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1. DEFINITIONS AND INTERPRETATION

11 Throughout this agreement, we use defined terms. These are words that have
been capitalised and refer to the defined terms as set out in clause 14.

1.2. When we refer to ‘you’ ‘your’ or the ‘client’, we are referring to the person to whom
the Final Proposal Document is addressed. If this is an individual, then we are providing
the services to you personally and you will be responsible for our costs and charges. If
there is more than one individual then we are providing to each of those on the basis of a
partnership, for which all partners are jointly and severally liable for our costs. If we refer to
a limited company (Ltd) or a limited liability partnership (LLP) then it is to that entity that
we are taking our instructions from. If you are commissioning our services on behalf of a
company, then it is your responsibility to ensure that the party named on the Final
Proposal Document is true and accurate.

1.3. When we refer to ‘us’ ‘our’ or ‘AIVIA’, we are referring to AIVIA Systems Ltd. We are a
limited company registered in England and Wales with company number 17215535 and
our registered office is: 71-75 Shelton Street, London WC2H 9JQ, UK.

1.4. Where we use a reference to the singular then it shall also include the plural. A
reference to one gender shall include the other.

1.5. Where we refer to any legislation, for example the Data Protection Act, thenitis a
reference to legislation as it is in force as at the date of this agreement and to any sub-
ordinate legislation that has been made under it.

1.6. Where any words are following the terms ‘including’, ‘include’, ‘in particular’ or ‘for
example' they shall be construed as illustrative and shall not limit the sense of the words,
description, definition, phrase, or term preceding those terms;

2. BASIS OF CONTRACT
2.1 AIVIA will provide the Client with a Final Proposal Document which will constitute
an offer to purchase Services in accordance with these Conditions and on the basis of the
work set out in the Final Proposal Document.
2.2. At the time of:

(a) the Client signing and dating a copy of the Final Proposal Document;

(b) the Client paying the invoice in accordance with the Final Proposal
Document;
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(c) AIVIA commencing work on your instructions (whether or not all works are
completed and/or submitted to the Client); or

(d) the Client informing (by letter, email, or any other form of recognised
communication) AIVIA that they are happy with the Final Proposal Document;

a legally binding Contract is formed between the Client and AIVIA to carry out the
Services as set out in the Final Proposal Document. At this point the Contract shall
come into existence and that point shall constitute the Commencement Date.

2.3. You confirm you are purchasing AlIVIA's Services for business purposes, and the
statutory cancellation rights available to consumers do not apply. Implementation work is
bespoke and begins on the Commencement Date; once work has begun the
implementation fee is non-refundable, because AIVIA will budget and allocate time and
resources to the Client or Project and may not be in a position to obtain substitute work.
Monthly management, where purchased, runs on a rolling basis and may be cancelled by
either party on 30 days' written notice, effective at the end of the notice period. No refund
is given for the notice period and no further charges are made after it.

2.4, Any quotation given by AIVIA is only valid for a period of 30 days from its date of
issue.

2.5. In the event that a project or service is provided on a continuing basis and AIVIA,
during the lifetime of the project, makes changes to these Conditions, AIVIA shall notify
the Client. The Client is deemed to have accepted the changes unless they have notified
AIVIA of non-acceptance within a period of 30 days from the date of issue. In the event of
disagreement with any revised terms and conditions then these Conditions shall continue
to apply unless otherwise agreed.

2A. SELF-SERVE PURCHASES

2A.1 How these purchases are made

Some AIVIA Services can be purchased directly from the AIVIA website without a
proposal. Where the Client buys in this way, a legally binding Contract is formed
when payment is accepted, and these Terms apply in place of any reference to a
Final Proposal Document. The product page and the Client's payment
confirmation together record what has been purchased.

2A2 What the Client is paying

Self-serve purchases have two elements: a one-off implementation fee, charged at

the point of purchase; and a monthly management fee, charged in advance once it
begins. Both amounts are shown before payment and are confirmed in the Client's
receipt.

2A.3 When the monthly fee starts
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The monthly management fee begins when the Client's system goes live, not
when payment is made. A free period of 30 days from purchase is applied to allow
for implementation. If the system goes live sooner, billing begins on that date. If
the system is not live within 30 days for reasons within AIVIA’s control, AIVIA will
extend the free period until it is. Where the delay is caused by information, access
or approvals not being provided by the Client, billing may begin at the end of the
30-day period.

2A.4 What the Client must provide

Implementation depends on the Client supplying the information and access set
out at onboarding, including, where relevant, call diversion on the Client's
telephone line. AIVIA cannot complete implementation without these, and delays
caused by them are not AIVIA's responsibility.

2A5 Cancelling

The Client may cancel monthly management on 30 days’ written notice to
admin@aiviasystems.ai. The implementation fee is not refundable once work has
begun (see clause 2.3).

2A.6 Prices and VAT
All prices are exclusive of VAT unless stated otherwise. Prices shown on the AIVIA
website apply to self-serve purchases; quoted prices apply to proposal-based work.

2A7 What happens on cancellation

The Client retains ownership of their data, brand assets, accounts and any fully paid
commissioned deliverables. AIVIA retains its pre-existing intellectual property,
templates, systems, reusable components and know-how. Any AIVIA-hosted or
proprietary elements are deactivated on cancellation where applicable. The Client's
data will be provided to them on request before deactivation.

3. CHANGES TO SCOPE

31 The price set out in our Final Proposal Document is based on the length of time
that AIVIA anticipates they will need to be spend on your project, or in case of a
subscription service the amount of hours in order to accomplish everything that you
would like to achieve. Should you wish to alter your instructions at a later date or add
anything new, AIVIA are flexible and happy to accommodate. If the Client would like to
add anything new that has not previously been covered by the Final Proposal Document,
AIVIA will provide a separate estimate which will cover the additional work.

3.2. Please note that this initial Contract is for a minimum amount of work, and you
shall not be able to reduce Charges that have already been agreed by reducing the
amount of work to be carried out without our prior consent.

3.3 Acceptance of any additional services to be provided shall be dealt with in the
same manner as set out in 2.2

3
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4. SUPPLY OF SERVICES

4. The Services shall be subscription or project based depending on the Client's
individual tailored needs as described in the Final Proposal Document.

472, AIVIA shall supply the Services to the Client in accordance with the Final Proposal
Document in all material respects.

4.3, AIVIA shall use all reasonable endeavours to meet any performance dates specified
in the Final Proposal Document, but any such dates shall be estimates only and time shall
not be of the essence for performance of the Services. Performance is dependent on the
Client meeting the Client Obligations as set out in Clause 5.

4.4, AIVIA shall have the right to make any changes to the Services which are necessary
to comply with any applicable law or safety requirement, or which do not materially affect
the nature or quality of the Services, and AIVIA shall notify the Client in any such event.

45, Where AIVIA sub-contracts any aspects of the Services it will monitor all companies
and suppliers to whom work is sub-contracted to ensure that:

a) All deadlines are met and that all agreed budgets are not exceeded,;

b) All necessary consents, clearances and licences are obtained;

c) All necessary consents, clearances and licenses are obtained in respect of
copyright and any other rights in all the constituent elements of the Services.

5. CLIENT OBLIGATIONS

51 The Client confirms that they have the authority to enter into this Contract on
behalf of themselves, the partnership, or if applicable, the Company or Limited Liability
Partnership to whom the Final Proposal Document has been addressed.

52. The Client shall:
521. Ensure that any information provided throughout the Final Proposal
Document is complete and accurate and reflects the Services that the Client wants
to purchase;
522. co-operate with AIVIA in all matters relating to the Services;
5.2.3. provide AIVIA, its employees, agents, consultants, and subcontractors, with
access to the Client's premises, office accommodation and other facilities as
reasonably required by AIVIA;
52.4. provide AIVIA with such information and materials as AIVIA may reasonably

require in order to supply the Services, and ensure that such information is
accurate in all material respects;
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5.2.5. obtain and maintain all necessary licences, permissions and consents which
may be required before the date on which the Services are to start and until
delivery of the project (this includes ensuring that any data has been collected and
provided in a manner consistent with the provisions of the Data Protection Act, or
any intellectual property rights with regards to designs and materials are provided
without infringement of a third parties rights under the Copyright, Design and
Patents Act 1988);

526. comply with any additional obligations as set out in the Final Proposal
Document;

527. provide AIVIA with clear, timely and accurate instructions in order for the
Services to be provided in a timely manner; and Review AlIVIA's work and provide
feedback and/or approval within 7 days.

6. PRICE OF SERVICE(S)
6.1 The price of the Service(s) shall be as set out in the Final Proposal Document.

6.2. The price shall be paid in the values as set out in the Final Proposal Document.
Upon taking a subscription service, we request payment within 7 days of invoice
submission. For projects, we request a deposit of 50% before commencing any work. For
both subscription and projects, AIVIA will not commmence any work until this is paid.

6.3. In the event of late or non-payment, AIVIA has the right to cease to provide the
Services and/or limit access to the Services already supplied. AIVIA will not be responsible
for any delays in meeting milestones set out in the Final Proposal Document in the event
of cessation of services due to non-payment.

6.4. Under the subscription-based service, all work agreed with AIVIA will be non-
refundable. This is in order to protect AIVIA who will budget and allocate time and

resources to the Client or project.

6.5. All prices shall be exclusive of VAT unless specifically stated throughout the Final
Proposal Document or Quotation.

7. LIABILITY
7.1. The liability that AIVIA has under these Conditions shall be limited to the fees

payable in respect of the Services to be provided, and where applicable, to each element
of those.
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7.2. This is a commercial agreement and accordingly we exclude liability under Sale of
Goods Act 1979 and Sale of Goods and Supply of Services Act 1982 to the extent permitted
(we do not exclude liability for anything that cannot be excluded by law). We will not be
liable to you or any third party for damages, including lost profits, lost savings or other
incidental, consequential, or special damages, whether or not foreseeable (including, but
not limited to, any failure to perform in a timely manner).

7.3. You will indemnify and hold us harmless from all claims and losses arising from any
information, material, data, or documents supplied by you under this Contract (including
any third-party intellectual property claims).

8. INTELLECTUAL PROPERTY

8.1 The Client guarantees that all elements of text, images or any other artwork
provided to AIVIA are either owned by the Client, or that they have permission to use
them, and that the Client has ensured that the Company/service hame is legally available
before instructing AlIVIA.

8.2. All Intellectual Property Rights in the Services shall remain vested in and the
absolute property of AIVIA.

8.3. For projects, once your final payment has been received, we will provide you with
the completed product as set out in the Final Proposal Document. You will have the
exclusive rights to the product for your business and we will not use it other than under
clause 8.7.

8.4. You are not permitted to edit the artwork save in accordance with clause 8.6 and
as such we retain the copyright, moral rights, and master files.

8.5. If regular monthly or final payment is delayed or issues arise regarding non-
payment, we reserve the right to reuse or amend concepts to be used for other projects.

8.6. You are restricted from editing, amending, modifying, or replicating the final
product in any way except in accordance with our applicable guidelines in place from
time to time. This is important for us to preserve the quality of our work. Any such editing,
amending, modifying, or replicating will constitute a breach of this agreement and further
sums will become payable.

8.7. We reserve the right to be credited as the author of any part of the Services and,

with your permission, to showcase any part of the Services in a self-promotional capacity
via online or printed media at any stage unless otherwise agreed in writing.
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9. GENERAL
9.1 Force Majure:

Neither party shall be in breach of this Contract nor liable for delay in performing, or failure
to perform, any of its obligations under this Contract if such delay or failure result from
events, circumstances or causes beyond its reasonable control. This includes a failure of
any software, app, or hosting provider in allocating sufficient resources or any electrical or
server failures.

9.2. Assignment and other dealings:

AIVIA may at any time assign its right under the Contract and may subcontract or
delegate in any manner in any or all of its obligations under the Contract to any third party
or agent. This may include in house staff and freelancers with specialist skills. The Client
shall not assign or transfer this Contract to anybody else without the prior written consent
of AIVIA.

9.3. Confidentiality:

9.3.1. Each party undertakes that it shall not at any time disclose to any person any
confidential information concerning the business, affairs, clients, or other commercially
sensitive information of the other party, except as permitted by clause 9.3.2.

9.32. Each party may disclose the other party's confidential information:

9.3.2.1. toits employees, officers, representatives, subcontractors, or advisers who
need to know such information for the purposes of carrying out the party's
obligations under the Contract. Each party shall ensure that its employees, officers,
representatives, subcontractors, or advisers to whom it discloses the other party's
confidential information comply with this clause; and

9.3.2.2. as may be required by law, a court of competent jurisdiction or any
governmental or regulatory authority.

9.3.3. Neither party shall use the other party's confidential information for any purpose
other than to perform its obligations under the Contract.

9.4. Entire Agreement:

These Conditions and the Final Proposal Document between AIVIA and the Client form
the entire agreement and supersedes and extinguishes all previous agreements,
promises, assurances, warranties, representations, and understandings between them,
whether written or oral, relating to its subject matter. Any changes to the Services shall
require a new Estimate.
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9.5. Variation:

No variation of the Contract shall be effective unless it is in writing and signed by the
parties (or their authorised representatives).

9.6. Waiver:
9.6.1. A waiver of any right or remedy is only effective if given in writing and shall not be
deemed a waiver of any subsequent breach or default. A delay or failure to exercise, or the
single or partial exercise of, any right or remedy shall not:

9.6.1.1. waive that or any other right or remedy; or

9.6.1.2. prevent or restrict the further exercise of that or any other right or remedy.
9.7. Severance:
If any provision or part-provision of the Contract is or becomes invalid, illegal, or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it
valid, legal and enforceable. If such modification is not possible, the relevant provision or
part-provision shall be deemed deleted. Any modification to or deletion of a provision or
part-provision under this clause shall not affect the validity and enforceability of the rest of
the Contract.
9.8. Third Parties:
No one other than a party to the Contract shall have any right to enforce any of its terms.

9.9. Governing Law and Jurisdiction:

This Contract is a legal document governed by the law of England and Wales and any
dispute will be dealt with under exclusive jurisdiction of the English and Welsh Courts.

10. DATA PROTECTION

10.1.  AIVIA warrants that, to the extent it processes any Personal Data on behalf of the
Client:

10.1.1. it shall act only on instructions from the Client; and
10.1.2. it hasin place appropriate technical and organisational security measures

against unauthorised or unlawful processing of Personal Data and against
accidental loss or destruction of, or damage to, Personal Data.
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11. ELECTRONIC SIGNATURE

All information communicated on the Website is considered an electronic
communication. When you communicate with AIVIA through or on the Website or via
other forms of electronic media, such as e-mail, you are communicating with the
company electronically. You agree that we may communicate electronically with you and
that such communications, as well as notices, disclosures, agreements, and other
communications that we provide to you electronically, are equivalent to communications
in writing and shall have the same force and effect as if they were in writing and signed by
the party sending the communication.

12. TESTIMONIALS, REVIEWS, PICTURES & VIDEOS

AlVIA is pleased to hear from users and customers and welcomes your comments
regarding our services and products. AIVIA may use testimonials and/or product reviews
in whole or in part together with the name and address of the person submitting it.

Testimonials may be used for any form of activity relating to AIVIA’s services or products,
in printed and online media as AIVIA determines in its sole and exclusive discretion.

Testimonials represent the unique experience of the participants and customers
submitting the testimonial and do not necessarily reflect the experience that you and
your business may have using our services or products.

*Note that testimonials, photographs, and other information that you provide to us will be
treated as non-confidential and non-proprietary, and, by providing them, you grant AIVIA
a royalty-free, worldwide, perpetual, non-exclusive and irrevocable license to use them.

Additionally, AIVIA reserves the right to correct grammatical and typing errors, to shorten
testimonials prior to publication or use, and to review all testimonials prior to publication
or use. AlVIA shall be under no obligation to use any, or any part of, any testimonial or
product review submitted.

13. INDIVIDUAL RESULTS WILL VARY

Every business is different, employing different strategic approaches and organizational
structures, and offering different products and services. Therefore, individual results will
vary from client to client. Your business' individual results will vary depending upon a
variety of factors unique to your business and market forces beyond AlVIA's control
including but not limited to your business model, product, and service offerings.

10
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14. CONTACTING US

We encourage our customers to contact us with questions or commments about our
products and services. Please feel free to do so by sending an email to:
admin@aiviasystems.ai

15. DEFINITIONS
The following words shall have the following meanings:

Business Day:
A day other than a Sunday or public holiday in England when banks in London are open
for business.

Charges:
The charges payable by the Client for the supply of a Service or Services.

Commencement Date:
As set out in clause 2.2.

Conditions:
These terms and conditions as amended from time to time in accordance with clause 2

Contract:
The contract between AIVIA and the Client for the supply of a Service or Services in
accordance with these Conditions.

Client:
The person or firm who purchases a Service or Services from AIVIA.

Estimate:
A written estimate detailing the price anticipated for the Service or Services.

Final Proposal Document:

This means a final version of the Project proposal document agreed between us (and
signed), or where a project proposal document has not been provided on the matter then
the quotation that we provide. In both cases, outlining exactly what Service or Services will
be provided, the estimated price that has been agreed and the anticipated timescale. This
shall include the description or specification of the Service or Services provided by AIVIA to
the Client.
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Intellectual Property Rights

Intellectual property found in digital marketing assets includes creative works subject
to copyright protection, as well as words, phrases, sentences, and designs functioning
as trademarks. Digital marketing assets containing intellectual property may include:

= a website including the domain name and its content;
= social media accounts and postings; and
= online advertisements and campaigns.

Personal Data:
As defined in the Data Protection Act 1998.

Services:

The Service or Services supplied by AIVIA to the Client as set out in the Final Proposal
Document, or any other mutual means of commmunication by which such an agreement
has been reached.

END OF POLICY
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