirector of the Resolution Institute if the Applicable Catalyst Entity is
Catalyst.Net Limited, Catalyst Cloud Limited or Catalyst IT Australia Pty
Limited;
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the president of the Society for Computers and Law, if the Applicable Catalyst
Entity is Catalyst IT Europe Limited;

the President of the Law Society of Ireland, if the Applicable Catalyst Entity is
Catalyst IT. Ireland Limited; or

the ADR Institute of Ontario, if the Applicable Catalyst Entity is Catalyst IT
Canada.

13.4. Any dispute that has not been settled by mediation within thirty (30) days of
commencement of such mediation shall be referred to arbitration to be conducted

n:

a.

Wellington, New Zealand, and shall be finally settled in accordance with the
Arbitration Act 1996, if the Applicable Catalyst Entity is Catalyst.Net Limited or
Catalyst Cloud Limited; or

London, United Kingdom and shall be finally settled in accordance with the
Arbitration Act 1996, if the Applicable Catalyst Entity is Catalyst IT Europe
Limited;

Sydney, Australia, and shall be finally settled in accordance with the

Commercial Arbitration Act 2010, if the Applicable Catalyst Entity is Catalyst IT
Australia Pty Limited;

Dublin, Ireland, and shall be finally settled in accordance with the Arbitration
Act 2010, if the Applicable Catalyst Entity is Catalyst IT Ireland Limited; or

Toronto, Canada, and shall be finally settled in accordance with the
Arbitration Act 1991, if the Applicable Catalyst Entity is Catalyst IT Canada
Limited.

13.5. Subject to clause 23.3(a), in the event of a dispute the parties shall continue to
perform their obligations under the Agreement as far as possible until the dispute
is resolved.

13.6. Nothing in this clause 13 shall preclude:

a.

14. No Waiver

either party from taking immediate steps to seek urgent equitable relief
before a court of competent jurisdiction;

Catalyst from referring any dispute to binding commercial arbitration under
clause 13.4 where Catalyst reasonably believes that the Client is not using its
best efforts to resolve the dispute or is otherwise not engaging in the dispute
resolution process in good faith.

14.1. Except as provided in this Agreement:

a.

catalysti4

no failure, delay or indulgence by either party in exercising any power or
right conferred on that party by this Agreement will operate as a waiver of
that power or right; and

a single exercise of any of those powers or rights will not preclude further
exercises of those powers or rights or the exercise of any other powers or
rights under this Agreement.
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15. Notices

15.1. Any notice required to be given under this Agreement may be sent by email to the
representative's email address or posted via courier (signature required) or sent by
facsimile to the address in each case, set out below, for each party in this
Agreement.

15.2. Notices will only be deemed to be received:
a. in the case of personal delivery, when delivered;

if sent by facsimile, upon production of a transmission report by the machine
from which the facsimile was sent, which indicates the facsimile was sent in
its entirety to the facsimile

c. number of the recipient;
d.  if sent by email, upon receipt; and

e.  five (5) Business Days after they have been posted via courier (signature
required) within New Zealand, the United Kingdom, Australia, Ireland or
Canada, depending on the Applicable Catalyst Entity.

15.3. The contact details for each party’s Representative are:

For the Client, the details as maintained by the Client in the Catalyst Work Request
Management System.

For: Catalyst.Net Limited

Address: Catalyst.Net Limited
Catalyst House, Level 6
150 Willis Street,

Wellington

6011
Facsimile: +64 4 499 5596
Email: legal@catalyst.net.nz
For: Catalyst Cloud Limited
Address: Catalyst Cloud Limited

Catalyst House, Level 6
150 Willis Street,

Wellington

6011
Facsimile: +64 4 499 5596
Email: legal@catalystcloud.nz
For: Catalyst IT Europe Limited
Address: Catalyst IT Europe Limited
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Email:

For:

Address:

Email:

For:

Address:

Email:

For:

Address:

Email:

First Floor

36 Frederick Place
Brighton BN1 4EA
United Kingdom

info@catalyst-eu.net

Catalyst IT Australia Pty Ltd

Catalyst IT Australia Pty Ltd

Level 9, Suite 903, Tower B, The Zenith
821 Pacific Highway

Chatswood, NSW 2067
legal@catalyst-au.net

Catalyst IT Ireland Limited
Catalyst IT Ireland Limited
10 Dublin Road

Drogheda,

County Louth, A92 K6FA
Ireland

info@catalyst-eu.net

Catalyst IT Canada Limited
Catalyst IT Canada Limited

11th Floor, 20 Bay Street, WaterPark Place,

Toronto,
Ontario, M5) 2N8,
Canada

enquiries@catalyst-ca.net

15.4. Each party may from time to time change its Representative’s contact details by

serving written notice on the other party pursuant to this clause.

16. Entire Agreement

16.1. There are no conditions, representations, warranties or other terms affecting the
arrangements between the parties other than those referred to in this Agreement
and this Agreement contains the whole of the contract between the parties and
supersedes all prior agreements and understandings, if any, with respect to the
transactions contemplated herein.

17. Survival

17.1. Any clause of this Agreement that contemplates performance or observance after
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this Agreement has been terminated, including clauses 2, 3, 5.2, 5.3, 6, 7, 8, 9, 10, 13,
17,18, 19 and 20 shall remain in full force and effect following such termination.

18. Intellectual Property

18.1. The Client owns and retains all rights, title and interest in and to all its pre-existing
Intellectual Property which shall in no event be affected by this Agreement.

18.2. Catalyst will not deal with the Client's Intellectual Property in a manner which is
contrary to the Client’s interest and in particular, shall not use, copy, disclose or
dispose of any such information, data or documentation except as necessary for
the performance of obligations under this Agreement or with the Client’s prior
written consent and shall deliver all such items into the possession of the Client
upon request within a reasonable time.

18.3. The Client will ensure that it has all necessary rights and licences in relation to
Intellectual Property subsisting in any matter, thing or process supplied by the
Client pursuant to this Agreement for use by Catalyst in providing the Services to
the Client under this Agreement.

18.4. Catalyst owns and retains all rights, title and interest in and to all Intellectual
Property that may subsist in any materials, programs, documentation, data and
information owned by Catalyst prior to the commencement of this Agreement.

18.5. Catalyst may incorporate its own or third-party Intellectual Property into a
Deliverable where that Intellectual Property is Open Source and therefore the
Client has a perpetual right to use the Intellectual Property provided that the
Client abides by the Open Source License terms.

18.6. Exclusive ownership and title to all Intellectual Property Rights relating to all the
Deliverables (except any pre-existing Intellectual Property owned by Catalyst as
referred to clause 18.4) as and when they are created or as those Intellectual
Property rights arise will be vested in:

a. Catalyst IT Limited, to the extent that those Deliverables are software subject
to an Open

b. Source Licence; and

C. the Client, in all other cases, on payment of the corresponding invoice. Until
payment of the corresponding invoice the Intellectual Property Rights the
subject of this sub-clause vest in Catalyst IT Limited, which will grant a
temporary, revocable license in relation to the Intellectual Property to allow
the Client to use the Deliverables until the due date of the corresponding
invoice.

18.7. Catalyst hereby warrants that, save and except any components which are as a
matter of fact subject to the terms and conditions of an Open Source License, the
Deliverables do not infringe the Intellectual Property rights of any third party.

18.8. In keeping with the underlying public benefit principles of Open Source,
Intellectual Property created by Catalyst for the Client may be released by Catalyst
back to the Open Source software development community, unless otherwise
directed by the Client. Such release shall occur for the sole purpose of advancing
the availability of better code, in a manner consistent with the prevailing software
licenses. This clause 18.8 applies only where the release does not contain or imply
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trade secrets or confidential business processes.

19. Restriction on Use of Data

19.1. Catalyst and any of its agents, employees, or sub-contractors shall not use any
Confidential Information or opportunities gained in connection with the Services
provided to the Client under this Agreement for any reason other than the
provision of the Services to the Client, including, without limitation, to gain an
advantage for commercial benefit where other persons or entities do not and could
not have the same advantage without such Confidential Information or
opportunities.

20. Governing Law
20.1. If the Applicable Catalyst Entity is:

a. Catalyst.Net Limited or Catalyst Cloud Limited, then this Agreement shall be
governed by the laws of New Zealand, and the courts of New Zealand shall
have exclusive jurisdiction to hear and determine all issues that may arise
under or in relation to this Agreement;

b.  Catalyst IT Europe Limited, then this Agreement shall be governed by the
laws of England, and the courts of England and Wales shall have exclusive
jurisdiction to hear and determine all issues that may arise under or in
relation to this Agreement;

c. Catalyst IT Australia Pty Limited, then this Agreement shall be governed by
the laws of the

d. State of New South Wales in the Commonwealth of Australia, and the courts
of New South Wales shall have exclusive jurisdiction to hear and determine
all issues that may arise under or in relation to this Agreement;

e. Catalyst IT Ireland Limited, then this Agreement shall be governed by the
laws of Ireland, and the courts of Ireland shall have exclusive jurisdiction to
hear and determine all issues that may arise under or in relation to this
Agreement; or

f. Catalyst IT Canada Limited, then this Agreement shall be governed by the
laws of Ontario and the courts of Ontario shall have the exclusive jurisdiction
to hear and determine all issues that may arise under or in relation to this
Agreement.

20.2. Clause 20.1 does not limit Catalyst's right to seek orders in overseas courts for
recovery of debts owed by the Client.

21. Service Rates and Approvals

21.1. Where Catalyst agrees to provide Services within Business Hours, Catalyst's
standard hourly rates will apply. Unless otherwise specified or when the context
requires otherwise, requests for Services made during Business Hours will be
treated as requests for Services to be performed within Business Hours.

21.2. Where Catalyst is requested to provide Services outside Business Hours, unless
otherwise specified in a Statement of Work or a Service Level Agreement, Catalyst's
standard after-hours rate of three times the standard rate will apply.
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21.3. A minimum charge of one hour applies to all requests, including those for which an
estimate or quote is requested.

21.4. Each request by the Client to provide Services provides implied approval to expend
four hours of effort.

21.5. Where Catalyst expects work to take more than four hours, Catalyst will seek
approval from the Client, unless in the circumstances that is impractical.

21.6. Services involving the creation of software based on formally stated Requirements
will normally result in a Deliverable. Systems administration Services, including
Services contemplated by clause 22, will not result in a Deliverable.

22. Ongoing Services

22.1. This section 22 only applies where Catalyst provides ongoing services, such as
hosting, under this Agreement.

22.2. Where a monthly rate applies to ongoing services and the ongoing services include
applying software updates, the rate includes the application of Maintenance
Releases of software, but not of New Version Releases.

22.3. Where alerted by monitoring, or when necessary for security reasons, Catalyst may
perform mandatory services at the Client's expense without prior approval by the
Client, such as system hardening, software reconfiguration, installation of New
Version Releases, or modification of third party or Client software, for example to
seek to address security vulnerabilities. The Client will be advised as soon as is
reasonably practicable. Such circumstances shall be deemed to be a request by
the Client under clause 21.

22.4. Catalyst will use reasonable efforts to minimise costs to the Client under clause
22.3, including performing the services within Business Hours where that is
reasonably practicable and any such delay does not compromise either security or
the functionality of Catalyst or Catalyst Client systems.

22.5. Where Catalyst has invoked mandatory services under clause 22.3, the Client may
opt to terminate the ongoing services on one (1) Business Day's notice. Any time
reasonably expended by Catalyst in decommissioning the ongoing services will be
chargeable to the Client.

23. Payment for Services

23.1. The Statement of Work will state whether Catalyst will charge on a time and
materials basis at its usual hourly rates, or whether a set price will apply for the
project. In either case, Catalyst will invoice either fortnightly, or at the completion
of services if this occurs before the end of the fortnight. If the Statement of Work
is silent about the amount to be paid each fortnight:

a. twenty five per cent (25%) of the total value of the Statement of Work will be
invoiced upon its execution; and

b.  the balance will be paid by apportionments made by Catalyst based on the
amount of the project completed and the anticipated time for completion of
the project, and an apportioned invoice will be rendered each fortnight.

23.2. Invoices must be paid within fourteen (14) days from the date on which they are
rendered, unless otherwise specified on the invoices.
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23.3. In the event an invoice remains unpaid after the due date then;
a. Catalyst will be entitled to stop any work being carried out for the Client; and

b. interest will become payable on the outstanding fees and any disbursements
at the rate of 2% per month; and

c. Catalyst will be entitled to recover from the Client all debt recovery costs,
including any legal costs at the full solicitor-client rate and any
disbursements including all costs incurred by Catalyst using a debt recovery
agency; and

d. Catalyst will not be required to transfer any work or any Intellectual Property
rights in work to the Client until the full sum owing is paid.

23.4. If the Client reasonably disputes the validity of any amount invoiced, the Client will
immediately:

a. pay such portion as is not in dispute; and

b. provide written notice to Catalyst setting out the reasons why the disputed
amount is disputed, which shall constitute a Dispute Notice in accordance
with clause 13.2 of this Agreement.

Failure of the Client to invoke this clause 23.4 within thirty (30) days of the
due date of any invoice shall constitute an irrevocable waiver of any rights
on the part of the Client to dispute that invoice.

23.5. Any quote or estimate provided by Catalyst will lapse 30 days from the date it is
issued unless the quote or estimate states otherwise.

23.6. Where any fees or charges for Services include work that involves Catalyst
interacting with or depending on a Client-supplied or third-party component, any
variance from the estimated or quoted effort required is at the Client's risk and is
chargeable at Catalyst's standard hourly rates.

23.7. Unless otherwise specified, all prices, quotes and estimates are exclusive of Taxes.
The Client will pay Taxes in respect of all fees and charges payable by the Client
under this Agreement.

23.8. If the Client is required by law to make any deductions or withholdings, the Client
must pay the required amount to the relevant authority, provide Catalyst with
documentation evidencing the payment, and pay Catalyst any additional amounts
necessary to ensure that the net amount Catalyst actually receives equals the full
amount that Catalyst would have received, had no deduction or withholding been
required.

24. Publicity
24.1. The Client agrees that when making public announcements concerning the Services
or Deliverables or their application, it will acknowledge that they were provided by
Catalyst.
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