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GENERAL TERMS
AND CONDITIONS OF
SERVICES

1. Interpretation In these General
Conditions, and in any Special Conditions
applicable to the Contract:

1.1 The following terms shall have the following
meanings unless the context otherwise
requires:

Conditions: these General Conditions and the Special
Conditions which are applicable to the Contract
between the Customer and the Supplier.

Contract: the contract between the Supplier and the
Customer for the sale and purchase of the Services, in
accordance with these Conditions.

Customer: the company who purchases Services from
the Supplier.

Customer ID: the Customer's account number in
relation to any Service which allows access to the
Management Interface.

Diagnostics: analysis conducted by Supplier at the
Customer's request to identify a malfunction of the
Service.

Documentation: the documentation and tools made
available to the Customer on the Supplier's website.
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Hardware: the equipment, cabling and systems
provided by the Supplier in connection with the
Services.

Incident: a problem or malfunction of the Service.

Keywords: those words notified to the Customer by the
Supplier which control the Customer’s access to some
of the Services, including, without limitation a
password and username.

Management Interface: the “Manager Space” which is
made available to the Customer on the Website
following entry by the Customer of the relevant
Customer ID and Keywords.

Order: a request made by the Customer to the Supplier
for Services to be supplied under the Conditions.

Quotation: a proposal sent by the Supplier to the
Customer for the provision of certain Services at the
quoted price.

Server: the computer server equipment operated by
the Supplier in connection with the provision of the
Services.

Services: the internet-related services described in the
Order which are provided or to be provided by the
Supplier under these Conditions (and any applicable
Special Conditions).

Software: the computer software provided by the
Supplier in connection with the Services, developed by
the Supplier itself or Third parties.

Special Conditions: any additional terms and
conditions agreed between the Customer and the
Supplier in writing.

Supplier: DYNAMICS COMPUTING is a service provided
by NAUTILUS DYNAMICS (HK) Limited, Unit B, 3/F Kai
Wan House, 146 Tung Choi Street, Mkk, Kin, HONG
KONG. Business registered in HONG KONG under
registration Number 2853336.
contact@nautilusdynamics.com
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Technical Assistance: the provision by the Supplier of
documentation and assistance to the Customer in
relation to the installation and use of the Service by the
Customer.

VAT: Not applicable to Hong Kong.

Working Day: means a day other than a Saturday,
Sunday or a bank or public holiday.

1.2 Headings do not affect the interpretation.

1.3 The singular shall include the plural, the
masculine shall include the feminine, and vice
versa.

1.4 In the event of any conflict between these General
Terms and Conditions, and any Special Conditions
applicable to the Contract, the Special Conditions
shall prevail.

2. Application of conditions

2.1 The Conditions shall apply to any Contract
between the Supplier and the Customer for the
provision of Services; and shall prevail over any
terms or conditions or other contractual
documents submitted by the Customer or
implied by law, trade custom, practice or
course of dealing.

2.2 The Supplier shall be entitled to amend the
Conditions at any time by giving notice to the
Customer at least 30 days before the changes
take effect, such notice to be given by email or
by notification on the Supplier's website. Upon
receipt of such notice, the Customer shall be
entitled to terminate the Contract with effect
from the date of the notice, such termination
to be notified to the Supplier no later than 30
days from the date of the notice (time being of
the essence). The Customer shall not be
entitled to any refund of the fees and shall
remain liable for any fees previously due.
Failure to give such notice of termination shall

be deemed acceptance of the new Conditions.
Any renewal of the Services shall be subject to
the Supplier's Conditions current at the date of
renewal.

2.3 The Order constitutes an unconditional offer

by the Customer to purchase the Services
specified in it on the Conditions. A contract for
the supply and purchase of those Services on
the Conditions shall be created when the
Supplier accepts the Order pursuant to
condition 2.4 (b) or commences/executes work
pursuant to the Order.

2.4 Upon receipt of a validly completed order, the

Supplier shall send the following emails to the
Customer at the Customer's email address
specified in the Order:

(a) a first email acknowledging receipt of the
Order;

(b) a second email confirming that the payment
of the fees by the Customer has been received
by the Supplier;

(c) a third email containing any Keywords
necessary to enable the Customer to gain
access to the Services;

(d) a fourth email containing an invoice for the
Services. For the avoidance of doubt, the
second email referred to condition 2.4(b) shall
constitute acceptance of the Order placed by
the Customer.

3. Supplier's obligations

3.1 The Supplier shall perform the Services with

reasonable care and skill and in accordance
with best industry practice but shall not be
liable for downtime caused by routine or
emergency maintenance by the Supplier or
occasioned by third parties.
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3.2 The Supplier reserves the right at any time and network, act of God, war, riot, civil commotion,

from time to time to amend, improve or
correct the Services, Software and/or
Hardware (or any part thereof) provided that
such modification does not materially affect
the Services, Software and/or Hardware (and
any part thereof). This includes the right to
substitute Hardware (or any part thereof) with
hardware of similar specification, where
necessary. The Supplier shall give reasonable
notice of such modification by email.

3.3 The Parties undertake to collect and process all

personal data in compliance with any
regulation applicable to the processing of
these data. According to the law, the Customer
is data controller for the processing carried out
under the Contract. The Customer hereby
consents to such processing of such personal
data for the purpose of the provision of the
Services. At any time, the Customer may ask a
report on the personal data collected and
stored by the Supplier. The Customer may also
ask the Supplier to erase these personal data.

3.4 The Supplier shall do everything in its power to

ensure the protection of the Customer's
Confidential and Non-Confidential data that
Customer may transfer onto the Services. All
such Confidential Material shall not be
disclosed at any time except by order of a court
of competent jurisdiction.

4. Supplier's liability
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4.1 The Supplier shall have no liability to the

Customer under the Contract if it is prevented
from, or delayed in, performing its obligations
under the Contract or from carrying on its
business by acts, events, omissions or
accidents beyond its reasonable control,
including, without limitation, strikes, lock-outs
or other industrial disputes (whether involving
the workforce of the Supplier or any other
party), failure of a utility service or transport

4.2

4.3

malicious damage, compliance with any law or
governmental order, rule, regulation or
direction, accident, breakdown of plant or
machinery, fire, flood, storm or default of
suppliers or sub-contractors (“Force Majeure
Event”), provided that it:

(@) promptly notifies the Customer of the
nature and extent of the Force Majeure Event
causing its failure or delay in performance and
keeps the Customer regularly informed by
email or otherwise of the likely duration of the
Force Majeure Event; and

(b) has used all reasonable endeavours to
mitigate the effect of the Force Majeure Event,
to carry out its obligations under the Contract
in any way that is reasonably practicable and
to resume the performance of its obligations
as soon as reasonably possible.

The corresponding obligations of the
Customer will be suspended to the same
extent as those of the Supplier affected by the
Force Majeure Event.

If the Force Majeure Event prevails for a
continuous period of more than 30 days, any
party may terminate the Contract by giving
written notice to the other party. Such
termination shall be without prejudice to the
rights of the parties in respect of any breach of
the Contract occurring prior to such
termination.

4.4 The Supplier shall have no liability to the

DYNAMICS COMPUTING

Customer under the Contract if the Supplier's
performance of its obligations under the
Contract is prevented or delayed by any act,
omission, fault or negligence of the Customer
or the Customer's agents, sub-contractors or
employees, and in particular due to:

(a) Damage to the Customer's equipment,
software or telecommunications links;
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(b) Wrongful use of the Software, including by
the Customer or the Customer's clients, or
non-compliance with any operating
instructions given by the Supplier;

(c) Disclosure, unlawful or fraudulent use of
the Keywords;

(d) Fault, negligence or omission by a third
party not connected to the Supplier;

(e) Issue by a competent authority of an order
which is binding on the Supplier and which
affects the Services;

(f) Total or partial loss of the material and/or
data uploaded due to an error by the
Customer; or

(g) Incompatibility of the Software with any of
the Customer's equipment, software or
telecommunications links.

4.5 The following clauses 4.6, 4.7 and 4.8 set out
the entire financial liability of the Supplier
(including any liability for the acts or omissions
of its employees, agents and sub-contractors)
to the Customer in respect of any:

(a) breach of the Contract;

(b) use made by the Customer of the Services;
and

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

4.6 Subject to Condition all warranties, conditions
and other terms implied by statute or common
law are, to the fullest extent permitted by law,
excluded from the Contract.

4.7 Nothing in the Conditions excludes the liability
of the Supplier for:

(@) death or personal injury caused by the
Supplier's negligence; or
(b) fraud or fraudulent misrepresentation.

Subject to Conditions 4.6 and 4.7:
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(a) the Supplier shall not be liable, whether in
tort (including for negligence or breach of
statutory duty), contract, misrepresentation or
otherwise for loss of profits; loss of business;
depletion of goodwill or similar losses; loss of
anticipated savings; loss of goods; loss of
contract; loss of use; loss or corruption of data
or information; or any special, indirect,
consequential or pure economic loss, costs,
damages, charges or expenses; and

(b) the Supplier's total liability in contract, tort
(including negligence or breach of statutory
duty), misrepresentation, restitution or
otherwise, arising in connection with the
performance or contemplated performance of
the Contract shall be limited to the price paid
for that part of the Services to which the
liability relates.

4.8 The Customer acknowledges that there is a risk
that any material or data generated, stored,
transmitted or used via or in connection with
the Services may be irretrievably damaged or
lost if there is a failure or on suspension or
termination of the Services and that the
Supplier shall be under no obligation to back-
up all such material or data. The Customer
shall take any precautionary measures for
preserving such material or data in the event
of loss, or damage, however caused. (The
Supplier recommends customers to back up
their material at least once a week).

4.9 The Customer acknowledges that the Services use

Third-Party software that is not the property of the
Supplier by definition. The Supplier declares to be
duly and legally in possession of the required
Third-Party software licenses when services for
such  Third-Party software are provided.
Nevertheless, The Supplier cannot provide any
guarantee regarding the performance and
availability of such software.
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5. Customer's obligations () not provide any technical or other
information obtained from the Supplier and/or

relating to the Services, this Agreement or the

5.1 The Customer warrants that:
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(@) it has the power and authority and all
requisite or desirable legal consents and
authorizations legally to enter into and
perform its obligations under the Contract.

(b) it has received all relevant information and
advice from the Supplier before placing the
Order and that it has satisfied itself that the
Services shall be suitable for its particular
needs.

(c) its use of the Services will not infringe any
third party intellectual property or other rights.

The Customer shall:

(@) not knowingly use the Services, Software,
and/or Hardware or allow them to be used for
any unlawful purpose or for the publication,
linking to, issue or display of any unlawful
material (which shall include without limit any
pirated software or any material which is
obscene, pornographic, threatening,
malicious, harmful, abusive, defamatory or
which breaches the rights (including without
limit intellectual property rights) of any third
party or which is or encourages criminal acts or
contains any virus, worm, trojan horse or other
harmful code) whether under EU, French law
or regulations, the laws or regulations of the
Customer's country or any other place where
the results of such purpose or such material
can be accessed;

(b) not knowingly use the Services, Software
and/or Hardware or allow them to be used for
the publication, linking to, issue or display of
any material which in the absolute discretion
of the Supplier may harm the Supplier or any
of its clients or bring the Supplier into
disrepute or may call into question any action
taken by the Supplier on the Customer's
behalf;

Contract to any person, company, firm or
government which the Customer knows or
ought reasonably to be aware may directly or
indirectly lead to a breach of any law or
regulation;

(d) provide the Supplier with accurate contact
details, bank details and email address, and
shall promptly notify the Supplier of any
changes by email;

(e) comply with the Supplier's reasonable
instructions and requests concerning the
Services;

(f) immediately notify the Supplier by email if it
becomes aware of any unauthorized use of all
or any of the Services, Software and/or
Hardware;

(g) ensure that all Keywords are at all times
kept confidential, used properly and not
disclosed to unauthorized people and if the
Customer has any reason to believe that any
Keyword has become known to someone not
authorized to use it or if any Keyword is being
or is likely to be used in an unauthorized way
or the Customer is aware of any other breach
of security then the Client shall inform the
Supplier immediately. For the avoidance of
doubt, the Customer shall be solely
responsible for any unauthorized and/or
fraudulent use of the Keywords whether such
unauthorized and/or fraudulent use is due to
its own default or that of its agents,
subcontractors or employees, omission or
negligence.

(h) inform the Supplier promptly in the event of
any actual or suspected security breaches in
connection with the Services;

(i) provide in a timely manner such information
as the Supplier may request, and ensure that
such information is accurate in all material
respects;

DYNAMICS COMPUTING Page 5 of 10



DYNAMICS

@J COMPUTING

GENERAL TERMS AND CONDITIONS OF SERVICES

(j) ensure that it has all necessary consents,
permissions and licenses to make use of the
Services;

(k) use the Services in a manner consistent with
any and all applicable laws and regulations;

5.2 The Customer shall indemnify the Supplier
against all liabilities, costs, expenses, damages
and losses (including any direct, indirect or
consequential losses, loss of profit, loss of
reputation and all interest, penalties and legal
and other reasonable professional costs and
expenses) suffered or incurred by the Supplier
arising out of or in connection with any act of
negligence, default, or willful misconduct by
the Customer, failure by the Customer to
comply with its obligations under this Contract
or any use made by the Customer of the
Services.

6. TECHNICAL SUPPORT

Tools and documentation provided by the Supplier:
The Supplier provides the Customer with a set of tools
and documentation available on the Website at the
following address:
http://www.dynamicscomputing.com/.

This page also contains contact information which the
Customer can use to contact the Supplier's staff.
Depending on the monthly plan chosen by the
Customer, assistance can also be provided by
telephone upon appointment. At a minimum, technical
support by email is provided to all the customers.

6.1 Incident Reporting Procedures: to report an
incident, the Customer shall complete the
specific form available on the Website and in
the Management Interface where the
Customer will be able to find any previous
electronic exchanges between the Customer
and the Supplier. It is the Customer's
responsibility to complete the Incident
reporting form and to provide sufficient
information in relation to the Incident to
enable the Supplier to successfully complete
the Diagnostics. To this end, the Customer
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authorises the Supplier to connect to the
Service and perform any act necessary to
enable the Diagnostics to be performed on
both the Hardware and the Software. The
Supplier reserves the right to refuse any work
if it finds during the research that the
Customer uses the Service in violation of these
Conditions and any Special Conditions, or of
any relevant laws or regulations.

7. Fees and payment

7.1 Three fees are applicable and named further
on Services fees:

(@) The CLOUD access fees which are the
monthly or annually invoiced fees to get access
to the Service and depending of the chosen
plan by the Customer between “Basic”, “Core”
and “Premium”;

(b) The CLOUD usage fees which are based on
the Customer’s consumption and invoiced per
minutes and per core used. Any minutes
commenced will be charged.

(c) The SERVER rental fees which are applicable
only when order includes physical Server(s)
computer rental.

7.2 The Services fees shall be set out in accordance
with the Quotation and the Order reviewed
and signed by the Customer before accessing
the Service. The total fees for the services are
payable in Euro or USD.

7.3 The Supplier shall be entitled to vary its price
list at any time by giving notice to the Customer
at least 30 days before the new price list is to
come into effect, such notice to be given by
email or by notification on the Supplier's
website. Upon receipt of such notice, the
Customer shall be entitled to terminate the
Contract with effect from the date of the
notice, such termination to be notified to the
Supplier no later than 30 days from the date of
the notice (time being of the essence). Failure
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to give such notice of termination shall be
deemed acceptance of the Supplier's new price
list.

7.4 The Customer shall pay the fees upon placing

the Order, and at the interval(s) specified
therein and upon renewal of the Services by
credit or debit card or by bank transfer. A
different procedure may apply if specified in
the Quotation and the Offer. All fees shall be
non-refundable unless otherwise stated.

7.5 The Supplier shall provide the Services upon

receipt of the fees in full and clear funds by the
Customer. The Supplier shall acknowledge
receipt of the payment and inform the
Customer of the commencement date of the
Services. Such commencement date shall be
an estimate only and the Supplier shall not be
liable to the Customer for any delay.

7.6 Without prejudice to any other right or remedy

that the Supplier may have, if the Customer
fails to pay the Supplier on the due date the
Supplier may:

(a) charge interest on such sum from the due
date for payment at the statutory rate for the
time being applicable under the European
Communities (Late Payment in Commercial
Transactions) Regulations 2002;

(b) suspend all Services until payment has been
made in full;

(c) declare that all sums due by the Customer
under any contract with the Supplier are
immediately payable; and

(d) refuse to enter into any further contract
with the Customer for the provision of any
services by the Supplier.

7.7 Time for payment shall be of the essence of the

Contract.

7.8 All payments payable to the Supplier under the

Contract shall become due immediately on
termination of the Contract, despite any other
provision. This condition is without prejudice
to any right to claim for interest under the law,
or any such right under the Contract.

7.9 The Supplier may, without prejudice to any

other rights it may have, set off any liability of
the Customer to the Supplier against any
liability of the Supplier to the Customer.

7.10 The Customer may not dispute any

fees and/or Services unless the Customer
notifies such dispute to the Supplier by email
within 30 days from the Order at:
contact@dynamicscomputing.com

8. Physical servers' rental

The following additional conditions apply when Order
includes the rent of one or multiple physical Servers.

8.1

8.2

8.3
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The Customer acknowledges that the Supplier
is and remain the sole owner of the leased
hardware material, software self-developed or
from third parties, and any other equipment
related to the use and the maintenance of the
Servers.

The Customer acknowledges that physical
Servers may show a lower availability rate than
a dematerialized cloud solution. In case of
failure, from one part or the whole Server, its
replacement may take an unknown amount of
time depending of parts/server obtainability
on the purchase market. The Supplier liability
is limited to those mentioned in Condition 4.

On physical Servers based solutions, data are
stored on local hard drives and not in the
cloud. By nature, local physical hard drives are
more subject to failure. The Supplier shall be
under no obligation to back-up all such
material or data in case of hard drives failure.
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The Customer shall take any precautionary
measures for preserving such material or data
in the event of loss, or damage, however

11.Term and Termination

11.1 The Contract shall commence on the

caused. (The Supplier recommends customers
to back up their material at least once a week).

9. Limitation of services

9.1 The Supplier acknowledges that given the

nature of the Internet and the fluctuation of
the bandwidth, the Services provided by the
Supplier may be subject to variation.

9.2 The Supplier shall be entitled to restrict or

suspend the Services if;

(a) the Customer does not use the Service
under the conditions described in the present
General Terms, Quotation or Order
documents;

(b) the Customer commits any serious or
persistent breach of any of its obligations
under Condition 5;

(c) an order which is binding on the Supplier is
issued by a competent authority;

(d) the Supplier wishes to carry out routine or
emergency maintenance, repair or upgrade to
the Services; or

(e) this is permitted under any Special
Conditions applicable to the Services.
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10.Intellectual property rights

10.1 The Customer acknowledges that the

Supplier shall retain ownership of all
intellectual property rights relating to the
development or supply of the Services
including all methodologies, know-how and
processes used and, in any information,
software or other data created by the Supplier
as part of the Services (the “Materials”).

10.2 Intellectual property of Third-Party

Software belongs to its respective developer.

date notified by the Supplier in accordance
with Condition 7.5 above and shall terminate
automatically on the expiry date specified in
the Order (the “Expiry Date"). The Supplier shall
notify the Customer of the Expiry Date by
sending at least One reminder by email to last
email address notified and updated by the
Customer from time to time.

11.2 Unless:

(a) the Supplier is entitled to terminate the
Contract under Condition 11.4 or 11.5; or

(b) the Supplier gives the Customer not less
than 30 days’ notice by email that no right of
renewal will apply if the Contract expires on
the Expiry Date; or

(c) the Special Conditions provide otherwise;
the Supplier shall give notice to the Customer
(@ “Renewal Notice") by email offering the
Customer the opportunity to renew the
Contract for a further period as specified in the
Renewal Notice, subject to the Supplier's
Conditions current at the date of renewal,
upon payment of the renewal fee specified by
the Supplier in the Renewal Notice. If the
Supplier receives such payment in full and in
clear funds no later than the Expiry Date, the
Contract shall be renewed for the further
period specified in the Renewal Notice. If the
Customer fails to pay the renewal fee on or
before the Expiry Date (time being of the
essence), the Contract shall expire
automatically on the Expiry Date.

11.3 The Customer shall be entitled to

terminate the Contract at its convenience at
any time by giving notice to the Supplier, such
notice to be given pursuant to condition 16. For
the avoidance of doubt, the Customer shall not
be entitled to the reimbursement of the fees
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(or part thereof) by the Supplier in such
circumstances.

11.4 The Supplier shall be entitled to

terminate the Contract at any time and without
incurring any liability if:

(a) the provision of the Services to the Client
affects or may affect the safety or stability of
the Supplier's equipment or software. The
Supplier shall use reasonable endeavours to
notify by email the Customer in advance of
such termination; or

(b) there is a change of control in the
Customer.

11.5 Without prejudice to any other rights

or remedies to which the parties may be
entitled, either party may terminate the
Contract without liability to the other if:

(a) the other party commits a material breach
of the Contract and (if such a breach is
remediable) fails to remedy that breach within
7 days of that party being notified in writing of
the breach; or

(b) an order is made or a resolution is passed
for the winding up of the other party, or
circumstances arise which entitle a court of
competent jurisdiction to make a winding-up
order of the other party; or

(c) an order is made for the appointment of an
examiner to the other party, or a petition is
filed with a court of competent jurisdiction for
the appointment of an examiner to the other
party; or

(d) areceiver is appointed over any of the other
party's assets or undertaking, or if
circumstances arise which entitle a court of
competent jurisdiction or a creditor to appoint
a receiver or manager of the other party, or if
any other person takes possession of or sells
the other party's assets; or

(e) the other party makes any arrangement or
composition with its creditors, or makes an

application to a court of competent jurisdiction
for the protection of its creditors in any way, or
becomes bankrupt; or

(f) the other party ceases, or threatens to
cease, to trade; or

(g) the other party takes or suffers any similar
or analogous action in any jurisdiction in
consequence of debt.

11.6 Termination of the Contract, however

arising, shall not affect or prejudice the
accrued rights of the parties as at termination
or the continuation of any provision expressly
stated to survive, or implicitly surviving,
termination.

12.Waiver

A waiver of any right under the
Contract is only effective if it is in writing and it
applies only to the party to whom the waiver is
addressed and the circumstances for which it
is given.

12.2 Unless specifically provided otherwise,

rights arising under the Contract are
cumulative and do not exclude rights provided
by law.

13.Severance

If any provision of the Contractis found
by any court or administrative body of
competent jurisdiction to be invalid,
unenforceable or illegal, the other provisions
shall remain in force.

13.2 If any invalid, unenforceable or illegal

provision would be valid, enforceable or legal
if some part of it were deleted, the provision
shall apply with whatever modification is
necessary to give effect to the commercial
intention of the parties.
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14.Assignment

14.1 The Customer shall not, without the
prior written consent of the Supplier, assign,
transfer, charge, sub-contract or deal in any
other manner with all or any of its rights or
obligations under the Contract.

14.2 The Supplier may at any time assign,
transfer, charge, sub-contract or deal in any
other manner with all or any of its rights or
obligations under the Contract.

15.Third party rights

The Contract is made for the benefit of the parties to it
and (where applicable) their successors and permitted
assigns, and is not intended to benefit, or be
enforceable by, anyone else.

16.Notices

Unless otherwise provided, any notice under the
Contract shall be in writing and shall be delivered by
recorded delivery post or by commercial courier
(requiring signature on delivery) to the other party at
its address as set out in the Contract, or such other
address as may have been notified by that party for
such purposes. A correctly addressed notice sent by
recorded delivery post shall be deemed to have been
received on the second Working Day after posting. A
correctly addressed notice sent by commercial courier
shall be deemed to have been received on the date and
at the time of signature of the courier's delivery
receipt.

17.Dispute Resolution

If any dispute arises in connection with the Services,
the parties shall first attempt to resolve such dispute
amicably between themselves. Should such attempts
fail to lead to a solution satisfactory to both parties, the
disputes shall be referred in the first proceeding
before the court chosen at that time by the Supplier
and noticed to the Customer.

T&Crev 1.1 - April 2021

DYNAMICS COMPUTING

18.Governing law and jurisdiction

18.1 The Contract and any disputes or
claims arising out of or in connection with its
subject matter, including its existence and
validity, are governed by and construed in
accordance with the French laws.

18.2 The parties irrevocably agree that the
courts of France have exclusive jurisdiction to
settle any dispute or claim that arises out of or
in connection with the Contract.
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