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boxxe Terms and Conditions of Sale

IMPORTANT: Please read these Terms and Conditions of Sale carefully before purchasing
Products or Services from boxxe as they shall apply in precedence to any Customer terms and
conditions of purchase that may subsequently try to be put forward in any purchase order or
other sale documentation, unless otherwise agreed in writing by boxxe.

You are bound by the version of the Terms and Conditions of Sale in effect on the date you complete
your Order. However, we may change these Terms and Conditions of Sale from time to time at our
discretion, and when we do, we will post them on the Site. It is your responsibility to review the Terms
and Conditions of Sale each time you make a purchase from boxxe.

1. INTERPRETATION

[RE Definitions. In these Terms and Conditions of Sale, the following definitions apply:

“boxxe” means boxxe Limited (company number 02109168) whose registered office is at Artemis
House Eboracum Way, Heworth Green, York, England, YO31 7RE or any subsidiary or associated
company that enters into the Contract with the Customer;

“boxxe Materials” has the meaning set out in clause 7.1.10;

“boxxe Software” means software owned by boxxe for use in object code and, where specified by
boxxe in writing, source code form and any updates, upgrades, versions or releases of the same
existing now or in the future and all related specifications, documentation and other materials
supplied with the software;

“Business Day” means a day (other than a Saturday, Sunday or public holiday) when banks in
London are open for business;

“Contract” means the contract between boxxe and the Customer for the sale and purchase of the
Products and/or Services in accordance with these Terms and Conditions of Sales, any Order, any
quotation and, where applicable, the Managed Services Terms, Special Terms or any other
applicable terms;

“Customer” means the person, firm or company who purchases the Products and/or Services from
boxxe;

“Deliverables” means the deliverables set out in any SOW;

“Force Majeure” means an event or sequence of events beyond any party’s reasonable control
preventing or delaying it from performing its obligations under the Contract including an act of God,
fire, flood, lightning, earthquake or other natural disaster; pandemic or epidemic, war, riot or civil
unrest; interruption or failure of supplies of power, fuel, water or telecommunications service, strike,
lockout or boycott or other industrial action. Inability to pay shall not be a Force Majeure event;
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“Intellectual Property Rights’ means patents, rights to inventions, copyright and related rights,
trade marks, business names and domain names, rights in get-up, goodwill and the right to sue for
passing off, rights in designs, database rights, rights to use, and protect the confidentiality of,
confidential information (including know-how), and all other intellectual property rights, in each
case whether registered or unregistered and including all applications and rights to apply for and
be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or
equivalent rights or forms of protection which subsist or will subsist now or in the future in any part
of the world;

“Managed Services” mean the managed services offered by boxxe as set out in an Order or SOW;
“Manufacturer’ means the original equipment manufacturer of a Product;

“Microsoft Cloud Services” mean a range of subscription-based plans for either standalone
services or as a bundled suite of services as set out in your Order. For the purposes of the Contract,
Microsoft Cloud Services are Products and Third-Party Software;

“Order’” means the Customer's order for the Products cmd/or Services, as set out in the Customer's
purchase order form, the Customer's written acceptance of boxxe's quotation, or in a Statement of
Work (SOW), as the case may be;

“Products” means the products (including any Software) (or any part of them) set out in the Order;

“Professional Services” means any professional services to be performed by boxxe or on boxxe's
behalf for the Customer;

“Services” means the services, including Professional Services and/or Managed Services and
including any Deliverables, supplied by boxxe to the Customer as set out in a SOW;

“Site” means the boxxe website, namely www.boxxe.com;

“Storage Terms” mean the boxxe Storage Terms and Conditions available here;

“Special Terms” means the additional terms relating to any Products purchased, including (but not
limited to) any end-user license agreements associated with any Software;

“Software” means boxxe Software and/or Third-Party Software (as the case may be);

“SOW" means a statement of work entered into by boxxe and a customer to outline the Order of
Products ond/or Services;

“Specification” means any specification for the Products and/or Services, including any related
plans and drawings, which is agreed in writing by the Customer and boxxe;

"Terms and Conditions of Managed Services” mean the additional terms relating to Managed
Service Terms here;

“Terms and Conditions of Sale” means the terms and conditions of sale set out in this document
and


http://www.boxxe.com/
https://boxxe.com/about-boxxe/general-terms-and-policies/boxxe-storage-terms-and-conditions
https://boxxe.com/about-boxxe/general-terms-and-policies/boxxe-terms-and-conditions-of-managed-services
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“Third-Party Software” means all software owned by or licensed to the Customer from a third-party
(whether or not supplied by boxxe and which comprises part of the Products).

1.2.

21

22.

2.3.

In these unless the context otherwise requires:

1.21. any clause headings in these Terms and Conditions of Sale are included for
convenience only and shall have no effect on the interpretation of these Terms and
Conditions of Sale;

1.2.2. areference to a ‘person’ includes a natural person, corporate or unincorporated body
(in each case whether or not having separate legal personality) and that person’s
personal representatives, successors and permitted assigns;

1.2.3. words in the singular include the plural and vice versa;

1.2.4. reference to ‘writing’ or ‘written’ includes any method of reproducing words in a legible
and non-transitory form (including email); and

1.2.5. reference to legislation is a reference to that legislation as amended, extended, re-
enacted or consolidated from time to time.

In the event of any conflict between any documents that make up a Contract, the order of
precedence shall be as follows:

1.3.1 any applicable Special Terms;
1.3.2. any SOW;
1.3.3. the Terms and Conditions of Managed Services;

1.3.4. these Terms and Conditions of Sale; and
1.35. any Customer Terms and Conditions of Purchase, including any specified on a
Purchase Order.

BASIS OF CONTRACT

These Terms and Conditions of Sale and, where applicable, the Special Terms and/or
Managed Services Terms, shall apply to the Contract to the exclusion of any other terms that
the Customer seeks to impose or incorporate, including any which are implied by trade,
custom, practice or course of dealing.

The Order constitutes an offer by the Customer to purchase the Products and/or Services in
accordance with these Terms and Conditions of Sale and, where applicable, the Special
Terms and/or the Managed Services Terms. The Customer is responsible for ensuring that the
terms of the Order and any applicable Specification are complete and accurate.

The Order shall only be deemed to be accepted when boxxe issues a written acceptance of
the Order or otherwise commences the supply of the Products and/or Services to the
Customer, at which point the Contract shall come into existence.


https://boxxe.com/about-boxxe/general-terms-and-policies/boxxe-terms-and-conditions-of-managed-services

boxxe

Tech Solutions Page 4 of 22

24.

25.

2.6.

2.7.

2.8.

2.9.

2.10.

2.1

212

3.1

The Contract constitutes the entire agreement between the parties. The Customer
acknowledges that it has not relied on any statement, promise, representation, assurance or
warranty made or given by or on behalf of boxxe which is not set out in the Contract.

Any samples, drawings, descriptive matter, or advertising produced by boxxe and any
descriptions contained in boxxe's catalogues or brochures are produced for the sole purpose
of giving an approximate idea of the Products and/or Services described in them. They shalll
not form part of the Contract or have any contractual force.

A quotation given by boxxe shall not constitute an offer. A quotation shall only be valid for a
period of 20 Business Days from its date of issue, or as otherwise expressly stated in the
quotation.

Where the Customer’s Order includes Microsoft Cloud Services, the Special Terms located at
the end of these Terms and Conditions of Sale shall form part of the Contract.

Where the Customer’s Order includes DELL products, the Special Terms located at the end of
these Terms and Conditions of Sale shall form part of the Contract.

Where the Customer’s Order includes Managed Services, the Managed Services Terms shall
form part of the Contract.

Where the Customer’s Order includes Third-Party Software, the Customer acknowledges and
agrees that Third-Party end-user software licence agreements shall be construed as
“Special Terms” and shall bind the Customer directly to the Third-Party and the Customer
retains no privity with us with respect to those agreements.

If a third-party provides services directly to the Customer even though the Customer orders
them via boxxe, the Customer acknowledges and agrees that the third party holds sole
responsibility for the services and remains solely responsible for any loss, claims or damages
arising from or related to them.

Where a third-party by virtue of supplying a Product or Service to the Customer will be
processing Customer personal data directly, the Customer agrees that it is solely responsible
for carrying out any data privacy impact assessment or entering into any required data
processing agreement with the third-party directly and as boxxe will not be processing any
personal data, the Customer agrees to indemnify boxxe for any such claims brought against
boxxe that should be brought directly between the Customer and the third-party.

SUPPLIER REPRESENTATIONS

boxxe shall supply the Products and Services:



boxxe

Tech Solutions Page 5 of 22
31 in accordance with the Order, SOW and Specification in all material respects;
3.1.2.  using reasonable care and skill; and
31.3. inaccordance with all applicable law.

3.2.  boxxe shall use all reasonable endeavours to meet any agreed performance dates, but any

3.3.

4.1.

4.2.

4.3.

4.4.

4.5,

such dates shall be estimates only and time shall not be of the essence for performance of
the Services.

boxxe makes no other, and expressly disclaims, all representations, warranties, conditions and
covenants, either express or implied, arising out of, or related to, the Products and/or Services.
boxxe does not warrant that managed, Saas or cloud services will be timely, uninterrupted or
error-free, or that the Products and/or Services will meet the Customer’s requirements. This
disclaimer does not affect the terms of any Product and/or Service provider's warranty. This
disclaimer and exclusion apply even if the express warranty and limited remedy set forth
herein fails in its essential purpose.

SUPPLY OF SERVICES

Any Services supplied by boxxe (either directly or via a third-party) shall, where necessary, be
documented in a SOW.

boxxe 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 boxxe shall notify the Customer in any such event.

The Customer acknowledges and accepts that the performance of certain Services may
carry a risk to the Customer of loss of data. The Customer warrants that it will insure against
loss that may be suffered as a result of the performance of the Services and undertakes all
appropriate data and application backup procedures prior to any Services being carried out.

The Customer acknowledges that any report produced by boxxe as a result of the Services
relates only to the Customer’s computer network and configuration at the time the Services
was performed. boxxe cannot guarantee that the report provides details of all risks and
threats to the Customer’s computer network.

If the Customer gives notice in writing to boxxe within a reasonable time of discovery that
some or all of the Services do not comply with clause 3.1, boxxe shall, at its option, either re-
perform the relevant Services or issue a refund in respect of the relevant Services.
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4.6.

Where a Contract for Services has been agreed and entered into between the parties and
dates have been confirmed, the Customer may request, but boxxe is under no obligation to
accept, to request to change the dates of performance of any of those Services.

4.7. Where boxxe has not substantially complied with clause 3.1in relation to delivery of Services

5.1

5.2.

5.3.

5.4.

5.5.

and the Customer notifies boxxe in writing of this within five (5) Business Days after boxxe’s
performance, as the Customer’s sole and exclusive remedy and boxxe’s sole and exclusive
liability, boxxe may choose to:

4.7.1. use reasonable commercial efforts to reperform the non-compliant Services; or

4.7.2. refund amounts the Customer has paid related to the non-compliant portion of the
Services.

PRODUCTS, ORDERING AND CANCELLATION

The Products are described in the Order, or if provided by boxxe, the Specification. boxxe
reserves the right to amend the description of the Products if required by any applicable
statutory or regulatory requirements.

Having regard to the prevailing statutory or other Government regulations in force from time
to time and in the case of Products originating in the USA to the regulations of the US
Department of Commerce, the Customer will not re-export directly or indirectly any Products
without having first obtained any necessary consents or authorisations as may be required
by any applicable Government regulations. In the event a Customer does re-export any
Products in contravention of this clause, boxxe shall not be liable for any additional costs
incurred by the Customer.

If the Products ordered become unavailable for any reason, boxxe in its discretion may offer
the Customer a substitute which is of equivalent or better specification and the Customer
shall not unreasonably withhold acceptance of such substitution.

For information on cancellation and returns please see our Cancellation and Returns Policy
set out in Annex A of these Terms and Conditions of Sales.

boxxe shall ensure that:
5.5.1. each delivery of physical Products is accompanied by a delivery note which shows

the date of the Order, all relevant Customer and boxxe reference numbers, the type
and quantity of the Products, special storage instructions (if any) and, if the Order is
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5.6.

5.7.

5.8.

5.9.

5.10.

5.11.

being delivered by instalments, the outstanding balance of Products remaining to be
delivered; and

5.5.2. if boxxe requires the Customer to return any packaging materials to boxxe, boxxe will
notify this to the Customer. The Customer shall make any such packaging materials
available for collection at such times as boxxe shall reasonably request. Returns of
packaging materials shall be at boxxe's expense.

boxxe shall deliver physical Products to the location set out in the Order or such other location
as the parties may agree (“Delivery Location”) at any time after boxxe notifies the Customer
that the Products are ready for delivery.

Delivery of physical Products shall be completed on the Products’ arrival at the Delivery
Location.

Any dates quoted for delivery are approximate only, and the time of delivery is not of the
essence. boxxe shall not be liable for any delay in delivery of the Products that is caused by a
Force Majeure, an issue with delivery third parties, or the Customer's failure to provide boxxe
with adequate delivery instructions or any other instructions that are relevant to the supply of
the Products.

The Customer shall inspect physical Products upon delivery and if applicable, shall: (i) sign
the delivery as a “short delivery” if there are any Products missing; and (i) within 48 hours,
notify boxxe in writing of any shortfall or non-compliance.

If boxxe fails to deliver the Products, its liability shall be limited to the costs paid by the
Customer for the Products.

If the Customer fails to accept delivery of physical Products within three (3) Business Days of
boxxe notifying the Customer that the Products are ready for delivery, then, except where such
failure or delay is caused by a Force Majeure or boxxe's failure to comply with its obligations
under the Contract:

5.1.1.  delivery of the physical Products shall be deemed to have been completed at 9.00
am on the third Business Day after the day on which boxxe notified the Customer that
physical Products were ready; and

511.2. boxxe will store the physical Products until delivery takes place and may charge the
Customer for all storage related costs and expenses (including insurance) in
accordance with its Storage Terms. All stored Products will be dealt with in
accordance with the Storage Terms after this stage, unless what otherwise agreed by
boxxe.
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5.12.

6.1

6.2.

6.3.

The Customer acknowledges that from time to time and for certain orders, it may be
necessary for boxxe to deliver the Products by instalments. In such instance, the Products shalll
be invoiced and paid for separately and each instalment shall constitute a separate Contract
under these Terms and Conditions of Sale. Any delay in delivery or defect in an instalment
shall not entitle the Customer to cancel any other instalment.

QUALITY

All Products and Software is supplied on as ‘as is’ basis. If any such Product or Third Party
Software should fail to conform to its current product description, the sole obligation of boxxe
in this respect is to use all reasonable endeavours to obtain and supply a correction or a
corrected version from the relevant Manufacturer, provided that the Customer notifies boxxe
of any such non-conformity Production accordance with clause 1.1.2 of Annex A.

Subject to clause 6.3, if the Customer gives notice in writing to boxxe within thirty (30) days of
delivery, that some or all of the Products do not comply to its product specification, then
provided that:

6.2.1. boxxe is to be given a reasonable opportunity of examining such Products;
6.22. the Customer (if asked to do so by boxxe) returns such Products to boxxe's place of
business at the Customer's cost,

boxxe shall, at its option, repair or replace the defective Products, or refund the price of the
defective Products in full.

boxxe shall not be liable for Products’ failure to comply in any of the following events:

6.3.1. the Customer makes any further use of such Products after giving notice in
accordance with clause 6.4;

6.3.2. the defect arises because the Customer failed to follow boxxe's oral or written
instructions as to the storage, commissioning, installation, use and maintenance of
the Products or (if there are none) good trade practice regarding the same;

6.3.3. the defect arises as a result of boxxe following any design or Specification supplied
by the Customer;

6.3.4. the Customer alters or repairs such Products without the written consent of boxxe;

6.3.5. the defect arises as a result of fair wear and tear, wilful damage, negligence, or
abnormal storage or usage;

6.3.6. the Products differ from their description and/or Specification as a result of changes
to the manufacturer’s specification or technical data; or

6.3.7. the Products differ from their description the Specification as a result of changes
made to ensure they comply with applicable statutory or regulatory requirements.
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6.4.

6.5.

6.6.

7.1

7.2.

Except as provided in this clause 6, boxxe shall have no liability to the Customer in respect of
the Products’ failure to comply and any warranty may or may not be provided by the
manufacturer and the Manufacturer should be contacted for further details.

The terms implied by sections 13 to 15 of the Sale of Products Act 1979 are, to the fullest extent
permitted by law, excluded from the Contract.

These Terms and Conditions of Sale shall apply to any repaired or replacement Products
supplied by boxxe.

CUSTOMER'S OBLIGATIONS
The Customer shall:

7.1 ensure that the terms of the Order and any information it provides in the Specification
are complete and accurate;

712. co-operate with boxxe in all matters relating to the supply of the Products and
Services;

7.1.3. provide boxxe, its employees, agents, consultants and subcontractors, with access to
the Customer's premises, office accommodation and other facilities as reasonably
required by boxxe in order to deliver the Products and/or provide the Services;

71.4.  provide boxxe with such information and materials as boxxe may reasonably require
in order to supply the Product and Services, and ensure that such information is
accurate in all material respects;

715.  respond timely to any communications from boxxe in relation to any Order;

7.1.6.  be authorised to purchase the Products and to receive delivery of the same.

717.  prepare the Customer's premises for the supply of the Services (where applicable);

71.8. provide a safe working environment as defined by health and safety legislation;

71.9. obtain and maintain all necessary licences, permissions and consents which may be
required before the date on which the Services are to start; and

7.110. keep and maintain all materials, equipment, documents and other property of boxxe
(“boxxe Materials”) at the Customer's premises in safe custody at its own risk,
maintain the boxxe Materials in good condition until returned to boxxe, and not
dispose of or use the boxxe Materials other than in accordance with boxxe's written
instructions or authorisation.

If boxxe's performance of any of its obligations under the Contract is prevented or delayed by
any act or omission by the Customer or failure by the Customer to perform any relevant
obligation (“Customer Default”):

7.21.  boxxe shall without limiting its other rights or remedies have the right to suspend
performance of the Services and/or the delivery of the Products until the Customer
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7.3.

8.1

8.2.

8.3.

remedies the Customer Default, and to rely on the Customer Default to relieve it from
the performance of any of its obligations to the extent the Customer Default prevents
or delays boxxe’s performance of any of its obligations;

7.22. boxxe shall not be liable for any costs or losses sustained or incurred by the Customer
arising directly or indirectly from boxxe’s failure or delay to perform any of its
obligations as set out in this clause 7.2; and

7.23. the Customer shall reimburse boxxe on written demand for any costs or losses
sustained or incurred by boxxe arising directly or indirectly from the Customer Default.

The Customer warrants and undertakes that it has obtained from all persons including third
parties all necessary approvals and authorities required to allow boxxe access to all
information technology networks and systems used by the Customer and any third party in
any relevant jurisdiction in which the Customer operates and in which the Services are
performed and the Products are supplied (including but not limited to the Computer Misuse
Act 1990) and any contract governing the use of such networks and systems.

TITLE AND RISK

The risk in physical Products shall pass to the Customer on completion of delivery. Title to
Software shall at all times remain vested in boxxe or the Third-Party Software owner as
applicable.

Title to physical Products shall not pass to the Customer until boxxe receives payment in full
(in cash or cleared funds) for those Products and any other Products and Services that boxxe
has supplied to the Customer in respect of which payment has become due, in which case
title to the Products shall pass at the time of payment of all such sums.

Until title to physical Products has passed to the Customer, the Customer shall:

8.3.1.  store those Products separately from all other products held by the Customer so that
they remain readily identifiable as boxxe's property;

8.3.2. not remove, deface or obscure any identifying mark or packaging on or relating to
those Products;

8.3.3. muaintain those Products in satisfactory condition and keep them insured against all
risks for their full price from the date of delivery;

8.3.4. notify boxxe immediately if it becomes subject to any of the events listed in clause
12.2;, and

8.3.5. give boxxe such information relating to those Products as boxxe may require from
time to time.
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8.4.

9.1

9.2.

9.3.

If before title to physical Products passes to the Customer the Customer becomes subject to
any of the events listed in clause 12.2, then, without limiting any other right or remedy boxxe
may have, boxxe may at any time:

8.41. require the Customer to deliver up all Products in its possession which have not been
irrevocably incorporated into another product; and

8.4.2. if the Customer fails to do so promptly, enter any premises of the Customer or of any
third party where the Products are stored in order to recover them.

PRICE, PAYMENT AND TAXES
The price of the Products and Services shall be the price set out in the Order.

The price of the Products and/or Services is exclusive of any applicable VAT, which the
Customer shall pay in addition on receipt of a valid VAT invoice.

Where boxxe is shipping Products across international borders, the Customer is responsible
for all import duties, taxes, tariffs, and other charges imposed by any government or relevant
authority on the Products upon arrival. These charges will not be covered by boxxe and must
be paid by the Customer directly to the relevant authorities where possible. The Customer
agrees to indemnify and hold boxxe harmless against any costs, damages, or legal
consequences arising from the Customer's failure to pay tariffs, duties, taxes, or other charges
related to the import of Products, or for non-compliance with applicable import regulations.

9.31.  boxxe may, by giving notice to the Customer at any time up to five (5) Business Days
before delivery, increase the price of the Products and/or Services (and the Customer
agrees to pay) to reflect any increase that is due to:

9.3.2. any factor beyond boxxe's control (including foreign exchange fluctuations, any new
or increased taxes, tariffs and duties and other charges imposed by a government or
other relevant authority);

9.3.3. any request by the Customer to change the delivery date(s), quantities or types of
Products and/or Services ordered, or the Specification; or

9.3.4. any delay caused by any instructions of the Customer or failure of the Customer to
give boxxe adequate or accurate information or instructions.

9.4. Where reasonably possible, boxxe will provide the Customer with notice of any anticipated

tariff changes, regulatory changes, or adjustments that could affect the final price or delivery
timeline, and will update the final invoice or order details to reflect any such changes, if
applicable. The Customer agrees to pay any such additional charges, regardless of the
timing of the change.
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9.5.

9.6.

9.7.

9.8.

10.

10.1.

10.2.

10.3.

10.4.

Unless agreed otherwise by boxxe, boxxe may invoice the Customer on or at any time after
the completion of delivery or provision of access in respect of the Products and/or on
completion of the Services.

The Customer shall pay the invoice in full and in cleared funds within 30 days of the date of
the invoice or as otherwise agreed between the parties. Payment shall be made to the bank
account hominated in writing by boxxe. Time of payment is of the essence.

If the Customer fails to make any payment due to boxxe under the Contract by the due date
for payment, then the Customer shall pay interest on the overdue amount at the rate of 4%
per annum above the Bank of England’s base rate from time to time. Such interest shall
accrue on a daily basis from the due date until actual payment of the overdue amount,
whether before or after judgment. The Customer shall pay the interest together with the
overdue amount.

The Customer shall pay all amounts due under the Contract in full without any set-off,
counterclaim, deduction or withholding (except for any deduction or withholding required by
law). boxxe may at any time, without limiting any other rights or remedies it may have, set off
any amount owing to it by the Customer against any amount payable by boxxe to the
Customer.

INTELLECTUAL PROPERTY RIGHTS

Unless specifically agreed otherwise in a SOW, all Intellectual Property Rights in or arising out
of or in connection with the Services, including any associated materials, software, or
inventions, shall remain the exclusive property of boxxe. The Customer shall not acquire any
ownership rights in such Intellectual Property except as explicitly granted under the Contract.

The Customer herby acknowledges that any Intellectual Property Rights in any Third-Party
Software shall at all times vest and remain vested in the relevant Third-Party Software owner.

The Customer acknowledges that, in respect of any third party Intellectual Property Rights
(including in any Third Party Software), the Customer's use of any such Intellectual Property
Rights is conditional on boxxe obtaining a written licence from the relevant licensor on such
terms as will entitle boxxe to license such rights to the Customer. The Customer also agrees
that it may be required to agree to and accept the terms of end user license terms from a
licensor or Third-Party Software.

The Customer acknowledges and agrees:
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10.5.

n

12

12.1.

12.2.

10.41. that it is its sole responsibility to comply with any terms and conditions of licence
attaching to any third-party products supplied and delivered by boxxe including any
Third-Party Software;

10.4.2. that failure to comply with any such terms and conditions could result in the
Customer being refused a software licence or having the same revoked by the
licensor; and

10.4.3. to indemnify boxxe in respect of any damages, costs, charges or expenses incurred
by boxxe following any action by a Third-Party Software owner as a result of a breach
by the Customer of such terms and conditions, including any action taken by a third-
party licensor or rights holder.

All boxxe Materials are the exclusive property of boxxe.

CONFIDENTIALITY

A party (receiving party) shall keep in strict confidence all technical or commercial know-
how, specifications, inventions, processes or initiatives which are of a confidential nature and
have been disclosed to the receiving party by the other party (disclosing party), its
employees, agents or subcontractors, and any other confidential information concerning the
disclosing party’'s business, its products and services which the receiving party may obtain.
The receiving party shall only disclose such confidential information to those of its employees,
agents and subcontractors who need to know it for the purpose of discharging the receiving
party's obligations under the Contract, and shall ensure that such employees, agents and
subcontractors comply with the obligations set out in this clause as though they were a party
to the Contract. The receiving party may also disclose such of the disclosing party's
confidential information as is required to be disclosed by law, any governmental or regulatory
authority or by a court of competent jurisdiction. This clause 11 shall survive termination of the
Contract.

TERMINATION AND SUSPENSION

boxxe may terminate the Contract with immediate effect, without any obligation to pay
damages or compensation, by giving written notice to the Customer if the Customer
becomes subject to any of the events listed in clause 12.2.

For the purposes of clause 12.], the relevant events are:

122.1.  the Customer suspends, or threatens to suspend, payment of its debts, or is unable to
pay its debts as they fall due or admits inability to pay its debts, or (being a company
or limited liability partnership) is deemed unable to pay its debts within the meaning
of section 123 of the Insolvency Act 1986, or (being an individual) is deemed either
unable to pay its debts or as having no reasonable prospect of so doing, in either
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12.3.

12.2.2.

12.2.3.

12.2.4.

12.2.5.

case, within the meaning of section 268 of the Insolvency Act 1986, or (being a
partnership) has any partner to whom any of the foregoing apply;

the Customer commences negotiations with all or any class of its creditors with a view
to rescheduling any of its debts, or makes a proposal for or enters into any
compromise or arrangement with its creditors;

(being a company) a petition is filed, a notice is given, a resolution is passed, or an
order is made, for or in connection with the winding up of the Customer, other than for
the sole purpose of a scheme for a solvent amalgamation of the Customer with one
or more other companies or the solvent reconstruction of the Customer;

(being a company) an application is made to court, or an order is made, for the
appointment of an administrator or if a notice of intention to appoint an administrator
is given or if an administrator is appointed over the Customer;

(being a company) the holder of a qualifying floating charge over the Customer's
assets has become entitled to appoint or has appointed an administrative receiver;

12.2.6.a person becomes entitled to appoint a receiver over the Customer's assets or a
receiver is appointed over the Customer's assets;

12.2.7.
12.2.8.

12.2.9.

12.2.10.

12.2.1.

12.2.12.

(being an individual) the Customer is the subject of a bankruptcy petition or order;

a creditor or encumbrancer of the Customer attaches or takes possession of, or a
distress, execution, sequestration or other such process is levied or enforced on or
sued against, the whole or any part of its assets and such attachment or process is
not discharged within 14 days;

any event occurs, or proceeding is taken, with respect to the Customer in any
jurisdiction to which it is subject that has an effect equivalent or similar to any of the
events mentioned in clause 12.2.1 to clause 12.2.8 (inclusive);

the Customer suspends, threatens to suspends, ceases or threatens to cease to carry
on all or a substantial part of its business;

the Customer's financial position deteriorates to such an extent that in boxxe's opinion
the Customer's capability to adequately fulfil its obligations under the Contract has
been placed in jeopardy; and

(being an individual) the Customer dies or, by reason of iliness or incapacity (whether
mental or physical), is incapable of managing his or her own affairs or becomes a
patient under any mental health legislation.

Without limiting its other rights or remedies, boxxe may:

12.3.1.

12.3.2.

suspend provision of the Products and/or Services under the Contract or any other
contract between the Customer and boxxe if the Customer becomes subject to any
of the events listed in clause 12.2.1 to clause 12.2.12, or boxxe reasonably believes that
the Customer is about to become subject to any of them; or

suspend or terminate the Contract, if the Customer fails to pay any amount due under
the Contract on the due date for payment or otherwise breaches any term of the
Contract.
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12.4.

12.5.

12.6.

12.7.

13.

13.1.

13.2.

On termination of the Contract for any reason the Customer shall immediately pay to boxxe
all of boxxe's outstanding unpaid invoices and interest and in respect of Products and/or
Services supplied but for which no invoice has been submitted, boxxe shall submit an invoice,
which shall be payable by the Customer immediately on receipt.

On termination of the Contract for any reason, the Customer shall return all of the boxxe
Materials and any Deliverables which have not been fully paid for. If the Customer fails to do
so, then boxxe may enter the Customer's premises and take possession of them. Until they
have been returned, the Customer shall be solely responsible for their safe keeping and will
not use them for any purpose not connected with the Contract.

Termination of the Contract, however arising, shall not affect any of the parties’ rights,
remedies, obligations and liabilities that have accrued as at termination.

Clauses which expressly or by implication survive termination of the Contract shall continue
in full force and effect.

LIMITATION OF LIABILITY
Nothing in the Contract shall limit or exclude boxxe's liability for:

13.1.1.  death or personal injury caused by its negligence, or the negligence of its employees,
agents or subcontractors (as applicable);

13.1.2.  fraud or fraudulent misrepresentation; or

13.1.3. any matter in respect of which it would be unlawful for boxxe to exclude or restrict
liability.

Subject to clausel3.l:

13.21. boxxe shall under no circumstances whatever be liable to the Customer, whether in
contract, tort (including negligence), breach of statutory duty, or otherwise, for any:
loss of profit; loss of sale or turnover; loss, damage or corruption of data or software;
loss or damage to reputation, business, revenues, savings or goodwill; loss of contract;
or any incidental, indirect, special, punitive or consequential loss, damages or wasted
expenditure, even if advised of the possibility of those damages or if those damages
were foreseeable arising under or in connection with the Contract, whether a claim
for liability is based upon breach of contract, warranty, negligence, strict liability or
any other liability; and

13.2.2. boxxe's total liability to the Customer in respect of all other losses arising under or in
connection with the Contract, whether in contract, tort (including negligence), breach
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14.

14.1.

14.2.

14.3.

14.4.

14.5.

of statutory duty, or otherwise, shall in no circumstances exceed the price of the
Products and/or Services to which the claim relates.

DATA PROCESSING AND PRIVACY

Processing of Personal Data

In connection with the Contract, boxxe will process personal data of the Customer's
representatives in accordance with boxxe’s Privacy Policy, which shall include names,
business contact details, and professional information, for the purposes of fulfilling Orders,
delivering Products and Services, providing customer support, and managing the contractual
relationship.

Compliance with Privacy Policy

boxxe shall process personal data in accordance with its Privacy Policy, available at
https://boxxe.com/about-boxxe/privacy-policy, which outlines the methods and purposes of
processing, data retention periods, and the rights of data subjects.

Data Processing Agreement (DPA)

Where required under the GDPR, the parties shall enter into a separate Data Processing
Agreement detailing their respective obligations regarding the processing of personal data.

Security Measures

boxxe shall implement appropriate technical and organizational measures to protect
personal data against unauthorised or unlawful processing and against accidental loss,
destruction, or damage.

International Data Transfers

boxxe will only transfer personal data outside the Customer’s jurisdiction in compliance with
applicable data protection laws, utilising legally recognised data transfer mechanisms, and
in accordance with our Privacy Policy.

15. TRANSFER OF UNDERTAKINGS (PROTECTION OF EMPLOYMENT) REGULATIONS (TUPE)

15.1.

Neither party expects TUPE to apply to the Contract. However, if any employees are
unintentionally transferred, the parties will promptly notify each other. In such cases, the
outgoing employer may extend an offer of employment to the affected employee(s) within 14
days of becoming aware of the transfer or potential transfer. If the offer is not made or
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15.2.

16.

16.1.

17.

17.1.

17.2.

accepted within this period, the incoming employer may terminate the affected employee'’s
employment contract at any time within 90 days of the transfer or potential transfer.

Provided that the termination occurs within 90 days, the outgoing employer will indemnify the
incoming employer against reasonable liabilities arising from:

15.21.  the termination (or potential termination) of employment;

15.2.2. failure to inform and consult with the employee(s) as required under TUPE;

15.2.3.  employment of unintentionally transferred employees up to the date of termination;
and

15.2.4. any liabilities that transfer to the incoming employer and arose prior to the transfer
date.

NOTICES

Any notice given by a party under the Contract shall be in writing, be signed by, or on behalf
of, the party giving it and be sent to the relevant party at its registered office address or email
address notified by it to the party from time to time. Notices may be given, and are deemed
received:

16.1.1. by hand: on receipt of a signature at the time of delivery;

16.1.2. by Royal Mail Recorded Signed for post: at 10.00 am on the Business Day after posting;

16.1.3. by commercial courier: on the date and time that the courier's delivery receipt is
signed; and

16.1.4. by email: one Business Day after transmission.

GENERAL

A party shall not be liable if delayed in or prevented from performing its obligations due to
Force Majeure, provided that it:

1711.  promptly notifies the other of the Force Majeure event and its expected duration; and
17.1.2. uses reasonable endeavours to minimise the effects of that event.

If, due to Force Majeure, a party:
17.2.1.  is or shall be unable to perform a material obligation; or

17.2.2. is delayed in or prevented from performing its obligations for a continuous period
exceeding 30 days or more,

the other party may, terminate the Contract on immediate written notice.
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17.3.

17.4.

17.5.

17.6.

17.7.

17.8.

17.9.

17.10.

1711

boxxe's rights under these Terms and Conditions of Sale are cumulative and in addition to
and not exclusive of any rights which boxxe has otherwise in law, whether under statute, at
common law or otherwise, and nothing in these Terms and Conditions of Sale is intended to
or will be construed as excluding any such rights which boxxe has otherwise in law.

boxxe may at any time assign, transfer, mortgage, charge, subcontract or deal in any other
manner with all or any of its rights or obligations under the Contract.

The Customer may not assign, transfer, mortgage, charge, subcontract, declare a trust over
or deal in any other manner with all or any of its rights or obligations under the Contract
without the prior written consent of boxxe.

The Customer agrees that boxxe may publicise its work with the Customer, including but not
limited to the use of the Customer's name, logo, or project details, unless the Customer objects
in writing within ten (10) days of the completion of the work.

The parties agree that the Contract constitutes the entire agreement between them and
supersedes all previous agreements, understandings and arrangements between them,
whether in writing or oral in respect of its subject matter.

No variation of the Contract shall be valid or effective unless it is in writing, refers to the
Contract and these Terms and Conditions of Sale and is duly signed or executed by, or on
behalf of, boxxe.

A waiver of any right or remedy under the Contract or law is only effective if given in writing
and shall not be deemed a waiver of any subsequent breach or default. No failure or delay by
a party to exercise any right or remedy provided under the Contract or by law shall constitute
a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise
of that or any other right or remedy. No single or partial exercise of such right or remedy shall
prevent or restrict the further exercise of that or any other right or remedy.

A person who is not a party to the Contract shall not have any rights to enforce its terms.

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.
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17.12.  Nothing in the Contract shall be deemed to create a partnership or joint venture or contract
of employment of any kind between the parties nor shall it be deemed to grant any authority
not expressly set out in the Contract or create any agency between the parties.

1713. In relation to these Terms and Conditions of Sale, the Contract and any Order, including any
dispute or claim arising out of or in connection with it or its subject matter or formations
(including non-contractual disputes or claims) will be governed by and construed in
accordance with laws of England.

17.14. The parties irrevocably agree that the courts of England shall have exclusive jurisdiction to
settle any dispute or claim arising out of, or in connection with, these Terms and Conditions
of Sale, the Contract, its subject matter or formation (including non-contractual disputes or
claims).

If you are purchasing Microsoft products, additional terms and conditions will apply, including the
following: Microsoft CSP Policy.

If you are purchasing DELL products, the following terms and conditions shall also apply: Dell Trade
Compliance Policy.
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[RE

ANNEX A — CANCELLATION AND RETURNS POLICY

Subject always to clause 1.2 below, the Customer may have a right to terminate a Contract
and request a refund for Products in the following circumstances:

111 within 7 days of receiving the Product, the Customer may request a return and refund
for any reason, provided the Customer notifies boxxe in writing at
customerservices@boxxe.com or by phone at +44 (0)1347 812124;

11.2. within 14 days of receiving the Product, the Customer may request a return, refund or
exchange in the event the Product is defective to boxxe in writing at
customerservices@boxxe.com or by phone at +44 (0)1347 812124,

in each case, the time frame being the “Return Period".

In the event the Customer elects to cancel or return a Product under clause 1.1.1 above, boxxe
reserves the right to charge an administration fee, which shall be up to 15% of the original
amount billed for that Product (the “Administration Fee”). The Customer acknowledges and
agrees that this administration fee is a fair representation of the costs incurred by boxxe for
processing the return and preparing the Product for resale. This Administration Fee will be
deducted from any credit issued to the Customer for the returned Product, or, if applicable,
charged to the Customer via a separate invoice.

The Customer will not be able to cancel the Contract and request a refund under any of the
following circumstances:

1.3 for any bespoke Products which are not “off the shelf”;

1.3.2. for any Products which have been unboxed and/or otherwise activated or integrated
into the Customer’s system such that there is no resale value for such Product;

1.3.3.  Microsoft Cloud Services once the Order is submitted to boxxe; and

1.3.4. where the Product is Software, licensing, warranties or an electronic delivery or the
Customer is made aware that such Product is being sold as non-cancellable and
non-refundable, unless otherwise agreed by the applicable Manufacturer.

Any request by the Customer for cancellation of any Contract or part of a Contract outside of
the Return Period is subject to the sole discretion of boxxe. This also includes any request by
the Customer for the rescheduling of Products or Services and will only be considered by
boxxe (in its sole discretion) if made at least 48 hours before despatch of or provision of
access to the Products or if 48 hours’ notice before the start of the Services. Acceptance by
boxxe of such cancellation outside of the Returns Period or rescheduling may result in the
Customer being liable for an Administration Fee.

If a Product is returned without prior written approval from boxxe or returned later than the
Return Period or any time referenced in the boxxe written approval, it will be refused and no
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1.10.

11

credit, replacement or exchange will be issued. In such instances, the Products will (at boxxe's
discretion) be shipped back to the Customer at the Customer's expense or boxxe will store
the Products in accordance with its Storage Terms at the Customer’s expense.

boxxe will be responsible for the cost of return shipping for any cancellations or returns that
are deemed to be the result of a defective Product in accordance with clause 1.1.2 or due to
an error by boxxe, so long as boxxe is notified within the Returns Period. In all other cases, the
Customer will be responsible for the cost of return shipping. The Customer remains liable and
responsible for the returned/cancelled Products until they are receipted back at the return
destination specified by boxxe and the Customer is advised to use reasonable efforts to
match the original shipping method.

Where a return or cancellation is accepted by boxxe, those Products are to be returned in the
original packaging and must contain all delivered components, including packing materials,
cables, blank warranty cards, manuals, and accessories.

If an item is returned in accordance with clause 112 above, and aofter testing, boxxe
determines that the Product is not defective, the Customer may be subject to the
Administration Fee. Otherwise, boxxe may return the Product to the Customer, at the
Customer’s expense.

If the Customer does not receive its shipment as expected, it must notify boxxe within 48 hours
of the anticipated delivery date, to enable boxxe to file a claim with the carrier. Failure to notify
boxxe within this timeframe will result in a lack of any liability or responsibility concerning the
non-delivered Products by boxxe.

If a delivery arrives in damaged packaging (i.e. the outer packaging/unopened box), the
Customer shall:

1.10.1. note the damage on the carrier’s delivery record so that boxxe is able to file a claim;

1.10.2. retain the Product and all packaging as it arrived;

1.10.3. provide boxxe with photographs of the damaged Product and packaging as soon as
possible and no later than five (5) days after receipt of the Product so that boxxe can
arrange for collection and return of the Product for inspection;

1.10.4. not move the Products to a different location.

Failure to comply with the steps in this clause 1.9 shall result in boxxe's rejection of the return
of the daomaged shipment.

To ensure compliance with international trade regulations, there may be additional
conditions or required customs documentation for the return of Products to boxxe. This may
include items that fall under export control laws. Please contact exports@boxxe.com or your
Account Manager for further information.
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1.12.  Manufacturer warranties are unaffected by this policy. Outside of the Return Period,
Customers should contact Manufacturers directly with respect to any returns.

Last reviewed: 8 April 2025



