TERMS AND CONDITIONS

These Terms and Conditions cover all services provided by
Bell Donor Management Limited
Effective from

1* February 2010



DEFINITIONS:

In these conditions (Conditions) the following terms have the following meanings:

Act:
The Client, you, your:
We, us, our, The

Company, BDM:

Services:

Software:

Commencement Date:

Agreement:

Client Data:

Company Data:

Intellectual Property

Rights:

Service Schedule:

Encryption, Encrypted:

The Data Protection Act 1998.

The customer named in the Service Schedule.

Bell Donor Management Limited (Company No. 06704975) whose registered office
is at Estate House, 2 Pembroke Road, Sevenoaks, Kent TN13 1XR.

The services to be provided by the Company to the Client as detailed in the Service
Schedule, together with any other services that the Company supplies to the Client.

Any computerised program.
The date specified in the Service Schedule.
The Service Schedule together with these Conditions.

All data, documents and information provided to the Company by the Client or its
agents relating to the charitable donations of the Client regardless of source.

All data, documents and information provided to the Client by the Company in
connection with the Services, including (but not limited to) any personal data (as
defined in the Act) forming the whole or part of such data, documents and
information.

All patents, rights to inventions, copyright and related rights, trade marks, service
marks, trade, business and domain names, rights in goodwill or to sue for passing
off, rights in designs, rights in computer software, database rights, topography
rights, moral rights, rights in confidential information and any other intellectual
property rights, in each case whether registered or unregistered.

The service schedule attached to these Conditions detailing the Services.

Software for securing the contents of electronic information

WinzZip™: (Registered Trade Mark of WinZip International LLC). A program for Compressing
and Encrypting information for electronic transmission

TERMS:

1 Particulars of the Agreement

1.1 Subject to condition 7, the Agreement is for the Company to provide to the Client the Services for a

minimum period of 6 months from the Commencement Date or until otherwise stated in the Service
Schedule (the “Initial Term”) and, after that, shall continue to be supplied until the Agreement is
terminated by one of the parties giving to the other not less than 30 days written notice.

1.2 The Client will provide to the Company a list of persons authorised to contact the Company direct to
commission the Services. The Company will not accept instructions from any other persons. The list
may be updated or varied by notice in writing to the Company. The Company shall be entitled to
treat any work commissioned by such nominated persons as being authorised by the Client and any
such work will be chargeable to the Client. Should a list not be provided, the Company may accept
the instructions of any employee or representative of the Client as the instructions of the Client as a

whole.

1.3 The Client shall:

(a.)  ensure that all the Client Data is provided to the Company with sufficient time to process
before any reporting deadlines. The Company will endeavour to inform the Client of any
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1.4

2.2

2.3

3.1
3.2

3.3

4.2

missing information in advance but it is the responsibility of the Client to check and Client
Data;

(b.)  ensure that all Client Data is accurate in all respects;

(c.)  co-operate with the Company, in timely manner and ensure that all of its employees co-
operate, in all matters relating to the Services.

(d.)  comply at all times with the Client’s obligations and duties as set out in the Agreement;

(e.) inform the Company of all security, legal and regulatory requirements that apply to the Client
Data;

(f.) obtain and maintain all necessary licences and consents and comply with all relevant
legislation (including but not limited to the Act) in relation to the Services and the Client
Data;

(g.) immediately notify the Company in writing of any errors, problems or inaccuracies with the
Client Data.

If the Company's performance of its obligations under the Agreement is prevented or delayed by
any act or omission of the Client, its agents, subcontractors, consultants or employees, the Company
shall not be liable for any costs, charges or losses sustained or incurred by the Client arising directly
or indirectly from such prevention or delay.

Application and variation of Terms

The Client’s acceptance of a quotation for Services by the Company constitutes an offer by the
Client to purchase the Services on the terms of the Agreement. No offer placed by the Client shall be
accepted by the Company other than:

(a.)  on receipt by the Company of a copy of the Agreement signed by Client; or
(b.)  (if earlier) by the Company starting to supply the Services,

when a contact for the supply and purchase of the Services on the terms of the Agreement will be
established. These Conditions shall apply to and be incorporated into the Agreement to the
exclusion of all other terms and conditions.

Any quotations for Services are provided by the Company on the basis that no binding contact shall
come into existence except in accordance with condition 2.1. Any quotation is valid for a period of
30 days from its date, provided that the Company has not previously withdrawn it.

These Conditions may be varied at any time by the Company. Such variation to take effect 10 days
after publication of such change on the Company’s website. The Company will endeavour to inform
the Client of any change to these Conditions, but it is the Client’s responsibility to check the website
regularly for the most recent Conditions.

VAT & Pricing
The Company is VAT registered.

The prices shown in any correspondence, quotation and/or invoice are exclusive of VAT unless
indicated otherwise. VAT, where applicable, will be added to the final total of any bill/invoice.

Our prices are reviewed and updated periodically. Notification of price changes will be published in
publicly accessible media and, so far as is reasonably practical, advised direct to the Client. Clients
are advised to be vigilant and check the Company’s Conditions, website and price lists periodically.

Fees

The Client shall pay to the Company (in cleared funds and without set-off or deduction) the fees as
set out in the Service Schedule.

The Client shall pay the Company’s invoices within 30 days of the date of invoice. Time for payment
by the Client of all invoices shall be of the essence.
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4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

5.2

6.2

6.3

Balances outstanding by more than 30 days shall attract interest at the rate specified at condition
4.5. Such interest is compoundable until payment of the outstanding balance is paid in full. The
balance owed is re-calculated at the end of every calendar month subsequent to the 30 days given
to pay balances.

The date a cheque is cleared/honoured is the date that payment shall be considered as received by
the Company. Should a cheque be received by the Company and remain subject to clearance after
the 30™ day that the balance is due, condition 4.3 shall apply.

Interest is charged at 5% above the Company’s bank’s base rate. The Client may request to know the
prevailing interest rate by written request.

Should an invoice go unpaid for three calendar months or more, the Company may at its own
discretion:

(a.) invalidate any guarantee given to that Client and pursue the debt with a licensed debt
recovery agent. The Client will be liable for all legal costs in respect of the recovery of any
outstanding balance;

(b.)  suspend all Services until payment is received by the Company in full;
(c.)  terminate the Agreement;
(d.)  charge interest in accordance with condition 4.3.

The minimum invoiced amount in any calendar month will be £50 plus VAT. If this minimum fee is
waived then the Client will be notified in writing by the Company.

All sums payable by the Client to the Company under the Agreement shall become immediately due
on termination of the Agreement, despite any other provision.

Without prejudice to any other rights that it may have, the Company may set-off any liability of the
Company to the Client, against any liability of the Client to the Company.

The Company shall be entitled to charge additional sums that are deemed reasonably necessary by
the Company as a result of, or in connection with, any failure by the Client to comply with its
obligations under the Agreement.

The company may charge additional sums for meetings and phone calls deemed to be consultancy.
Fees will be calculated based on the hourly rate of those attending the meetings and travel
expenses.

Service Problems Or Complaints
Should the Client experience problems with the Services, the Client must provide the Company with:
(a.)  written notification of the problems within 10 days of discovery of the problems, and;

(b.)  the opportunity to inspect the item said to have the problem to determine the appropriate
action to be taken prior to any attempts by the Client or any third party to take corrective
measures.

Failure to provide the Company with the said notice and opportunity will, subject to clause 10,
release the Company and its agents from any and all obligations or liability of any kind.

Confidentiality and Intellectual Property

The Client hereby undertakes not to alter, distribute, copy, sell or rent any Software or Company
Data provided by the Company or used by the Company for the purpose of carrying out the Services,
the licence/ownership of such software and/or hardware belonging to the Company or exclusively
granted to the Company for any purpose, whether or not disclosed to the Client.

The Client grants the Company a licence to use and access any Client Software and Client Data in
connection with the performance of the Services.

All Intellectual Property Rights that are created by the Company in relation to or in connection with
the performance of Services, including where they are derived or created from any Client Data, shall
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7.2

7.3
7.4

8.2

8.3

8.4

be owned by the Company and be the exclusive property of the Company. To the extent that any
Intellectual Property Rights do not automatically vest in the Company, the Client shall execute all
such documents and do all such acts as are necessary to vest all Intellectual Property Rights in the
Company.

Termination of Agreement

Without prejudice to any other rights or remedies which the Company may have, the Company may
terminate the Agreement at any time without liability to the Client if:

(a.)  The Company gives the Client not less than 30 days notice prior to such termination;
(b.)  the Client commits a breach of any of the terms of the Agreement; or

(c.)  the Client becomes insolvent, or commits an act of bankruptcy, or a winding up order is made
against it, or the Client makes any arrangements with its creditors, or any execution or
distress is levied upon any of the Client's property, or the Client is unable to pay its debts as
they fall due, or a petition is filed or a resolution is passed for the Client's insolvency, or any
appointment is made to the Court for the appointment of an administrator, or any judgment
against the Client shall remain unsatisfied for 14 days.

Any separate contract entered into for additional services will be deemed to be unaffected by the
termination of the Agreement, such contract to be permitted to run for the full duration unless
agreed between all parties to the Agreement .

The Client may not terminate the Agreement with the Company if any fees are outstanding.

On termination of the Contract for any reason:

(a.) all Client Data held by the Company will be returned to the Client within a reasonable time in
the form of a Microsoft Excel® 2007 Spreadsheet and in a form that is convenient to the
Company;

(b.)  the Client shall immediately pay to the Company all of the Company's outstanding unpaid
invoices and interest and, in respect of Services supplied but for which no invoice has been
submitted, the Company may submit an invoice, which shall be payable immediately on
receipt; and

(c.)  theaccrued rights of the Company and liabilities of the Client as at termination shall not be
affected.

Privacy Policy

During the course of service the Company may collect information from the Client, some of which
may be of a confidential nature. This may include names, addresses and bank details. Any
information collected for the purpose of a particular task will be used only in connection with that
task and will be disposed of (deleted) within 10 days of the task being completed, with exception of
those items referred to in 8.6

The Company is registered under the Act. The information provided by the Client to the Company will
used solely for the purpose of fulfilling the Company’s instructions from you. In the event that any
information has to be provided to any third party, a written request will be made from the Company to
the Client for permission to disclose any sensitive information.

Any personal, privileged or sensitive information obtained will not be used in connection with any
act other than in connection with the performance of the Services unless requested by the Client in
writing or by the Company’s request in writing to the Client and upon a receipt from the Client that
the same may be permitted.

All materials contained in the Company’s literature and media (including its website) are the
copyright of the Company or are reproduced with permission from other copyright owners. All
rights are reserved. The materials contained in the Company’s literature or media may be retrieved
and downloaded solely for personal use. No materials may otherwise be copied, modified,
published, broadcasted or otherwise distributed without the prior written permission of the
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8.5

8.6

8.7

9.2

9.3

9.4

9.5

9.6

Company. Any articles published are the opinions of the author and do not represent the views of
Company.

Links, Contacts and third party referrals - Links to websites, referrals to other professional services
and third party contacts are provided by the Company in good faith and for information purposes or
under personal recommendation by a Company representative. The Company takes no
responsibility for the materials contained in any website linked to its own website, nor the actions of
any third party recommended by the Company or one of its representatives.

Any hard copies of Client Data (i.e. paper donor forms) will be held for a maximum period of 90 days
by the Company after processing. The Company reserves the right to charge any additional costs
incurred in returning, destroying or storing these documents after this period. It is the responsibility
of the Client to inform the Company within the 90 day period if the information is not to be
destroyed.

The Client acknowledges and agrees that details of the Client's name, address and payment record
may be submitted to a credit reference agency, and personal data will be processed by and on
behalf of the Company in connection with the Agreement.

Data Protection

The Client will remain the Data Controller for all Client Data under the Act. The Client agrees to
indemnify and keep indemnified (on demand), and defend at its own expense, the Company against
all costs, claims, damages or expenses incurred by the Company or for which the Company may
become liable due to:

(a.)  any failure by the Client to comply with any of its obligations under the Act;

(b.)  in connection with any claim, action or request made against the Company by any third party
in connection with the Act and/or the Client Data.

Where Client Data is sent from the Client to the Company the Client is encouraged to send the
information in an encrypted form. The Company has provision to open files encrypted with
WinZip™.

Any costs incurred by the Company in provisioning additional software for the purpose of decrypting
Client Data will be charged back to the Client.

It is the responsibility of the Client to provide the Company with the information, in a secure form,
necessary to open the data. Any delays in processing incurred by not having this information will be
the responsibility of the Client.

Where Client Data and reports are sent from the Company to the Client, the data will be encrypted
with WinZip™ with legacy support to allow opening on Microsoft Windows® computers. It is highly
recommended that the Client sources WinZip™ to allow stronger encryption.

In supplying the Client with Company Data, the Company may supply the Client within personal data
within the meaning of the Act. In consideration of supplying any Company Data to the Client, the
Client undertakes to:

(a.)  process the Company Data in compliance with all applicable laws, enactments, regulations,
orders, standards and other similar instruments;

(b.)  take appropriate technical and organisational measures against the unauthorised or unlawful
processing of the Company Data;

(c.)  only process and use the Company Data in accordance with the Company’s written
instructions and authorised purposes;

(d.)  only process and use the Company Data for the Clients own internal business purposes and
shall not directly market to the subjects of any personal data;

(e.)  not disclose any Company Data to any person or to a third party without the Company’s prior
written consent;

(f.) immediately upon request of the Company delete or return any Company Data;
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10
10.1

10.2

10.3

104

10.5

11

12
12.1
12.2

12.3

12.4

12.5

(g.) indemnify and keep indemnified (on demand), and defend at its own expense, the Company
against all costs, claims, damages or expenses incurred by the Company or for which the
Company may become liable due to any failure by the Client to comply with any of its
obligations in this condition 9.6.

Limitation of liability - THE CLI ENT' S ATTENTI ON I S PATI CULALRY

This condition 10 sets out the entire financial liability of the Company (including any liability for the
acts or omissions of its employees, agents, consultants, and subcontractors) to the Client in respect
of:

(a.)  any breach of contract;
(b.)  any use made by the Client of the Services or any part of them; and

(c.)  any representation, statement or tortious act or omission (including negligence) arising under
or in connection with the Agreement.

All warranties, conditions and other terms implied by statute or common law are, to the fullest
extent permitted by law, excluded from the Agreement.

Nothing in these Conditions limits or excludes the liability of the Company:
(a.)  for death or personal injury resulting from negligence; or

(b.)  for any damage or liability incurred by the Client as a result of fraud or fraudulent
misrepresentation by the Company.

Subject to condition 9.2 and condition 9.3, the Company shall not be liable for:
(a.) loss of profits;

(b.) loss of business;

(c.)  depletion of goodwill and/or similar losses;

(d.) loss of anticipated savings;

(e.)  loss of corruption of data or information (including Client Data);

(f.) any special, indirect, consequential or pure economic loss, costs, damages, charges or
expenses;

(g.) any losses or expenses incurred by employees or former employees of the Client.

The Company's total liability in contract, tort (including negligence or breach of statutory duty),
misrepresentation, restitution or otherwise arising in connection with the performance, or
contemplated performance, of the Agreement shall be limited to the price paid for the Services.

Governing Law and Jurisdiction

The Agreement shall be governed by and construed in accordance with English Law and shall be
subject to the exclusive jurisdiction of the English courts.

General
Reference to ‘days’ are working days excluding bank holidays and public holidays.

Service of notices must be by first class post to the address of the Company or Client herein. Notices
may be deemed served two days after posting — proof of posting may be required.

Notices are accepted by e-mail under the condition that a notice is only deemed served/received if
the recipient acknowledges receipt.

|n

All notices should be sent marked “Private and Confidentia
Pembroke Road, SEVENOAKS, Kent, TN13 1XR.

to John Speed, Estate House, 2

Any delay in the Company exercising any rights created by these Conditions does not impair the
Company’s rights or waive those rights.
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12.6 Every term and condition contained herein is severable and separate from every other term and
condition and if at any time any term or condition becomes invalid, illegal or unenforceable all other
terms and conditions shall remain in effect as if the invalid illegal or unenforceable term had never
been present.

12.7 Nothing in the Agreement is intended to, or shall be deemed to, constitute a partnership or joint
venture of any kind.

12.8 Where the Client is two or more entities the Client agrees to be bound by the Agreement jointly and
severally.

12.9 Only the parties to these terms and conditions may seek to enforce them under the Contracts

(Rights of Third Parties) Act 1999.

12.10 The Client may not assign sub-licence or otherwise transfer any of your rights under the Agreement.
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