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SCHEDULE A5:  Assurance Service Schedule
1. Definitions
1.1. In this Schedule the following words and expressions shall have the meanings set out below.
	“Customer Data”
	means the data inputted by the Customer, its affiliates and their respective end users, or by or on behalf of Kerv and its affiliates and their respective representatives, agents and/or sub-contractors on the Customer’s behalf for the purposes of using the Services or facilitating the Customer’s use of the Services.

	“Minimum Period”
	means the period of twelve (12) months which shall apply for each individual Order entered into pursuant to this Agreement, unless otherwise set out in the Order form.

	“New Release(s)”
	means a release of the Software which corrects defects, adds functionality or otherwise amends or upgrades the Software.

	“Overage Charges”
	means the occurrence of additional Charges, payable by the Customer, where the contracted limit/allowance/threshold for a Service has been exceeded;

	“Return to Service”
	[bookmark: _Int_iAgZcujA]means the time, excluding any Third Party Influences, from when an Incident is logged to the time when either (i) full service is restored; or (ii) service is restored to the point where the Incident can be categorised as no more severe than a Priority 3 Incident (as defined in paragraph 7 of this Schedule).

	“Service Desk”
	means the point of contact within Kerv (support@kerv.com), via which all Service Requests will be raised and addressed as more particularly described in this Schedule.

	“Service Request”
	means a request from the Customer to Kerv for Services made by telephone or e-mail, in relation to an Incident, in accordance with the Service Levels.

	“Supported Hours”
	means times during which the Services are provided as set out in this Schedule.

	“Support Services”
	means the maintenance, break fix support Services as set out in this Agreement.

	“Virtual Appliance”
	means the electronic version of the Software, which is provided by a third party remote hosting service.  



2. Overview of Services
2.1. The Assurance Service comprises of the following individual Services, which may be procured either individually (as separate components) or fully (as all components hereunder):	
2.1.1. Guardian Assurance; which enables complete and accurate call recording. The automated solutions proactively ensure that every call is captured, every endpoint is ready, and every configuration is correct; whilst facilitating a simple playback and retrieval method.
2.1.2. Guardian CDR Assure.  This Service performs near real-time cross-comparison of call data against recording metadata; seeking to significantly reduce the risk of missing recorded calls whilst providing a level of confidence in complete capture. 
2.1.3. Guardian Endpoint Assure proactively tests recording endpoints (on a daily basis), providing confidence the endpoints are ready for recording; whilst. measuring audio quality by leveraging existing transcription infrastructure and using Word Error Rate (WER) comparison.
2.1.4. Guardian Config Assure; provides continuous monitoring of the recording platforms configuration, against an agreed and defined baseline. Where the monitoring discovers differences to the agreed baseline, this Service alerts the detection of the changes, ensuring that unauthorised or accidental modifications (which may impact recording) are promptly notified to the Customer.
3. Special Terms
3.1. In the event the Customer uses alongside the Assurance Services any Kerv voice recording services (for example Compliance Cloud Services); the appropriate and aligned terms and conditions shall apply to those voice recording services (such as the Compliance Cloud terms and conditions). 
3.2. Prior to any use of the Services the Customer hereby fully agrees to act in accordance with and fully adhere to the End User Licence Agreement (“EULA”) and any terms of use (for example any acceptable use policy).  The Customer hereby indemnifies Kerv against any third party claims arising as a consequence of the Customer not acting in accordance with the EULA.  For ease of reference the appropriate EULA are set out in Appendix 1 (Assurance Service Terms of Use) to this Schedule. For the avoidance of doubt, where Kerv utilises a third party to assist in the provision of these Services, such third party providers shall have no liability to the Customer and/or any User, save for that which cannot be contracted out of.
3.3. The Customer acknowledges where they breach the EULA, such will be deemed a material breach of this Agreement and may result in the termination of the Services provided by Kerv’s the third party.
Warranty
3.4. [bookmark: _Ref182144686]In accordance with clause 14, Kerv warrants to the Customer that the Assurance Services and any New Releases:
3.4.1. will conform in all material respects to the Documentation;
3.4.2. the Software may be delivered containing some open-source software or any libraries or code licenced from time to time under the General Public Licence (as those terms are defined by the ‘Open Source Initiative’ or the ‘Free Software Foundation’). A list of such open-source software will be made available by Kerv upon request. 
3.5. Kerv provides a warranty for the Assurance Service only. In no event does Kerv warrant the performance of the Assurance Services, where such are used in conjunction and/or interoperable with services outside of Kerv’s direct control. 
3.6. Where a voice recording service performance issue arises, the Parties agree that such performance issues may not be related to the functioning of the Assurance Services themselves.  The performance of the Assurance Services may be reliant on other third party services beyond Kerv’s reasonable control (for example voice recording services). Where Kerv is reliant on such third party providers for the performance of the Assurance Services, Kerv shall have no liability for any performance issues experienced as a result of the third party software.  
3.7. Where the Assurance Service does not function as anticipated such rectification process shall be enacted in accordance with this schedule. However, in the event the Assurance Service identifies a performance issue arising due to a call recording issue (irrespective of the nature of tenancy of the voice recording product); such performance issue shall be sought to be remedied in accordance with the terms associated and applied to the voice recording product. The Parties acknowledge that the agreed terms to apply to the voice recording product my arise from the Customers relationship with a third party provider outside of Kerv’s control.  
4. Term & Termination
4.1. The Initial Term applied to all Assurance Services provided under this Schedule shall be a Minimum Period (one (1) year) commencing from the Service Commencement Date, save where otherwise stated in an Order.   
4.2. After the Initial Term the Order (for the Assurance Services) will automatically renew for a period of 12 months (the “Renewal Term”), commencing on the immediate date following the Initial Term.  This Renewal Term will supersede the period set out in clause 18.3.
4.3. In the event Kerv or its third party providers are unable to maintain, despite reasonable efforts to do so, any regulatory approval necessary to provide the Assurance Service; Kerv reserves the right to terminate the Order and/or Agreement, upon notice to the Customer.
5. Implementation Services
5.1. Any delivery dates for the implementation Services are estimates only and Kerv does not warrant the delivery schedule or accept any liability for late delivery. 
5.2. If the Customer has failed to perform the Customer Obligations (as detailed within this Agreement) or any third party (other than a Kerv supplier or sub-contractor) over whom Kerv has no control causes any delay in the implementation Services which results in Kerv being exposed to additional third-party costs; Kerv may make an additional charge to the Customer to cover such additional costs.
5.3. Following execution of this Agreement Kerv shall, at Kerv’s option, prepare project delivery documentation (“PDD”). Once prepared Kerv shall provide the draft documents to the Customer for the Customer’s approval (such approval not to be unreasonably withheld or delayed). Where the Customer suggests changes to the PDD, Kerv shall act reasonably in considering and, where appropriate, amend the PDD to take account of the same. 
6. Customer Obligations
6.1. Kerv grants to the Customer a licence to use the Services but does not transfer any right, title or interest to any Services to the Customer or any User.
6.2. Pursuant to clause 12 (Indemnity), the licence granted to the Customer and any User, for the use of the Assurance Services is restricted to a revocable, non-exclusive, non-transferable (save where otherwise provided in this Agreement) licence for the following circumstances:
6.2.1. for normal business purposes; and
6.2.2. shall include any act which is reasonably incidental to such use.
6.3. The Customer nor any User shall:
6.3.1. have any right whatsoever to copy, adapt, reverse engineer, decompile, disassemble or modify the Assurance Services in whole or in part save where required by law to do so; 
6.3.2. [bookmark: _Ref181977744]access or attempt to access (logically or physically) a Virtual Appliance; 
6.3.3. procure or knowingly allow any third party to access or attempt to access (logically or physically), a Virtual Appliance; 
6.3.4. attempt to scan or read in any other way the contents of a Virtual Appliance except through the published API’s, nor shall it permit any third party to do so
except as set out in the Documentation or as otherwise expressly permitted by Kerv. 
6.4. [bookmark: _Ref202514422]Kerv shall, from time to time, provide the Customer with updated Documentation. The updated Documentation may contain information for the proper use, care and maintenance of the Services.  The Customer warrants that any additional requirements, amendments, updates or any acts or omissions as set out in the Documentation will be performed promptly by the Customer and/or the Users, from the date of any amended Documentation being made available to them. Such Documentation may be supplied in electronic format.
6.5. Pursuant to paragraph 4.4 above, where the Customer believes that any such additional actions/requirements set out in the updated Documentation are unreasonable, such will be brought to the attention of Kerv promptly so that discussions may be had between the Parties to address the requirements of the Documentation.  
7. Service Level Agreement
7.1. The support Service offering from Kerv shall be in accordance with the Service Levels as set out in this schedule and delivered to the Customer where procured and agreed in an Order.
7.2. The Order shall set out the procured Service Level. Where no Service Level has been indicated Support Services shall be provided as requested and agreed by the Parties.


7.3. The following table 7.3 provides the associated severity levels and Target Resolution time associated with an Incident specific to the Assurance services:
Table 7.3
	Severity Level 
	Severity Description 
	Response time 
	Target Return to Service time 

	Priority 1
	An issue that has a severe impact on business or operations such that all Assurance Services are unavailable and/or causing severe data loss and/or corruption. 
As a critical issue, a Priority 1 incident will impact the performance of the application and affect all Users. 
Examples of this may be where the application:
a) is fully unavailable and unable to be accessed by  any User; 
b) is unable to perform a critical function (eg no data can be viewed, no reports can be created) and no workaround is anticipated to be available. 
	45 minutes (24/7/365)
	4 Hours (within Business Days)

	Priority 2
	Service functionality is severely impaired. Operations can continue in a restricted fashion, although long-term productivity might be adversely affected. Performance of the Customer’s business and operations is impacted. 
For example:
a) a core functionality in the application is down and there is a workaround readily available; 
b) a User is unable to use the application: fatal account/ access problem.
	60 minutes (24/7/365)
	1 Business Day.  

	Priority 3
	Layout issue; or
Minor issue with functionality, there is a workaround readily available.
	120 minutes 
	N/A

	Priority 4
	Error not affecting normal business operations. 
For example: 
a) a minor performance issue 
b) a cosmetic error.
	240 minutes 
	N/A 


8. Availability
8.1. The Service Levels and Availability set out in this Schedule will not apply if: 
8.1.1. the failure is due to the performance of the public internet; or 
8.1.2. through no fault of Kerv, it is unable to affect the necessary work at, or gain access to a Customer site or the Customer fails to agree an appointment date or work is aborted; or 
8.1.3. the Customer and Kerv agree a different timescale for performance of the Service.
8.2. Where the software is running on Kerv provided hardware, Target Availability for the Assurance Services will be delivered as per table 8.2 (below), depending upon the environment type:
Table 8.2
	
	Availability
	

	Environment
	Period
	Target %
	Clarifications

	Non-Production Environments
	Mon - Fri, 09:00 – 17:00 excluding UK public holidays
	95.0
	Hosted development environment Service and UAT.  

	Production Environments
	Mon - Sun, 00:00 – 23:59 excluding UK public holidays
	99.95
	Production environment Software and infrastructure only.


8.3. For the avoidance of doubt, where the Software is running on infrastructure provided by the Customer, the Unavailability will not be counted where the root cause is a result of that infrastructure and therefore, outside the reasonable control of Kerv.
Availability Measurement
8.4. Tests of Availability will be conclusively determined by Kerv based upon the metric in table 8.3 (below):
Table 8.3
	Metric
	Description
	Interval
	Target
	Fault

	HTTPS
	Checks the web server is available by continually monitoring HTTPS connectivity on all nodes.
	30 sec
	5 sec
	30 sec


8.5. Any and all availability tests will be executed using Kerv’s third party monitoring service provider, external to the Customer’s infrastructure.
8.6. [bookmark: _Hlk214460834]The following shall not be considered when calculating Availability, whether instigated by Kerv or a third party:
8.6.1. scheduled maintenance work;
8.6.2. Emergency Maintenance work;
8.6.3. backup windows;
8.6.4. any matter affecting Availability demonstrated to be the result of an Excused Delay;
8.6.5. any unavailability period caused by unexpected demand, regardless of its nature; and
8.6.6. any period whereby the monitoring Service is unavailable, but the Service can be demonstrated as available by other means.
9. Major Version Upgrades
9.1. Kerv warrants that no New Release will adversely affect the then existing facilities or functions of the Assurance Services.
9.2. Kerv reserve the right to implement improvements and/or modifications to the Assurance Services (the “Functionality Releases”) and will provide the Customer with reasonable notice of any such Functionality Releases.  Upon a Functionality Release being actioned, Kerv will notify the Customer of any potential impact of such on the existing Assurance Services. 
10. Scheduled and Emergency Maintenance
Bug Fixes and Enhancements
10.1. Non-essential application and operating system patches will be applied outside of the normal Business Hours depending on the location of the infrastructure. The patches will be scheduled twice a year, on mutually agreed dates.
10.2. Essential application and operating system patches will be applied within sixty (60) days of a patch release.
10.3. All patches and updates will be applied and tested in the development environment. Test results may be shared with the Customer upon request. 
10.4. Patch criticality will be determined by the manufacturers release notes.
Scheduled Maintenance
10.5. Routine maintenance and periodic system repairs, upgrades, and reconfigurations may result in temporary impairment or interruption in Service(s). As a result, Kerv does not guarantee continuous or uninterrupted Service(s).
10.6. The Customer will be notified of all scheduled maintenance tasks at least five (5) Business Days in advance and such maintenance will be scheduled for no longer than four (4) hours. Any exceptions to this will be informed to the Customer, for further approval and assessment.
Emergency Maintenance
10.7. It may be necessary from time to time to carry out emergency maintenance to the Services in order to maintain appropriate levels of service quality and to provide where possible, minimum impact to the Customer. However, for such events it may not be possible to provide the Customer with advance notification, although we aim to inform the Customer of such works carried out within four (4) hours of the activity.  For the avoidance of doubt, any outages that do occur as a result of such unplanned maintenance, will not count towards Availability levels.
11. Change Management Process
11.1. Kerv may facilitate and execute configuration changes across the relevant environment, where such are agreed and authorised by its partners, this includes standard, normal, emergency, and retrospective changes. 
Additional User Subscriptions
11.2. [bookmark: _Int_sjKQGm5W]Subject to clause 18.2 and 18.3, the Customer may, from time to time during any Term, purchase additional User subscriptions in excess of the number set out the Documentation and Kerv shall grant access to the Services to such additional Users in accordance with the provisions of this Agreement.
11.3. The Assurance Service relied upon data relating to the number of assured Users. This data may be obtained by Kerv from third party automated reporting tools and/or other reconciliation methods as determined by Kerv, as per the following examples:
11.3.1. Example A 
Where Kerv provides Level 1 Support for the Recording Services that the Assurance product is applied to:
Kerv shall monitor User volumes through automated reporting tools, to enable a reconciliation process of Users to Charges on a regular basis. In the event that the number of assured Users exceeds the Minimum Commitment, Kerv shall reconcile such excess and apply the corresponding Overage Charge which will equate to and be in line with the number of Users, at that time. Any Overage Charge will be invoiced to the Customer for the respective pro-rated sum (subject to fluctuation of the number of Users and the application of this monitoring process). The invoices will align to the fluctuation in Charges for the remaining period of the Initial Term or Renewal Term. 
11.3.2. Example B 
Where Kerv does not provide Level 1 Support for the Recording Services that the Assurance product is applied to:
The Customer shall be solely responsible for notifying the Kerv Security Operations Centre (the “SOC”) at support@kerv.com upon any additional/new User request that results in the number of assured Users exceeding the Minimum Commitment. The Customer is required to notify Kerv within thirty (30) days of the number of Users in excess of the agreed and/or procured number of Users.
In the event the Customer fails to notify Kerv of its increase of Users, and such is found to be the case; the Service may be suspended until such time when the Customer shall make payment for the increased number of Users.
11.4. For clarification purposes, in the event the Customer wishes to purchase additional User subscriptions, the Customer shall notify Kerv in writing at support@kerv.com or such other email address specified from time to time with as much notice as is reasonably possible. Kerv shall evaluate such request for additional User subscriptions and respond to the Customer with approval or rejection of the request.
11.4.1.1. Where Kerv approves the request, Kerv shall activate the additional User subscriptions within thirty (30) days of its approval of the Customer's request(such additions may require the Customer to agree a new contract for same). 
11.4.1.2. Where additional User subscriptions are purchased by the Customer part way through the Initial Term or any Renewal Term (as applicable), such fees shall be pro-rated from the date of activation to the end of the relevant  Initial Term or Renewal Term.
11.5. In the event the Customer fails to notify Kerv of its increase of Users, and such is found to be the case; the Service may be suspended until such time when the Customer shall make payment for the increased number of Users.
11.6. In the event the Customer does not wish to renew the Assurance Service at the end of the Initial Term or any Renewal Term, any Charges paid in advance for this Service shall in no event be refunded to the Customer.    
12. Charges
Implementation Charges
12.1. The Customer may incur 'one-off’ set up Charge(s) (“Implementation Charges”) for the Service creation and migration of any legacy data. 
12.2. The Implementation Charges shall be invoiced 100% for the Services set out in the Order(s); such invoicing shall be issued on the earlier of i) signature of the Order form or ii) the commencement of delivery of the Services.
12.3. Where the Customer wishes to move from one Site to another or upgrade the Services, Kerv shall endeavour to move the Services for the Customer.  There shall be an Implementation Charge applied for this.
12.4. Where an engineer is:
i) turned away from a Customer Site, and/or
ii) is unable to access, and/or 
iii) is unable to complete the installation work 
a revisit will be a chargeable event. Cost to be confirmed based on Site location and work duration required.
12.5. Customers may choose to add to the system during this Agreement. The price for additional Users is subject to minimum and maximum constraints. The provision of additional Users may  attract an Implementation Charge but will require a commitment to a recurring Charge, for the remainder of the Initial Term or the Renewal Term.
12.6. Kerv shall have the right to invoice with no contingency upon any UAT/SAT or backstop dates, save where agreed otherwise in writing, via a variation agreement to this Agreement.  The Customer shall not unduly withhold or delay payment for any Charges.
Recurring Charges
12.7. The Customer shall procure all recurring licence Charges in bundle format. The pricing and bundle information (eg quantities), shall be set out in the Order. 
12.8. Kerv shall invoice the Operational Services in respect to:
i) support of Customer equipment annually in advance; 
ii) the Minimum Commitment element of all other Recurring Charges shall be invoiced annually in advance (or as otherwise determined on the Order form). In the event such is not identified on the Order form, payment shall be invoiced annually in advance. 
iii) all Overage Charges for any element of the Service, as detailed in the Order, pursuant to paragraph 11.10 below and shall be invoiced for the pro-rated sum in arrears.  For clarification, where bundles of licences are procured the Overage Charges shall apply to the full bundle as purchased (unless otherwise agreed between the Parties).  
Kerv reserve the right to pass on to the Customer any Charges reasonably incurred in the delivery of the Services when such charges are incurred by Kerv (inclusive of Overage Charges).   
Minimum Commitment
12.9. The Charges set out in this Schedule are payable in accordance with this Agreement and the Order throughout the Initial Term.  The Customer undertakes to achieve a minimum total of the Charges as set out in the Order(s), which shall align to the number of Users and increase accordingly with the number of Users (as appropriate over time); for the Assurance Services (the “Minimum Commitment”) by the commencement of the Billing Date.  Where there are multiple User types, such shall be Charged as set out in the Order(s).  In the event the Order does not set out the variety of user type Charges, Kerv’s standard Charges for such shall apply.  For the avoidance of doubt, where the Customer has in excess of ten (10) employees any such increase shall not apply in accordance with OFCOM regulation.  CPI will be applied annually to the Minimum Commitment upon the renewal of Service.  
What happens If I don’t meet the Minimum Commitment?
12.10. In the event the Customer has not commenced payment of the Minimum Commitment by either the commencement of the Initial Term or the Billing Date, the Parties hereby agree Kerv may commence billing.  The number of Users to be invoiced, as of the Billing Date shall be the agreed number of Users set out within the Order form.  The billing shall continue from the Billing Date, irrespective of whether such Services are used by the Customer. 
What happens when we meet the Minimum Commitment?
12.11. Where additional subscription users are added over and above the Minimum Commitment the Minimum Commitment shall increase to reflect such additions, at the Renewal Date.  The Minimum Commitment for the Renewal Term shall include the additional subscription users and such shall be agreed between the Customer and Kerv prior to the Renewal Date.   
12.12. After commencing payment of the Minimum Commitment, the Customer undertakes to maintain payments until the Minimum Commitment for the Initial Term and/or any Renewal Term has been reached. 
What happens if we exceed the agreed allowance/limit of the Service?
12.13. In the event the Customer ‘self-serves’ increasing the number of Users recording without requesting the corresponding addition of Assurance Services; Kerv shall not be liable in any way whatsoever for any fault arising in the Service.  
12.14. In the event the Customer performs the act of self-serving, such may incur Charges where the recorded User is added incorrectly and/or in error which may lead to the Services not performing as described.  The Customer hereby acknowledges any self-serving of Users shall be done so at their commercial risk.
12.15. The storage of Customer data in relation to any recording for the Assurance Services shall be as set out in the Order(s).  In the event such storage is exceeded, Overage Charges shall apply.  For clarification the retention period for storing the data shall be seven (7) years from receipt of the data by Kerv.  
13. Cease Notification Process
13.1. For the avoidance of doubt the Customer is not able to terminate any element of this Assurance Service for convenience. 
13.2. Subject to the Data Protection provisions, in the event the Customer ceases a Service as a whole, Kerv shall remove all data from its systems in relation to the Customer and the Service. In the event, the transition of data is required by the Customer, such may be subject to a management fee to continue storage of the data and a transition fee for such.
14. Sale/Supply of Goods
14.1. Where Customer procures goods (including adjunct items), from Kerv the following provisions shall apply:
14.1.1. In the event the goods are agreed to receive support and/or maintenance Services and no Service Commencement Date is identified on the Order, for the commencement of such Services; the date upon which support and/or maintenance Services commence shall be the Service Commencement Date, on a per item basis.  For clarification each deliverable may have differing Service Commencement Dates.
14.1.2. Goods not supplied by Kerv will only be taken into support upon Kerv confirming such is possible and upon Kerv’s maintenance acceptance tests being completed.
14.1.3. Any delivery dates for goods are estimates only and Kerv does not warrant the delivery schedule or accept any liability for late delivery. 
1.1.1. Kerv shall supply, install and configure the goods as set out in an Order.
14.2. Where any goods becomes End of Life, the Customer agrees that Kerv shall at its option: (a) cease support on such goods after serving reasonable notice to the Customer; or (b) continue to provide support on a reasonable endeavours basis. Where such support continues, replacement items will only be provided where Kerv has such in stock. In no event will enhancements, upgrades or new software be provided on such items, unless otherwise agreed. 
14.3. The Customer agrees that any Service Levels shall not apply to such goods that become End of Life.




Appendix 1: Assurance Service Terms of Use
The below EULA shall be incorporated into any order for the Services, irrespective of whether such order is chargeable. The Customer warrants and will ensure its Users who seek to access the Services shall also fully abide by the below EULA. 

Assurance Service
END USER LICENSE AGREEMENT
BEFORE YOU USE THE APPLICATION SUBJECT TO THIS LICENSE, PLEASE READ THIS DOCUMENT CAREFULLY. THIS IS A LEGAL AGREEMENT BETWEEN KERV (“LICENSOR”), AND THE ENTITY WHICH DOWNLOADED OR IS OTHERWISE USING THE APPLICATION AND THEREBY AGREEING TO THIS LICENSE (“LICENSEE”). 
WARNING: THE APPLICATION IS PROTECTED BY COPYRIGHT LAWS AND INTERNATIONAL COPYRIGHT TREATIES, AS WELL AS OTHER INTELLECTUAL PROPERTY LAWS AND TREATIES. UNAUTHORISED REPRODUCTION OR DISTRIBUTION OF THE APPLICATION, OR ANY PORTION OF IT, MAY RESULT IN SEVERE CIVIL AND CRIMINAL PENALTIES, AND WILL BE PROSECUTED TO THE MAXIMUM EXTENT POSSIBLE UNDER THE LAW. THE APPLICATION IS LICENSED, NOT SOLD. 
ACCEPTANCE: BY DOWNLOADING OR OTHERWISE USING OR ACCESSING THE APPLICATION, YOU REPRESENT AND AGREE THAT: (i) YOU ARE AT LEAST 18 YEARS OF AGE; (ii) YOU ARE AUTHORISED TO CONSENT TO THESE TERMS ON BEHALF OF THE LICENSEE; AND (iii) LICENSEE UNCONDITIONALLY CONSENTS TO BE LEGALLY BOUND BY THESE TERMS. IF YOU AND LICENSEE DO NOT AGREE TO ALL OF THE TERMS, NEITHER YOU NOR LICENSEE MAY USE THE APPLICATION. 
1. Grant of License. Subject to the terms and conditions of this End User Licence Agreement and in consideration of the payment of the License Fee, Licensor hereby grants Licensee a nonexclusive, non-transferable, limited license, without right to sublicense, to install, access and use the application which interoperates with Licensor's software (the “Application”) solely for Licensee's internal business purposes for use by Licensee's employees and contractors providing services exclusively on behalf of Licensee (“Users”) and no other purpose. This End User Licence Agreement is for a license of intellectual property, rather than for the sale of goods (even though some tangible items may be provided) and this End User Licence Agreement shall not be governed by the Uniform Commercial Code. For the avoidance of doubt the grant of license shall only apply during the applicable Term subject to payment of the applicable License Fee and shall cease upon termination. 
2. Restrictions. The Application is protected by both copyright law, international treaty provisions and potentially by other intellectual property rights. Unauthorised copying of the Application is expressly forbidden. Licensee may not (a) distribute copies of the Application to others, including but not limited to, consultants, affiliates, independent contractors, Users or any other third party; or (b) sell, loan, rent, lease, lend, transfer, assign or otherwise dispose to anyone else the Application. Licensee may not modify, adapt, translate, reverse engineer, decompile, disassemble, or create derivative works based on the Application. Licensee may be held legally responsible for any copyright infringement that is caused or incurred by Licensee's failure to abide by the terms of this End User Licence Agreement. 
Except as expressly provided in this End User Licence Agreement or by local law, Licensee may not otherwise make copies of the Application, including any printed materials accompanying the Application (the “Documentation”). Licensee may copy such Documentation for its internal use only. IF THE LICENSEE TRANSFERS POSSESSION OF ANY COPY, OF THE APPLICATION, DOCUMENTATION OR RELATED MATERIAL TO ANOTHER PARTY IN VIOLATION OF THIS END USER LICENCE AGREEMENT, THIS LICENSE IS AUTOMATICALLY TERMINATED. 
3. Ownership of Application. All title and intellectual property rights in and to the Application (including but not limited to any images, training materials, photographs, animations, video, audio, music, text and “applets”, incorporated into the Application), the Documentation and any copies of the Application or Documentation are owned by Licensor. Licensee agrees that no title to the Application or Documentation is transferred to it, and that all rights not expressly granted to Licensee hereunder are reserved by Licensor. 
4. Term. This End User Licence Agreement will continue in full force and effect from the date of Acceptance until terminated in accordance with Section 7 of this End User Licence Agreement or as otherwise mutually agreed in writing between the parties . 
5. License Fee. Licensee will pay Licensor a license fee (“License Fee”) payable annually in advance or in monthly instalments at the Licensee’s option, such option to be exercised prior to installation of or access to the Application or as otherwise mutually agreed in writing between the parties. Licensor may, upon thirty (30) days advance notice and at its expense, conduct an audit, during Licensee's normal business hours, of Licensee's use of the Application and Documentation to verify compliance with this End User Licence Agreement. Licensee shall provide Licensor or an authorised representative with reasonable access to records, hardware and employees in order to perform the audit. 
6. Assignment/Sublicense. Neither this End User Licence Agreement nor any rights or obligations under this End User Licence Agreement, in whole or in part, shall be sublicensed, assigned or otherwise transferred by Licensee and any attempt to do so will be null and void. 
7. Termination. Unless otherwise mutually and explicitly agreed in writing with regard to this clause 7, the Licensee may terminate this license at any time by uninstalling or no longer accessing the Application and returning or destroying all Documentation and the related material together with all copies, modifications and merged portions in any form. 
This license will also terminate upon conditions set forth elsewhere in this End User Licence Agreement or if Licensee fails to comply with any term or condition of this End User Licence Agreement. Licensee agrees upon such termination to uninstall or stop accessing the Application and destroying the Documentation together with all copies, modifications and merged portions in any form, and to provide Licensor with written certification of destruction. Section 2, 3, 5, 6, 8, 9, 10, 12, 13, 14, 15, 16 and 17 shall survive the expiration or termination of this End User Licence Agreement and shall continue in full force and effect subsequent to and notwithstanding the expiration or termination of this End User Licence Agreement. 
8. Damages. In the event this End User Licence Agreement is terminated due to Licensee’s breach of its terms, Licensee agrees that Licensor would be damaged due to the unauthorised copying, distribution or reverse engineering of the Application and that the precise amount of such damages is difficult or impossible to calculate. 
Accordingly, in addition to all other remedies available to Licensor, Licensee agrees to the imposition of liquidated damages in an amount equal to the maximum statutory damages available per infringing copy. Licensor shall be entitled to its reasonable legal fees and costs associated with enforcing its rights under this End User Licence Agreement.  
9. Limitation of Liability. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, UNDER NO CIRCUMSTANCE SHALL LICENSOR BE LIABLE TO THE LICENSEE ON ACCOUNT OF ANY CLAIM (WHETHER BASED UPON PRINCIPLES OF CONTRACT, WARRANTY, NEGLIGENCE OR OTHER TORT, BREACH OF ANY STATUTORY DUTY, PRINCIPLES OF INDEMNITY, THE FAILURE OF ANY LIMITED REMEDY TO ACHIEVE ITS ESSENTIAL PURPOSE, OR OTHERWISE) FOR ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL, OR EXEMPLARY DAMAGES, INCLUDING BUT NOT LIMITED TO LOST PROFITS, OR FOR ANY DAMAGES OR SUMS PAID BY LICENSEE TO THIRD PARTIES, EVEN IF THE LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IF THE LICENSEE IS DISSATISFIED WITH THE APPLICATION, OR LICENSOR'S PRODUCTS OR SERVICES, ITS SOLE AND EXCLUSIVE REMEDY IS TO DISCONTINUE USE OF THE APPLICATION. IN NO EVENT SHALL THE LICENSOR’S LIABILITY EXCEED THE AMOUNT ACTUALLY PAID BY THE LICENSEE UNDER THIS END USER LICENCE AGREEMENT. 
10. Indemnification. The Licensee agrees to indemnify, defend and hold harmless the Licensor, together with its officers, directors, employees, and agents against any liability (including reasonable attorneys’ fees) arising out of any claim made against the Licensor arising out of or related to the Licensee's or a User's use of the Application or Documentation in violation of this End User Licence Agreement including, but not limited to, any claim that the Licensee's or User's use infringes the intellectual property rights (including, but not limited to, patent, trademark and copyright rights) of any third party. The Licensee will bear the expense of such defence and pay any damages and legal fees which are attributable to such claim. 
11. Warranty. EXCEPT AS EXPRESSLY PROVIDED HEREIN, TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE APPLICATION AND DOCUMENTATION ARE DELIVERED "AS IS" AND WARRANTED BY THE LICENSOR ONLY TO OPERATE IN ACCORDANCE WITH ANY SPECIFICATION OR DOCUMENTATION PROVIDED BY OR REQUESTED OF THE LICENSOR FROM TIME TO TIME AND TO BE SUBSTANTIALLY ERROR OR KNOWN VIRUS FREE AS FAR AS THE LICENSOR IS REASONABLY AWARE WITHOUT ANY FURTHER EXPRESS OR IMPLIED WARRANTY OF ANY KIND BY EITHER THE LICENSOR OR ANYONE ELSE WHO HAS BEEN INVOLVED IN THE CREATION, PRODUCTION OR DELIVERY OF THE APPLICATION, INCLUDING BUT NOT LIMITED TO ANY IMPLIED WARRANTY OF MERCHANTABILITY, NON-INFRINGEMENT OR FITNESS FOR A PARTICULAR PURPOSE. THE LICENSOR MAKES NO REPRESENTATIONS OR WARRANTIES ABOUT THE ACCURACY, COMPLETENESS, OR SUITABILITY OF ANY OF THE MATERIAL CONTAINED WITHIN THE APPLICATION OR DOCUMENTATION. THE LICENSOR MAKES NO WARRANTY THAT THE APPLICATION WILL BE UNINTERRUPTED, ERROR FREE, FREE OF VIRUSES OR OTHER HARMFUL COMPONENTS, COMPATIBLE WITH ANY HARDWARE OR SYSTEMS SOFTWARE CONFIGURATION, OR WILL MEET YOUR REQUIREMENTS. FURTHERMORE THE LICENSOR DOES NOT WARRANT THE ACCURACY OR RELIABILITY OF THE INFORMATION OBTAINED OR GENERATED BY THE APPLICATION AND THE LICENSEE HEREBY FULLY INDEMNIFIES THE LICENSOR WITH REGARD TO ANY LIABILITIES INCURRED AS A RESULT OF RELIANCE PLACED UPON ANY INFORMATION RECEIVED VIA THE APPLICATION BY THE LICENSEE OR IT’S END USERS. 
12. If the Licensor offers the Application indirectly , the Licensee acknowledges and agrees that Licensee’s only recourse for a warranty claim shall be through the indirect party licensing the Application and the Licensor has no liability to the Licensee relating to the Application, the documentation, or the use thereof. The Licensee agrees that the Licensor is an intended third-party beneficiary of the indemnity contained in the above Section 10 if the Application is provided indirectly. 
13. Confidentiality. The Licensee acknowledges that Confidential Information (as hereinafter defined) is a valuable, special, and unique asset of the Licensor and agrees that the Licensee will not disclose, transfer, or use (or seek to induce others to disclose, transfer, or use) any Confidential Information for any purpose other than disclosure to the Licensee's authorised employees and agents who are bound to maintain the confidentiality of the Confidential Information. The Licensee shall notify the Licensor in writing of any circumstances which may constitute unauthorised disclosure, transfer, or use of Confidential Information. The Licensee shall use best efforts to protect Confidential Information from unauthorised disclosure, transfer, or use. 
The Licensee shall not duplicate any material containing Confidential Information except as authorised by the Licensor in writing. The Licensee shall return all originals and copies of materials containing Confidential Information upon termination of this End User Licence Agreement for any reason whatsoever. 
The term "Confidential Information" means any and all of the Licensor's trade secrets, confidential and proprietary information and all other information and data of the Licensor that is not generally known to the public or other third parties who could derive economic value from its use or disclosure, including, but not limited to, the Application. Confidential Information shall be deemed to include technical data, know-how, research, product plans, products, services, customers, markets, software, developments, inventions, processes, formulas, technology, designs, drawings, engineering, hardware configuration information, marketing, finances or other business information disclosed directly or indirectly in writing, orally or by drawings or observation. 
14. Integration. Unless otherwise mutually agreed in writing between the parties, this End User Licence Agreement together with the use of the Application:
(a) constitutes the entire agreement between Licensor and Licensee relating to the Application; 
(b) supersedes all prior or contemporaneous oral or written communications, proposals and representations with respect to its subject matter; and 
(c) prevails over any conflicting or additional terms of any order, acknowledgement, or similar communication between parties during the term of this End User Licence Agreement. 
No modification to this End User Licence Agreement will be binding, unless in writing and signed by a duly authorised representative of the parties. 
15. Independent Contractors. The parties to this End User Licence Agreement are independent contractors, and no agency, partnership, joint venture or employee-employer relationship is intended or created by this Agreement. Neither party shall have the power to obligate or bind the other party. 
16. Governing Law; Venue. This End User Licence Agreement will be governed by the laws of England without regard to conflicts of laws principles. Any action or proceeding seeking to enforce any provision of, or based upon any right arising out of, this End User Licence Agreement may be brought only in the courts of England. The parties hereby consent to such jurisdiction and venue. 
17. Data Protection. The Licensor and any relevant supplier appointed by the Licensor shall comply with its obligations under the Data Protection Act 2018 as amended and shall ensure that any data processing undertaken pursuant to this License , including data retention (such as content generated by the Licensee's users and agents etc), is strictly limited to what is necessary to provide the License to the Licensee, such as billing, statistics gathering, diagnostics and improving the service etc in accordance with the Licensor’s standard policies. For the avoidance of doubt the Licensor or any relevant supplier appointed by the Licensor may, for the purpose of providing the License, transmit data outside of the United Kingdom or European Union but will only do so if necessary and upon doing so will ensure that the protections required under the Data Protection Act 2018 are maintained and followed. 
18. Miscellaneous. The waiver of any breach of this End User Licence Agreement by either party shall not constitute a continuing waiver or a waiver of any subsequent breach of this End User Licence Agreement. If any term or provision of this End User Licence Agreement shall be held invalid or unenforceable, the remainder of this End User Licence Agreement will not be affected and each such term or provision of this End User Licence Agreement shall continue to be valid, binding and enforceable to the fullest extent permitted by law, except to the extent that such unenforceability may deprive a party of the benefits reasonably expected by that party as an inducement to enter into or to renew this End User Licence Agreement. 
Neither party shall be in default by reason of any failure in performance of this End User Licence Agreement if such failure arises, directly or indirectly, out of causes reasonably beyond the direct control or foreseeability of such party, including but not limited to, acts of God or of the public enemy, foreign governmental acts in either a sovereign or contractual capacity, labour, fire, flood, epidemic, restrictions, strikes, and/or freight embargoes. 
The Licensee hereby agrees and acknowledges that the service uses AI technologies and further agrees that it is solely responsible for notifying any end users of same. The Licensee also acknowledges and agrees that it is solely responsible for providing legally adequate notices to its end users and for obtaining any necessary consents from such end users for the processing of content under this License including verifiable parental consent where required.
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