VCSP Terms & Conditions

1. Definitions and Interpretation

In this Agreement the following terms shall have the following meaning:-

“Agreement” The Order Form together with these terms and conditions (as the same may be

varied from time to time).

“Charges” Charges payable by the Customer to Vio as indicated on the Order Form.

“Commencement Date” The date when the Services are scheduled to be made available for

use in accordance with the terms of this Agreement.

“Customer” The company or corporation named on the Order Form as the customer of the

Services.

“Customer Equipment” The items of equipment and software (if any) as are specified on the
Order Form and as are to be provided and installed by the Customer at the Customer Site(s)

pursuant to clause 4.

“Customer Site(s)” The location(s) identified on the Order Form, where the Software is

installed.

“Vio Equipment” The items of equipment (if any) purchased or rented from Vio as specified on
the Order Form to access the Services; and as are to be installed at the Customer Site(s)
pursuant to clause 4.

“Price List” Vio's official published price list (if any and as varied from time to time) for the
country in which the Customer resides, the current version of which is appended or referred to,

or included in, the Order Form.

“Order Date” The date specified on the Order Form from which this Agreement is to take effect.

“Order Form” The official Order Form for Vio Services, which accompanies these terms and

conditions and which sets out Customer details and other particulars.

“Proof” A file that is added to the Remote Director Software by the Remote Director host for
viewing at any workstation running the Remote Director Software invited to view the file by the

Customer.

“Remote Director Software” The Remote Director proofing software from Integrated Color

Solutions to provide a monitor-based proofing system.

“Services” The software and consulting services as specified in the Order Form to be provided
hereunder by Vio for the Customer as and from the Commencement Date, as the same are

described in official information published and varied by Vio from time to time.

“Software” Any software made available to the Customer to enable the Customer to access

and use the Services.

“Special Conditions” Any special conditions (which shall prevail over these terms and conditions)

as are stipulated on the Order Form.

“Token” The right to use the Remote Director Software to perform a single Proof, which is
purchased from Vio in accordance with the terms stated herein and on the Order Form, and the

use of which is monitored by the Remote Director Software.

“Vio” Vio Worldwide Limited, 5-8 Hardwick Street, London, EC1R 4RG, UK.

“Vio Helpdesk” The helpdesk operated by Vio providing first line support.

2. Context

21 In this Agreement unless the context otherwise requires:

2.1.1  words used in the singular only shall include the plural where appropriate (and vice
versa);
2.1.2  words denoting any gender shall include every gender; and references to

persons shall include bodies corporate;

2.1.3 references to any clauses are to the clauses of this Agreement; and any
headings are for convenience only;

2.1.4 references to any Act of Parliament shall be deemed to include any amendment,

replacement or re-enactment thereof for the time being in force.

3. Commencement and Duration

This Agreement shall come into effect on the Order Date. Thereafter, this Agreement shall

continue in force unless and until terminated in accordance with clause 10.

4. Customer Equipment and Vio Equipment

4.1 Prior to the Commencement Date the Customer will provide and install the Customer
Equipment in accordance with Vio’s instructions. Where modifications or other preparation to
customer premises and/or equipment are necessary to access the Services (either before or
after the installation of the Vio Equipment) the Customer shall carry out or procure the carrying
out of the necessary modifications as preparatory work prior to the Commencement Date in

accordance with instructions notified in advance by Vio.

4.2 Prior to the Commencement Date, Vio will:-

4.21 deliver and install the Vio Equipment (if any) at the Customer Site(s) and will
make the same ready for commencement of the Services; and

422 carry out any pre-service testing of the Vio Equipment and the Services.

4.3 The Vio Equipment (if any) rented under this agreement shall at all times remain the

property of Vio and shall be held by the Customer as bailee.

4.4 The Customer acknowledges that Vio will have the right to modify or replace all or part of
the Services or the Vio Equipment provided that any modification or replacement is carried out

in co-ordination with the Customer, and does not materially adversely affect the operation of the

Services.
4.5 The Customer will at all times and at its own expense:
451 provide access to (and all reasonable assistance at) the Customer Site(s) for

the installation connection and any maintenance of the Vio Equipment;
452 provide all necessary facilities for the Vio Equipment at the Customer Site(s),
including a secure location, appropriate environmental conditions, and a continuous
supply of electric current;

453 undertake maintenance of the environment and other conditions at the

Customer Site(s) in respect of the Vio Equipment as may be specified from time to time

by Vio.
4.6 The Customer undertakes that it will not without prior authorisation in writing from Vio:-
4.6.1 modify or in any way interfere with the Vio Equipment or remove the same

from its point of installation;
4.6.2 cause the Vio Equipment to be repaired or serviced except by an authorised
representative of Vio without the prior express approval of Vio;

4.6.3 remove or tamper with the Vio Equipment or obliterate any words or labels
on the Vio Equipment or do anything or allow anything to subsist which will or which is

likely to damage or impair the performance or operation of the Vio Equipment;

4.6.4 permit the Vio Equipment to be used for any purpose other than in relation to
the Services.
4.7 The Customer will be liable for and will indemnify Vio against any loss or damage

howsoever caused to Vio Equipment rented under this agreement, and for all liabilities, claims,
damages, losses and proceedings out of or in any way connected with any unauthorised use of
the Equipment and/or the Services in breach of this Agreement; and will notify Vio immediately

in writing of any such unauthorised use, loss or damage.
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5. Agreement to Provide Services
5.1 Vio agrees to arrange the provision of the Services subject to the terms of this
Agreement:-

5.1.1 as and from the Commencement Date unless any delays occur in relation to

the Vio Equipment, the Customer Equipment, third party providers or otherwise which

delay the commencement of the Service;

5.1.2  with all reasonable skill and care;

5.1.3 to the standards of a competent software vendor, and further agrees to arrange
access for the Customer to the Vio Helpdesk which shall be provided on such terms as

Vio shall from time to time determine.

5.2 The Customer accepts that the Services cannot be provided fault-free and interruptions
may occasionally occur. If the Customer becomes aware of any fault or breakdown in the
operation of the Services it shall notify Vio as soon as practicable. Vio undertakes to respond to
any fault report and to endeavour to procure restoration of the Services as quickly as reasonably

practicable in the circumstances.

53 The Customer further acknowledges that the quality of the Services is partially
dependent on third party data communication carriers, operators of local telecommunications
infrastructure, and other third parties. Although every effort will be made to provide a high

quality service, this cannot be guaranteed at all times.

5.4 The Customer further acknowledges that Vio reserves the right to vary the specification
of the Services from time to time, subject to the speed, security and quality of the same not
being affected to a materially adverse degree. Vio hereby excludes all liability to the Customer

arising from such variations.

6. Payment of Charges
6.1 The Customer agrees to pay to Vio in accordance with the Order Form:-
6.1.1  For Tokens in accordance with the terms set out on the Order Form, payment

for which shall be made at the time of the order. Tokens are non-transferable. Vio will
issue a receipted invoice following receipt of payment. No Proof may be performed
unless the Customer has already purchased a relevant Token, save with Vio's express
prior written approval. Any and all Proofs performed other than in relation to previously
purchased Tokens may be invoiced by Vio at any time and shall be subject to

immediate payment on invoice.

6.1.2  Any and all set-up, installation and one-off fees, which will be invoiced at the

time of Order Form signature, are payable within 30 days of the date of invoice.

6.1.3  Any other charges as may be referred to on the Order Form within 30 days of

the date of the invoice.

6.2 The Charges are exclusive of Value Added Tax or any other equivalent tax, which may
apply in relation to the provision of Services. VAT will be payable by the Customer in addition at

the prevailing rate from time to time.

6.3 It is the policy of Vio to review its Price List according to market conditions. Vio
accordingly reserves the right to vary the Charges in accordance with that policy from time to
time. No change to the charges payable by the Customer will be implemented on less than
twenty-eight days’ notice to the Customer, provided always that Tokens already purchased by
the Customer prior to such notification shall be valid in accordance with the terms prevailing at

the time of their purchase. No such notice will be required where a variation arises due to a

6.5 Without prejudice to any other rights of Vio, in the event of the Customer persistently
failing to pay Charges on time, or at all, no less than 14 days’ after a warning notice has been
sent in writing to the Customer requiring the default to be remedied and it not being so

remedied, Vio will be entitled:

6.5.1 to charge interest on amounts overdue from the Customer from the date the
payment was due until the date payment is actually made at the rate of 4% over the

base lending rate for the time being of National Westminster Bank Plc; and/or

6.5.2 to suspend the provision of some or all of the Services to the Customer.
7. Other obligations of the Customer
71 The Customer will not use the Services otherwise than in accordance with Vio’s

instructions as may be notified from time to time by Vio to the Customer, which may include
instructions as to the proper and secure use of passwords, user identification codes, the Vio
Helpdesk (to which the Customer may have access from time to time), and other operational

matters.

7.2 The Customer will not use the Services for the purposes of sending, or in any way in
connection with, any message or communication which is offensive, abusive, obscene,
menacing or which causes or is intended to cause annoyance, inconvenience or worry, or which

is fraudulent, illegal or defamatory, or which may bring the name of Vio into disrepute.

7.3 If at any time Vio has reason to believe that the Customer is in breach of this clause 7,
then Vio shall immediately be entitled to suspend some or all of the Services, and/or to

terminate immediately this Agreement — in any such event by notice in writing.

7.4 The Customer undertakes to indemnify and hold Vio harmless against any liability
whatsoever arising from any breach by the Customer of this clause 7, including for the

avoidance of doubt any legal costs reasonably incurred by Vio.

8. Variations and Additional Services

8.1 At any time after the Commencement Date the parties may by written agreement (but
not otherwise), and in any event subject to clause 3 above, vary this Agreement to discontinue
one or more Services, or to add additional services as may be offered from time to time to the

Customer.

8.2 Vio reserves the right to vary these terms and conditions by notice in writing from time to
time given to the Customer and other customers of the Services, but will not do so in a
materially adverse way for the Customer without having first obtained its consent or, at the
option of Vio, giving the Customer the option of terminating the Agreement but without prejudice

to any pre-existing rights of Vio.

9. Suspension of Services

9.1 Without prejudice to any other rights of Vio (including the right to terminate) Vio shall be
entitled at any time to suspend the provision of Services and/or to disconnect the Vio Equipment

having given such prior notice to the Customer as is reasonable in the following circumstances:-

9.1.1 in circumstances where Vio will be entitled to terminate the Agreement due to
non-payment of Charges;

9.1.2 if in the opinion of Vio any equipment used in connection with the Services,
whether belonging to the Customer, Vio, or any third party, has or may have caused or

may be a contributory cause of:

9.1.21 death or personal injury to any person;
9.1.2.2 material damage to any property or any risk to health;
9.1.23 material interference with any telecommunication system;

9.1.3 if the Customer commits a material or persistent breach of any provision of this
variation in the rate of Value Added Tax, or to any other equivalent or similar tax, or to a

Agreement;
variation to the Services provided to the Customer.

9.1.4  if Viois prevented from providing Services for regulatory or licensing reasons.
6.4 The Customer will pay the Charges in the currency specified on the Order Form.

9.2. If any Services are suspended due to the fault of the Customer, Vio shall during the
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suspension be entitled to continue to charge the Customer the Charges for any use it may have
made of the Services; and may in addition charge the Customer for all reasonable costs and

expenses incurred subsequently in reconnecting the Customer to the Services.

10. Termination

10.1 Vio shall be entitled to terminate this Agreement forthwith by notice in writing if:-

10.1.1 the Customer is or becomes the subject of a bankruptcy order or becomes
insolvent;

10.1.2 the Customer (being a company) goes into liquidation, or has a receiver
appointed over any of its assets;

10.1.3 the Customer commits a material or persistent breach of any provisions of this

Agreement (including, without limitation, non-payment of Charges); or

10.1.4 Vio ceases for any reason to be able or entitled to provide the Remote Director
Software to the Customer, or serves at least three months’ written notice of its

withdrawal of the Service to the Customer.

10.2 Upon termination of this Agreement for any reason whatsoever the Customer shall
forthwith cease to make use of the Vio Equipment and the Services, and will permit the prompt

removal of the Vio Equipment from the Customer Site(s) as directed by Vio.

10.3 No refunds will be given for Tokens unused at the date of termination of the Agreement.

11. Intellectual Property Rights

111 Vio hereby grants to the Customer a non-exclusive non-transferable site licence to use
the Software for the purpose of accessing and using the Services by the workstations and/or
users specified on, and on the terms specified or referred to in, the Order Form or as
subsequently approved by Vio in writing (including ancillary and related services that may from
time to time be made available by Vio) for the duration of this Agreement but not further or

otherwise.

11.2 The Customer will not copy or modify the Software in any way without Vio’s express

prior written consent.

11.3  Vio reserves the right to modify or to substitute the Software from time to time and may

do so on reasonable prior notice.

12. Limitation of Liability

121 Neither party shall be liable to the other in respect of any matter arising out of or in
connection with this Agreement, whether in contract, tort or otherwise, for any loss of profit or

loss of business, contracts or any indirect or consequential loss or damage whatsoever.

12.2 Vio's liability in contract, tort or otherwise arising under this Agreement for any breach of
Vio's obligations as to the provision of the Services, or of physical damage to tangible property,
employees, agents or third parties resulting from negligence or otherwise in connection with this
Agreement shall be limited to a maximum sum equivalent to the cost of the previous month’s

Tokens purchased by the Customer in respect of the Customer Site affected by the breach.

13. Force Majeure

Vio shall not be deemed to be in default or liable to the Customer for any delays in performance,
or from failure to perform or comply with the terms of this Agreement, due to any cause beyond
Vio's reasonable control including, without limitation, Acts of God, acts of government or
competent regulatory authority, acts or omissions by any telecommunications network operator,
war or national emergency, acts of terror, riots, civil commotion, fire, explosion, flood, epidemic,

lockouts, strikes or other industrial disputes.

14. Intellectual Property

14.1 Al literature (in hard or soft form) issued by or on behalf of Vio in connection with this
Agreement and the Services is provided for information only and is believed to be correct, but is
not warranted or guaranteed and will not be binding on Vio. Vio will not be liable for any mis-

statements or omissions in relation to the same.

14.2  The Customer acknowledges to Vio that the copyright and any and all other intellectual
property in all literature referred to in clause 14.1 produced, originated or supplied by Vio and
the copyright and any and all other intellectual property in all Software used in connection with
the Services shall at all times remain the property of Vio or any relevant third party and may not
be used without Vio’s express prior written consent for any purpose other than that for which the

same was provided.
15. Notices

Notices under or in connection with this Agreement shall unless otherwise agreed be in writing
and may be sent by first class mail or facsimile to the address of the party concerned given on

the Order Form, or any other address notified in writing from time to time.
16. Assignment

16.1  Vio may assign the benefit and/or the burden of this Agreement, or subcontract any of

its obligations.

16.2  The Customer may not assign the benefit of this Agreement to any third party without

the express prior written consent of Vio.
17. General

171 This Agreement (together with the Order Form and the Price List) constitutes the entire

Agreement between the parties with respect to its subject matter.

17.2  If any clause or provision of this Agreement is held invalid or unenforceable, the validity

or enforceability of the remaining provisions shall be unaffected.

17.3  The failure to exercise or delay in exercising any right or remedy under this Agreement

will not constitute a waiver of that right or remedy, or a waiver of any other rights or remedies.
18. Operative Law and Dispute Mechanism

18.1 This Agreement shall be governed by and construed in accordance with English Law

and under the jurisdiction of the English Courts.

18.2  The parties will use all reasonable endeavours to resolve any issue between them on an

amicable basis, and by discussion and negotiation.

18.3  In the event of any unresolved issue arising between the parties over non-payment of
Charges, the matter shall be determined and enforced by a reference to the local court
appropriate to the currency stipulated in the Order Form or if different (at Vio’s option) to the
English Courts.

18.4

than non-payment of Charges, the matter shall be determined at the instigation of either party by

In the event of any unresolved issue arising between the parties over any matter other

an independent expert appointed for the purpose jointly by the parties or, in default of
agreement on such expert, by the President for the time being of the Law Society of England

and Wales, or (at Vio's option) by reference to the English Courts.

18.5  The parties hereby submit to the jurisdiction as aforesaid in respect of any disputes.

April 2005

Page 3 of 3




