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All business is transacted in accordance with the following Terms and Conditions.

Definitions

“Additional Service” shall mean Services provided by the Seller to the Client in addition
to the Initial Service.

“the Client” means the party purchasing the Services and Goods.

“Confidential Information” means all Quotations, proposals, services, design samples
provided by the Seller to the Client.

“Contract” means the contract between the Seller and the Client for the sale and
purchase of the Services and Goods.

“Due Date” means the date stated in the Quotation.

"Goods"” shall mean any goods provided by the Seller.

“Initial Payment” means the payment made by the Client in relation to the Initial
Service.

"Order” means the Client’s Order.

“Price” means the price for the Services and Goods.

“Quotation” means the Seller's quotation for the Goods and Services,

"Requested Information” means any data or other information requested by the Seller
from the Client.

“the Seller” means Bronze Software Labs. Of e-Innovation Centre, Telford, Shropshire
TF2 9FT.

“Service” means any design or origination, app, software or any other general service
provided by the Seller.

1. General

1.1 These Conditions represent the entire Contract made between the Seller and the
Client. They apply to the supply of Services and Goods and shall govern any future
Orders. Any other terms and conditions save any special terms or specifications agreed
by the parties as part of their written contract, including any on which the Client may
claim to rely whether in a confirmation of order or purchase order or otherwise, are
hereby expressly excluded.

1.2 No variation to these Conditions shall be valid unless agreed in writing by the Seller.
1.3 All Orders are subject to acceptance. Any Order shall be deemed to constitute an
offer to purchase subject to these Conditions.

1.4 No waiver or forbearance by the Seller, whether express or implied, in enforcing any
of its rights under these Conditions shall prejudice its right to do so in future.

1.5 The Seller's acceptance of an Order is conditional upon the Client producing
evidence satisfactory to the Seller that:

1.5 the Client is over the age of 18;

1.5.2 the Client is a business and does not act as a consumer or member of the general
public.

2. Price and Payment

2.1 The Price is exclusive of VAT unless otherwise stated.
2.2 The Initial Payment (20%) shall be made by the Client on the making of the Order or
as otherwise stated.



2.3 In the event that the Client does not terminate the Contract in accordance with
condition 5.3, the Seller shall deliver an invoice to the client in relation to the Payment.
The Payment shall be made on or before the Due Date.

2.4 In the event that full payment is not received by the Seller by the Due Date, the
Seller may:

2.41 Charge interest on overdue invoices from the Due Date on a day to day basis until
full and final payment is received in accordance with the Commercial Debts (Interest)
Act 1998 together with any regulations there under;

2.4.2 Terminate the Contract or suspend any further deliveries to the Client;

or

2.4.3 Appropriate any payment made by the Client to such of the Goods as the Seller
may deem fit.

2.5 The Client shall not be entitled to withhold payment of any invoice or part thereof or
any other amount due to the Seller, or to seek to limit the same, by reason of any
purported right of set off or counterclaim which the Client may assert on any grounds
relating to the supply of services or goods under the Contract.

2.6 The Client will not be entitled to delay unreasonably the completion of the provision
of any Services due to the client's failure to provide Requested Information.

2.7 In the event of the Client delaying the provision of the Requested Information, the
Seller reserves the right to submit the corresponding invoice covering at least the value
of the work done to date.

2.8 At any time up to 14 days before delivery of the Service or Goods, the Seller may give
notice to the Client to increase the Price to reflect any increase in cost to itself provided
this is due to factors which (a) are beyond the Seller's reasonable or foreseeable control
and (b) occur after the Seller's acceptance of the Order. The Client shall be entitled to
terminate the Contract in writing within 7 days of any such notice from the Seller but if
the Client does not do so the increased price as notified shall be deemed to be the Price.

3. Services

3.1 The Client shall be responsible for ensuring the accuracy of any Order and providing
the Requested Information within a sufficient time to enable the Seller to perform the
Contract in accordance with these Conditions.

3.2 The description of the Services and Goods and any specification for them shall be as
set out in the Quotation.

3.3 The Seller shall not be deemed to be aware of any specific purpose of the Client for
which the Service or Goods may be intended unless such purpose has been stipulated
in writing prior to the date of the Seller's agreement to supply them.

3.4 The Seller will provide finished work of a generally accepted technical and
professional standard but will not warrant performance against specific standards
including software version compatibilities or any other such standards unless specific
criteria have been stipulated by the Client and agreed in writing at the time of order
regarding compliance of the Service with such standards.

3.5 No Order may be cancelled by the Client except with the agreement in writing of the
Seller and on terms that the Client shall indemnify the Seller against all loss (including
loss of profit), costs (including the cost of all labour and materials used), damages,
charges and expenses incurred by the Seller as a result of cancellation.



3.6 The Client shall not acquire any right or interest and shall not use or disclose any
intellectual property rights incorporated in either the Quotation or the Services without
the prior written consent of the Seller.

4. Termination

41 The Seller may by giving 14 days’ written notice to terminate the Contract at any time
provided that the Client promptly pays any sums in respect of the Services supplied.
The Seller will not be liable for any consequences of any nature which may
subsequently arise due to said Termination.

0. Delivery

5.1 Any completion date offered by the Seller shall be deemed an estimate and time shall
not be of the essence for the provision of the Services and Goods.

5.2 The Client shall not be entitled to reject any service or part of service after it has
given either oral or written acceptance of any design proposal, visuals, creatives or
mock ups.

5.3 The Supplier shall not be liable to the Client for the late completion of any Service or
delivery of any Goods, nor for any consequential loss, damage or expense of any kind
arising therefrom directly or indirectly, nor shall the Client be entitled to reject any part
of the design, origination, software, services or goods which the Seller has agreed to

supply.

6. Warranties

6.1 The Supplier warrants to the Client that the Services shall be provided using
reasonable care and skill and as far as reasonably possible, in accordance with the
Specification.

6.2 The Seller is not responsible for the creation of the Client’'s business model,
performance or viability and shall not be responsible for any loss, damage, costs or
expenses arising from any general advice given. Clients are strongly advised to seek
their own financial and legal advice in relation to any issues arising. AND THE CLIENT'S
ATTENTION IS IN PARTICULAR DRAWN TO THE PROVISIONS OF THESE CONDITIONS 6.3
and 6.4.

6.3 The Seller shall have no liability to the Client for any loss, damage, costs, expenses
or other claims for compensation arising from:

6.3.1any inaccuracy in or the late arrival of the Requested Information; 6.3.2 any failure
of the service to fulfil a particular purpose taking into account the nature of the Service
used by the Client;

6.3.3 the transmission or receipt of any viruses, malware, spyware or unsolicited emails
6.4 Save for death or personal injury caused by the Seller's negligence, the Seller shall
not be liable to the Client by reason of any representation (unless fraudulent), or any
implied warranty, condition or other term, or any duty at common law, or under the
express terms of this Contract, for any tort, loss of profit or any indirect, or economic or
financial or special or consequential loss, damage, costs, expenses or other claims
(whether caused by the negligence of the Client’s servants or agents or otherwise)
which arise out of or in connection with the provision of the Services or Goods or their



use by the Client, and the Seller’s entire liability under or in connection with the
Contract shall not exceed the Price.

7. Title and risk

71 Title and property in the Service or in any Goods supplied shall not pass to the Client
until the full Price has been paid pursuant to any transaction between the Seller and the
Client.

7.2 Until the Client has acquired title in accordance with the foregoing provision the
Client shall hold any Goods in a fiduciary capacity and as bailee for the Seller, store the
Goods at the Client’s own expense, separately and apart from all other goods in the
Client’s possession and so marked as to be clearly and legibly identified as the Seller’s
property, and shall keep the Goods insured against all risks to the Seller's reasonable
satisfaction. The Client shall not charge or pledge by way of security any Goods which
are the Seller’s property. If the Client does so or fails to produce a copy of any relevant
insurance policy when so requested by or on behalf of the Seller, then without prejudice
to the Seller’s other rights all sums whatever owed by the Client to the Seller shall
immediately become due and payable.

7.3 The Seller shall be entitled to recover the Price notwithstanding that property in the
Good or Services has not passed from the Seller.

7.4 Until such time as property in any Goods has passed the Client shall upon request
deliver up to the Seller any Goods within the Client’s possession or control, provided the
due date for payment under condition

2.4 has expired. If the Client fails to do so the Seller shall be entitled to enter upon any
premises under the Client’'s occupation, ownership or control where the Goods are
situated and then and there repossess them.

8. Intellectual Property

8.1 Unless otherwise stated by the Seller, all rights to the designs, source codes etc
relating to any Services remain with the Seller unless separate written agreements are
made for the Client to purchase them. Ownership of any other copyright, design rights
or other intellectual property relating to the Service shall pass to the Client once all
payments have been made. Any nonexclusive material included in any new design by
the Seller including but not limited to photography, sounds, icons, fonts, models or
videos shall have no ownership rights conferred on the Client.

8.2 Where the Client has provided designs, artwork, photography, written copy, models,
prototypes, samples or other material to the Seller the Client warrants that the Seller’s
use thereof for the purposes of incorporation into a supplied services shall not
constitute any infringement of any third party’s Intellectual Property Rights and the
Client shall indemnify and keep the Seller indemnified against any liability, costs,
proceedings, actions, arising from the breach of this clause 9.2.

8.3 Unless otherwise agreed in writing, the Client agrees to the incorporation of a
textual or hyperlink to the Seller’'s web site. Unless expressly agreed in writing to the
contrary, the Client agrees that the items produced by the Seller may include a
reference to the Seller in a portfolio of work either online or offline.



9. Data Protection and Confidentiality

9.1 The Seller will never pass the Client’s details to any third party except:

9.1.1to any Third Party in relation to the provision of the Third Party Services;

9.1.2 to any subcontractor providing the Services

9.1.3 As required to do so by law enforcement agencies or other authorities;

9.1.4 to any successors to the Seller's Business.

9.2 with the written or verbal consent of the Client for fault finding or troubleshooting
purposes.

9.3 The Seller undertakes with the Client that it will not during or after the term of the
Contract disclose any Confidential Information to any third party except for purposes
ancillary to providing the Services and Third Party Services without the written or verbal
consent of the Client.

10. Insolvency

10.1 All sums outstanding and/or payable in relation to the Service or Goods shall
become payable immediately if:

10.1.1 any distress or execution is levied upon any of the Client’s goods or other assets;
10.1.2 the Client offers to make any arrangement with its or his creditors or commits an
act of bankruptcy or being a company is unable to pay its debts as they fall due or is the
subject of any resolution or petition for winding up on the grounds of insolvency;
10.1.3 if a receiver, administrator, administrative receiver or manager is appointed over
part or all of the Client’s business or assets, or if the Client is the subject of foreign
proceedings action or process of law similar in kind to the foregoing.

10.2 Upon the occurrence of an event specified in condition 12.1 above the Seller may,
without prejudice to any other rights which it may have and in its absolute discretion,
suspend all services to the Client, terminate the Contract without liability on its part
and/or exercise any of its rights pursuant to condition 8 above.

11. Force majeure

111 The Seller shall not be liable to the Client for any failure to perform its obligations
hereunder which arises as a result of any strike, industrial action or lockout, technical or
hardware failure, power failure or telecommunications outage anywhere in the world, or
any act of God, fire, flood, drought, tempest, war, armed insurrection or technical,
hardware, network or telecommunications issues beyond its reasonable control, but in
such event it shall notify the Client as soon as is reasonably practicable that its
intended supply has been or is likely to be prevented thereby, whether wholly or
substantially, and shall state the reason therefore.

11.2 The Client shall inform the Seller as soon as it becomes aware of any force majeure
event.



