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Master Services Order Form
This Order form is part of and shall be governed by, the Kerv Linked Master Services Agreement and its schedules (together with this Order, known as the “Agreement”).  A copy of the Kerv Linked Master Services Agreement and its schedules are available at the following: https://kerv.com/policies/kerv-collaboration-and-compliance-msa/ or a copy is available upon request.
	Kerv Entity
	DoubleEdge Professional Services Limited a company registered in England and Wales with company number 05977863 and having its registered office at 1 Finsbury Avenue, London, EC2M 2PF.
[OR]
Kerv Communications Compliance Practice Limited a company registered in England and Wales with company number 13489823 and having its registered office at 1 Finsbury Avenue, London, EC2M 2PF.

	Customer:
	[CUSTOMER NAME] a company registered in [Customer’s Country of Registration] with company number [COMPANY_REG_NO] and having its registered office at [REGISTERED_ADDRESS] 

	User:
	[TO BE POPULATED AS APPROPRIATE – e.g. where the end user is a customer of the Customer above]

	This Order Reference
	[QUOTE_NUMBER]


The schedules selected below, are hereby incorporated into this Agreement for this Order:
	Schedule Description
	Selected (Y/N)

	Compliance Services

	Schedule A1:  Compliance Cloud
	

	Schedule A2:  Mobile Voice Recording / Message Capture 
· Mobile Services Annex 1: Tariffs
· Mobile Services Annex 2: “API Connector for Tencent: Terms Applicable between the VAR and the End Client”
	

	Schedule A3: Mobile Network Services (SIMs)
	

	Schedule A4:  Surveillance Services
	

	Schedule A5:  Assurance Services (Guardian Products)
	


1. SERVICES 
Compliance Cloud 
1.1. The Initial Term applied to the Compliance Cloud Services procured in this Order shall be [three (3) years] commencing from the Service Commencement Date. 
1.2. The Customer seeks to procure the below Services in accordance with this Agreement:
	Services

	Qty
	Description of goods/Services

	
	Example:  Where completing a Data Migration ensure you capture in here the amount of data scoped and costed to be migrated. 

	
	

	Qty (days)
	Professional Services

	
	

	Qty (months)
	Support Services

	
	


1.3. The above Services shall be provided in accordance with the third party EULA which the Customer hereby agrees to execute and return to Kerv alongside this Order, where such is required/requested.  

Mobile Voice Recording (MVR) / Message Capture 
1.4. The Initial Term applied to the MVR /Message Capture Services procured in this Order shall be [three (3) years] commencing from the Service Commencement Date; or where the Initial Term is not stated herein, such shall be as set out in the appropriate Service schedule. 
1.5. After the Initial Term, this Agreement will automatically renew in twelve (12) month periods; unless and until terminated in accordance with this Agreement (the “Term”).
1.6. The Customer seeks to procure the below Services in accordance with this Agreement:
	Services

	Services 
	1. Mobile Voice Recording
2. Mobile Voice Recording and Storage Services
3. Message Capture Services 
4. Message Capture Services and Storage Services

	Intended Storage Location 
	1. [On customer premise
2. Kerv cloud
3. AWS
4. Other (please describe)]

	Number of Users
	[Insert Initial number of Users]

	Support Services for the Initial Term
	[Yes/No]  

	Storage Retention Period
	[Insert Retention period– mark ‘N/A’ if not used]


1.7. The Customer hereby agrees to fully abide by and comply with any provided EULA associated with the Services delivered.
1.8. Where required and appropriate for the provision of MVR / Message Capture Services, Annex 2 to this Order Form (“API Connector for Tencent: Terms Applicable between the VAR and the End User”) shall be applicable.

Mobile Services
1.9. The Initial Term applied to the Mobile Services procured in this Order shall be [2] years commencing from the Service Commencement Date or as otherwise set out in the appropriate Service schedule. 
1.10. After the Initial Term, this Agreement will automatically renew in [twelve (12)] month periods; unless and until terminated in accordance with this Agreement (the “Term”).
1.11. The Customer seeks to procure the below Services in accordance with this Agreement:
	Services

	Qty
	Description of goods/Devices

	
	Example:  Where you have sold devices/handsets, list them here with any cables, headsets etc. 

	
	

	Qty 
	Porting Request

	
	Example:  Where you have sold configuration time to work on the devices/handsets, list here the type .

	Connections :  The Connection information is set out in the below Charges section . 

	Customer’s Specified Delivery address for goods:
	Example: enter where the goods will be delivered to if the address is different to the Customer address (eg if delivered to end user address.  

	MNO for the above goods/Services:
	Example: enter mobile network provider

	Service options:  the following service options shall be provided with the above Services:
· Example:  International Call Barring/ Data Caps/ Spend Caps etc

Any new Connections which require the same network bars and/or configuration requirements as previously procured Connections, are set out in this Order


1.12. Prior to any use of the Mobile Services the Customer hereby fully agrees to act in accordance with and fully adhere to the Terms of Use (which includes third party terms, EULAs and/or any terms and conditions required by the MNO.  
1.13. The ownership of the SIM card, mobile handset and/or MPN remains the property of Kerv, but the number can be released to the Customer upon both written request and agreement between the Parties.

Surveillance Services
1.14. The Initial Term applied to the Surveillance Services procured in this Order shall be [2] years commencing from the [Service Commencement Date] or as otherwise set out in the appropriate Service schedule. 
1.15. After the Initial Term, this Agreement will automatically renew in [twenty four (24)] month periods; unless and until terminated in accordance with this Agreement (the “Term”).
1.16. Customer’s access to the Platform shall be through an Administrator/s whose details are set out below. Security credentials shall be provided by the Customer upon signing of this Order Form.
1.17. The Administrator/s shall be responsible for all User access (including module access) to the Platform and Kerv shall not be responsible for access, login or other security credentials provided by the Administrator to such Users through the Platform or otherwise.
1.18. The Administrator will certify the number of Monitored Users on an annual basis. The Administrator will also be required to provide Kerv with the updated number of Monitored Users at the point when the Monitored Users Annual Cap is exceeded during the Term.
1.19. The Administrator has complete access to all Customer data and modules contained within the Platform.
1.20. If any employee or contractor leaves the Customer organisation, and their access is not revoked by the Customer’s designated Administrator, the individual will still be able to access the system, and Kerv assumes no responsibility for this process or any issues associated to such which may occur.
1.21. Administrator Details
	Name
	

	Contact Number
	

	Administrator email address
	



Services
1.22. The Customer seeks to procure the below Services in accordance with this Agreement:
	Service Module
	Included (checked, as appropriate)

	Call Analytics
	[ü]

	Compliance Copilot
	[ü]

	Single Sign-on
	[ü]

	Dedicated Production Tenant
	[ü]

	Dedicated UAT Tenant
	[ü]

	Cold Storage Archiving of up to [•]TB
	[ü]

	Record Keeping and Retention
	[ü]

	Premium Support
	[ü]


1.23. The above Services shall be provided in accordance with the third party EULA (set out in the Schedule appendices), which the Customer hereby agrees to and will additionally execute and return to Kerv, where such is required/requested.  

Assurance Services
1.24. The Initial Term applied to the Assurance Services procured in this Order shall be [1] year commencing from the Service Commencement Date or as otherwise set out in the appropriate Service schedule. 
1.25. The Customer seeks to procure the below Services in accordance with this Agreement:
	Service Module
	Included (checked, as appropriate)

	 Guardian Assurance
	[ü]

	 Guardian CDR Assure
	[ü]

	 Guardian Endpoint Assure
	[ü]

	 Guardian Config Assure
	[ü]


1.26. After the Initial Term, this Agreement will automatically renew in [twelve (12)] month periods; unless and until terminated in accordance with this Agreement (the “Term”).
1.27. The Customer will certify to Kerv the number of Users upon request. Where additional Users are added by the Customer part way through the Initial Term or any Term (as applicable), such fees shall be pro-rated from the date of activation to the end of the relevant Initial Term or Term.
1.28. In the event the Customer ‘self-serves’ increasing the number of Users without requesting the corresponding addition of Assurance Services; Kerv shall not be liable in any way whatsoever for any fault arising in the Service. Furthermore, additional Users may result in Overage Charges being applied.
1.29. The above Services shall be provided in accordance with the third party EULA (set out in the Schedule A5, Appendix 1), which the Customer hereby acknowledges and agrees to act fully in accordance with.   
2. CHARGES & PAYMENT PROFILE 
Payment Profile
2.1. Professional Services shall be invoiced up front before used.
2.2. Hardware and/or Software shall be invoiced immediately upon the earliest of i) signature of an Order form or ii) the receipt of a purchase order.
2.3. Any software assurance and support services Charges (and subsequent invoices for such) shall in no event occur later than the date the Services are ready to be used.
2.4. Where appropriate to the Services being procured, in the event of any data migration, the Customer acknowledges where the expected and agreed volume of data to be migrated is exceeded, such excess data shall incur additional Charges to facilitate/continue the data migration.  Any additional Charges shall be payable, prior to the excess data being migrated.

Compliance Cloud (SaaS) 
2.5. The Compliance Cloud set up Charges will be invoiced in accordance with the below selected payment profile (driven by the sum of the set up Charges): 
	One Off (set up) Charges

	Payment Profile
	Service Description

	100% upon execution of this Order, unless otherwise agreed in a written variation agreement.
	· Initial Term support services.  Including:
· professional services;
· project management; and 
· all other implementation services. 



2.6. The implementation (set up) Charges applicable to this Order, shall be as set out below and payable as per the above payment profile Charges table: 
	Implementation (set up) Charges

	Service Description (incl part numbers)
	Qty
	Implementation Charges (£)
for this Order

	Example: Router , part number XXXX
	38
	£40,000.00

	
	
	

	
	
	

	TOTAL CHARGE
	


2.7. The operational (recurring) Charges invoicing profile applicable to this Order, shall be as per the below and payable upon the Service Commencement Date: 
	Operational (recurring) Charges

	Quantity 
	Service Description 
	Payment Frequency
(Annually/monthly in advance/arrears)
	 Unit Charge (£)
	Operational Charges (£)
for this Orders Initial Term 

	Examples:
1 or
2 etc….
	Examples: Support of Customer Equipment or Type of licence
	Annually in advance
£56.00 (£336.00 per annum)
	£40,000 per annum or 
£3.16 per licence
	£40,000.00
£2,016.00 (for Initial Term)

	
	
	
	
	

	
	
	
	
	

	
	TOTAL CHARGES
	


2.8. Overage Charges shall be invoiced monthly in arrears from the previous month and these Charges shall incur a 25% increase.

Mobile Voice Recording (MVR) / Message Capture 
2.9. The MVR /Message Capture Service set up Charges will be invoiced in accordance with the below payment profile (driven by the sum of the set up Charges): 
	One Off (set up) Charges

	Payment Profile
	100% invoiced in arrears (no more than thirty (30) days post the Cutover) for the number of Users. 
Where Services from the third party provider ‘LeapXpert’ are procured, 100% invoiced on signature of this Order form. 
Additional Users may incur a set up Charge but will always attract a recurring Charge.


2.10. The implementation (set up) Charges applicable to this Order, shall be as set out below and payable as per the above payment profile Charges table: 
	Implementation (set up) Charges

	
	Service Payment Profile (per User)
	Total Charges (£/€/$) for this Order

	MVR Services only
	Set Up Charge:  The initial Users provisioning
	

	
	Set Up Charge:  Archive integration and/or file (data) transfer set up 
	

	
	Additional Provision Charge: For additional Users. 
This Charge shall also apply to administration changes to a User
	£[70.00] per additional User

	MVR and Storage Services
	Set Up Charge:  The initial Users provisioning
	

	
	Additional Provision Charge: For additional Users. 
This Charge shall also apply to administration changes to a User
	£[70.00] per additional User

	Message Capture Services only
	Set Up Charge:  Provisioning in the Message Capture platform dependent on the third party provider, the following set up actions may occur: [delete the ones below that are not used]
· Telemessage:  set up of the licence (per user charge)
· Movius:  the archive integration
· LeapXpert: platform configuration
	

	
	Additional Provision Charge: For additional Users. 
This Charge shall also apply to administration changes to a User
	£[70.00] per additional User

	Message Capture and Storage Services
	Set Up Charge:  Provisioning in the Message Capture platform dependent on the third party provider, the following set up actions may occur:[ delete the ones below that are not used]
· Telemessage:  set up of the licence (per user charge)
· Movius:  the archive integration
· LeapXpert: platform configuration
	

	
	Set Up Charges:  Initial Cloud storage configuration (i.e. integration)
	

	
	Additional Provision Charge: For additional Users. 
This Charge shall also apply to administration changes to a User.
	£[70.00] per additional User


2.11. The operational (recurring) Charges invoicing profile applicable to this Order, shall be as per the below: 
	Operational (recurring) Charges

	Service Description 
	Payment Frequency

	Unit (pupm) Charge (£) 
	Operational Charges (£/€/$)
for this Orders Initial Term

	MVR
	Recurring Charges per User:  MVR Services billed [monthly/quarterly/annually] in [advance/arrears]
	
	

	MVR and Storage Services
	Recurring Charges per User:  MVR Services billed [monthly/quarterly/annually] in [advance/arrears]
	
	

	
	Recurring Charges per User:  Storage Services
[monthly/quarterly/annually] in [advance/arrears]
	
	

	Message Capture Services only
	Recurring Charges per User:  Message Capture Services
[monthly/quarterly/annually] in [advance/arrears]
	
	

	Message Capture and Storage Services
	Recurring Charges per User:  Message Capture Services
[monthly/quarterly/annually] in [advance/arrears] 
	
	

	
	Recurring Charges per User:  Storage Services
[monthly/quarterly/annually] in [advance/arrears]
	
	

	
	TOTAL CHARGES
	


2.12. Overage Charges shall be invoiced monthly in arrears from the previous month and these Charges shall incur a 25% increase.

Mobile Services 
2.13. The Mobile Service set up Charges will be invoiced in accordance with the below payment profile (driven by the sum of the set up Charges): 
	One Off (set up) Charges

	Payment Profile
	100% invoiced in arrears (no more than thirty (30) days post the Cutover) for the number of Users. 
Additional Users will incur a set up Charge and attract a recurring Charge.


2.14. The following implementation (one off set up) Charges for goods/Devices shall apply to this Order:
	Quantity
	Description
	Charge 
(payable on Order)

	
	Example: iPhone 15 with 250gb memory, Spend Limit of £X applied
	

	
	
	


2.15. The operational (recurring) Charges invoicing profile applicable to this Order, shall be as per the below MNO Tariff and Rental Rates table:
	Tariff Description 
	MNO
	Quantity of Connections
	Monthly Line Rental (£)
(per Connection per month)
	Usage Allowances 

	Example:  Name of Tariff eg Worldwide user
	Vodafone/O2 etc
	1000
	£XX per Connection, per month
	Unlimited data and text SMS

	
	
	
	
	


2.16. Overage Charges shall be invoiced monthly in arrears from the previous month.  
2.17. Where the Customer exceed any agreed usage allowance and such are captured within a shared tariff between the Parties, the excess usage shall be Charged in accordance with (and at the cost stated) within the shared tariff.  In the event no tariff has been shared, the latest published version available from the corresponding MNO shall apply. 
Mobile Rebates/ Concessions
2.18. The following table sets out the Concessions/rebates available to the Customer.  The following rebates shall only be available upon the Customer invoicing Kerv, every three (3) months (commencing from the Service Commencement Date or Renewal Date), for the agreed amounts set out below:
	Year of the Contract
	Annual Mobile Rebate Value
(such to be paid in quarterly instalments)

	Year 1 
	Example:  £500.00

	Year 2
	

	Year 3
	


Mobile Hardware Fund
2.19. The Mobile Hardware Fund shall be allocated over the Initial Term at the rate of [1/24th] per month.
	Year of the Contract
	Mobile Hardware Fund

	Year 1
(credited by Kerv thirty (30) days after the Service Commencement Date or upon the Renewal Date)
	£

	Year 2
(credited the month following the anniversary of the Service Commencement Date).
	£


Minimum Spend
2.20. The following shall apply, where a Minimum Spend is agreed:
	MNO 
	Minimum Spend
(Per Month, Per Device)
	Increase of Minimum Spend for each new Connection

	Example:  Voda/O2 etc
	£
	£


Spend Cap
2.21. The Customer acknowledges there [is / is not] a spend cap enforced for the Services.  Where a spend cap is in place, such will assist in mitigation of unexpected Charges. 

Surveillance Services
2.22. The following licence Charges shall apply to this Order:
	License Charge Start Date:

This is the date from which the License Charge becomes payable, where known (this may not the Service Commencement Date). 
	[DATE]

	Onboarding Implementation Charge:

Charges for the Onboarding of the Customer into the Platform. 
	£[•] 

	License Recurring Charge: 

Annual Charge for the subscription to the Platform for the Initial Term. 
	£[•]

	Renewal License Charge:

Annual Charge for the subscription to the Platform for any Renewal Term. Where this is left blank, this is the same as the License Charge. 
	£[•]


2.23. Kerv shall perform a ‘true up’ of the Overage Charges for this Service no less than once annually, which shall provide Charges which will be invoiced to the Customer for the respective pro-rated sum. Where the Overage Charges relate to additional subscription licences, such invoice shall be for the remaining period of the Initial Term or Renewal Term.
2.24. The following provides a breakdown of the Licence Charges per bundle: 
	Service Module
	Charges 
(together the total License Charge)

	Communications Comply
	[•]

	Communications Surveillance
	[•]

	Voice Transcription Services
	[•]

	Voice Translation Services
	[•]

	Call Analytics
	[•]

	Compliance Copilot
	[•]

	Single Sign-on
	[•]

	Dedicated Production Tenant
	[•]

	Dedicated UAT Tenant
	[•]

	Cold Storage Archiving of up to [•]TB
	[•]

	Record Keeping and Retention
	[•]

	Premium Support
	[•]



Assurance Services 
2.1. The Assurance Service set up Charges will be invoiced in accordance with the below selected payment profile (driven by the sum of the set up Charges): 
	One Off (set up) Charges

	Payment Profile
	Service Description

	100% upon execution of this Order, unless otherwise agreed in a written variation agreement.
	· Initial Term support services.  Including:
· professional services;
· project management; and 
· all other implementation services. 



2.2. The implementation (set up) Charges applicable to this Order, shall be as set out below and payable as per the above payment profile Charges table: 
	Implementation (set up) Charges

	Service Description (incl part numbers)
	Qty
	Implementation Charges (£)
for this Order

	Example: Professional Services for XXXX
	38
	£40,000.00

	
	
	

	
	
	

	TOTAL CHARGE
	


2.3. The operational (recurring) Charges invoicing profile applicable to this Order, shall be as per the below and payable upon the Service Commencement Date: 
	Operational (recurring) Charges

	Quantity 
	Service Description 
	Payment Frequency

	Unit Charge (£)
	Operational Charges (£)
for this Orders Initial Term

	Examples:
1 or
2 etc….
	Examples: Support of Customer Equipment or Type of licence
	Annually in advance
£56.00 (£336.00 per annum)
	£40,000 per annum or 
£3.16 per licence
	£40,000.00
£2,016.00 (for Initial Term)

	
	
	
	
	

	
	
	
	
	

	
	TOTAL CHARGES
	



Overage Charges
2.4. If, at any time whilst using the Services, the Customer and/or a User exceeds the thresholds or any agreed amounts/number (eg a number of agreed licences), as specified in the Order, the Customer may incur Overage Charges. 
2.5. Overage Charges shall be invoiced in arrears from the  month in which the Charges were incurred and pro-rated to the end of the Initial Term or Renewal Term. In the event a number of overage licences are set out in the above table (for example, as a bundle of licences), the number of licences set out in the bundle will be charged at the license Charge within this Order form, and additional licences used will be subject to Overage Charges. 

Minimum Commitment
2.6. The Customer undertakes to achieve a minimum total of the Charges as set out in this Order, which shall align to the number of Users and/or bundles and increase accordingly with the number of Users and/or bundles (as appropriate over time); such shall be the “Minimum Commitment”.
2.7. The Minimum Commitment for this Order is: __£_[£££££]____

This Order is subject to the terms of this Agreement between the Customer and Kerv as set out in the Kerv Linked Master Services Agreement and its schedules. 
For and on behalf of Customer


Signature:_____________________

Name:_________________________

Title:___________________________

Effective Date:____[Date Customer’s signs the Order]_____



Mobile Service Annex 1:  Tariff
Call and line rental tariff(s) shall apply to the Mobile Services procured under this Order.  The tariff(s) are subject to change in line with third party providers and the terms of this Agreement.  A copy of the tariff will be shared with the Customer prior to the commencement of Service. It is the Customer’s responsibility to check (regularly) the applicable tariff rates throughout the Term of the Services; understanding that call tariffs frequently and repeatedly change in accordance with third party providers. 




























[NOTE: This Annex 2 must be signed whenever Mobile Services / Message Capture services are being sold]
Mobile Service Annex 2: API Connector for Tencent: Terms Applicable between the VAR and the End Client

[bookmark: OLE_LINK24]API CONNECTOR FOR TENCENT
腾讯 API 接口
TERMS APPLICABLE BETWEEN THE VAR AND THE END CLIENT
适用于VAR与终端客户之间的条款

These terms (the “Terms”) govern the End Client’s access to and use of the API Connector. They are entered into between DoubleEdge Professional Services Limited (the “VAR” or the “Reseller”) and Carrhae Capital (the “End Client” or the “Licensee”). The Terms are entered into in connection with the End Client’s use of the FMOP Platform made available through the VAR, and form part of the End Client Agreement.
本条款（以下简称“本条款”）规范终端客户对API 接口的访问和使用。本条款由 [VAR名称]（以下简称“VAR”或“经销商”）与 [终端客户名称]（以下简称“终端客户”或“被许可方”）订立。本条款系因终端客户通过VAR获得并使用FMOP平台而签署，并构成终端客户协议的一部分。
[bookmark: OLE_LINK25]
RECITALS
(A) The End Client wishes to use the API Connector to enable the integration, retrieval, and archiving of communications data from Tencent’s WeCom and WeChat platforms via the FMOP Platform.
(B) The API Connector is provided by Shanghai LeapXpert Information Technology Service Co., Ltd., a company established under the laws of the People’s Republic of China (“PRC”) with its registered office at Room 201, Building 14, No. 655 Fengzhou Road, Jiading District, Shanghai, China JT13948 (“LeapXpert Shanghai”).
(C) The VAR is an authorized value-added reseller of the LeapXpert FMOP Platform and resells (or sublicenses) the right to use the API Connector to the End Client as a sub-reseller in the contractual chain. The VAR is not the developer, owner, or technical operator of the API Connector, and is not a reseller, distributor, or agent of Tencent.
(D) The Parties record the specific terms governing the End Client’s use of the API Connector, the End Client’s direct relationship with Tencent, the allocation of data processing roles, and the compliance obligations under PRC and other applicable laws.
鉴于
(A) 终端客户希望使用API 接口，通过FMOP平台实现与腾讯企业微信及微信平台的集成，并对相关通信数据进行获取、检索及归档。
(B) API 接口由上海跃普信息技术服务有限公司上海霆升信息技术服务有限公司提供。该公司系根据中华人民共和国法律设立并存续的企业，注册地址为中国上海市嘉定区丰州路655号14幢201室（JT13948）（以下简称“LeapXpert Shanghai”）。
(C) VAR系LeapXpert FMOP平台的授权增值经销商，并作为合同链条中的次级经销商，向终端客户转售（或再许可）API 接口的使用权。VAR并非API 接口的开发者、所有者或技术运营方，亦非腾讯的经销商、分销商或代理人。
(D) 双方希望就终端客户使用API 接口的具体条款、终端客户与腾讯之间的直接法律关系、数据处理角色的分配，以及根据中华人民共和国法律及其他适用法律应履行的合规义务进行约定和确认。

THE PARTIES AGREE as follows:
双方达成约定如下：
1. Definitions
定义
In this Agreement, the following terms have the meanings set out below:
在本协议中，下列术语具有以下含义：

“Affiliate” means, with respect to any entity, any other entity that directly or indirectly controls, is controlled by, or is under common control with such entity, where “control” means ownership of more than fifty percent (50%) of the voting securities or equity interests of an entity, or the power to direct or cause the direction of the management and policies of such entity.
“关联公司” 是指就任何实体而言，直接或间接控制该实体、受该实体控制或与该实体受共同控制的任何其他实体。其中，"控制"是指拥有某一实体超过百分之五十（50%）具有表决权的证券或股权权益，或拥有指示或促使该实体管理及政策方向的权力。
[bookmark: OLE_LINK26]
“LeapXpert Group” means LeapXpert together with all of its Affiliates (including LeapXpert Shanghai, LeapXpert HK Limited, LeapXpert UK Limited, and any other Affiliate of LeapXpert from time to time).
“LeapXpert集团”，是指LeapXpert及其所有关联公司（Affiliates）的统称，包括LeapXpert Shanghai、LeapXpert HK Limited、LeapXpert UK Limited，以及不时属于 LeapXpert 的任何其他关联公司。

" LeapXpert Affiliates" means all entities that directly or indirectly control, are controlled by, or are under common control with the Provider (including LeapXpert HK Limited, LeapXpert UK Limited, and other members of the LeapXpert Group), where "control" means ownership of more than 50% of voting securities or the power to direct management and policies, whether through equity, contract, or otherwise.
“LeapXpert关联方”，是指直接或间接控制提供方、受提供方控制，或与提供方受共同控制的所有实体（包括 LeapXpert HK Limited、LeapXpert UK Limited 及 LeapXpert集团 的其他成员）。其中，“控制”是指直接或间接拥有某实体超过50%的表决权证券，或通过股权、合同安排或其他方式拥有主导该实体管理和经营政策的权力。

“API” means the application programming interface provided by Tencent Holdings Limited and its affiliates (collectively, “Tencent”) that enables third-party applications to retrieve data from Tencent’s WeCom and WeChat platforms.
"API"是指腾讯控股有限公司及其关联公司（合称"腾讯"）提供的应用程序编程接口，该接口使第三方应用程序能够从腾讯的企业微信和微信平台获取数据。

[bookmark: OLE_LINK27]“API Connector” means the software connector and integration middleware provided by LeapXpert Shanghai that interfaces the FMOP Platform with Tencent’s API, enabling the retrieval, transmission, and archiving of the End Client’s WeCom/WeChat communications data.
“API 接口”，是指由 LeapXpert Shanghai 提供的软件连接器及集成中间件，用于实现 FMOP平台 与腾讯API之间的接口连接，使终端客户的企业微信及微信通信数据得以获取、传输及归档。

“Customer Data” means all electronic communications, messages, files, metadata, user identification information, and other data retrieved from Tencent’s platforms via the API Connector on behalf of the End Client.
"客户数据"是指通过API接口代表客户从腾讯平台获取的所有电子通讯、消息、文件、元数据、用户识别信息及其他数据。

“FMOP Platform” means the LeapXpert Front-Office Messaging and Operations Platform being the archiving and compliance platform made available to the Customer (whether directly by a LeapXpert entity or through the Customer's reseller).
"FMOP平台"是指LeapXpert前台消息与运营平台，其功能为向客户（无论是通过LeapXpert实体直接提供，或通过客户的经销商提供）的归档和合规平台。

“Personal Information” has the meaning given in the PIPL, and includes all information relating to an identified or identifiable natural person contained in Customer Data.
"个人信息"具有《中华人民共和国个人信息保护法》中规定的含义，并包括客户数据中所含的与已识别或可识别自然人相关的一切信息。

Personal Information Processor: refers to an organization or individual that independently determines the purposes and means of processing personal information in the course of personal information processing activities.
个人信息处理者：是指在个人信息处理活动中自主决定处理目的、处理方式的组织、个人。

Entrusted Party: refers to an organization or individual that processes data on behalf of and under the entrustment of a personal information processor.
受托方：是指接受个人信息处理者委托进行数据处理的组织、个人。

“PIPL” means the Personal Information Protection Law of the People’s Republic of China, effective November 2021, as amended from time to time.
“《个人信息保护法》”是指《中华人民共和国个人信息保护法》，该法自2021年11月起施行，并经不时修订

“PRC Data Protection Laws” means, collectively, the PIPL, the Data Security Law of the PRC, the Cybersecurity Law of the PRC, the Provisions on Facilitating and Regulating Cross-Border Data Flow, and all other applicable PRC data protection, data security, cybersecurity, and information protection laws and regulations, including all implementing rules and guidance.
“中国数据保护法律”，是指《中华人民共和国个人信息保护法》《中华人民共和国数据安全法》《中华人民共和国网络安全法》《促进和规范数据跨境流动规定》，以及其他所有适用的中华人民共和国数据保护、数据安全、网络安全和信息保护相关法律、法规、规章及规范性文件，包括其配套实施规则、实施办法及监管指引。
2. License Grant
许可授权
[bookmark: OLE_LINK28]Subject to these Terms, the VAR (acting as authorized sub-reseller of the API Connector services of LeapXpert Shanghai) grants to the End Client a limited, non-exclusive, non-transferable, non-sublicensable, revocable license to use the API Connector solely for the purpose of enabling the retrieval, integration, and functionality of Customer Data within the FMOP Platform. The End Client acknowledges that all intellectual property rights and proprietary rights in and to the API Connector are owned by LeapXpert Shanghai, and that the VAR grants the license to the End Client pursuant to its authorization from LeapXpert (which is, in turn, authorized by LeapXpert Shanghai).
在遵守本条款的前提下，VAR（作为 LeapXpert Shanghai API 接口服务的授权次级经销商）授予终端客户一项有限的、非独占的、不可转让的、不可再许可的、可撤销的许可，仅允许终端客户为实现客户数据在FMOP平台内的获取、集成及相关功能之目的使用API 接口。终端客户确认并同意：API 接口及其相关的一切知识产权和专有权利均归 LeapXpert Shanghai 独家所有；VAR系依据其从 LeapXpert 获得的授权向终端客户授予上述许可；而LeapXpert获得该等授权的基础，则来源于 LeapXpert Shanghai 的授权。
3. Restrictions
许可限制
The End Client shall not:
被许可人不得：
(a) use the API Connector for any illegal or unauthorized purposes;
将API接口用于任何非法或未经授权的目的；
(b) reverse engineer, decompile, or disassemble the API Connector;
对API接口进行反向工程、反编译或反汇编；
(c) share, sublicense, or transfer access to, or any keys for, the API Connector to any third party without prior written consent from the VAR and LeapXpert Shanghai; or
未经VAR及LeapXpert Shanghai事先书面同意，不得向任何第三方共享、再许可或转让API连接器的访问权或密钥；
(d) use the API Connector in a manner that exceeds the agreed-upon usage limits or violates the acceptable use policy of the VAR or LeapXpert Shanghai.
以超出约定使用限制或违反VAR或LeapXpert Shanghai可接受使用政策的方式使用API接口。

4. Ownership
所有权
LeapXpert Shanghai retains all rights, title, and interest in and to the API Connector, including all intellectual property rights, trade secrets, and other proprietary rights. No rights are granted to the End Client other than those expressly set forth in these Terms. The End Client agrees to protect all copyright and other proprietary rights of LeapXpert Shanghai (and of any third parties) in the API Connector and any portion thereof.
LeapXpert Shanghai保留对API接口的全部权利、所有权和权益，包括但不限于所有知识产权、商业秘密以及其他专有权利。除本协议中明确规定的权利之外，LeapXpert Shanghai未授予被许可人任何其他权利。被许可人同意保护LeapXpert Shanghai或第三方在API连接器或其他任何部分中的版权或其他专有权利。
5. Confidentiality
保密
The End Client agrees to keep the API Connector and any related documentation confidential and not to disclose them to any third parties without the VAR’s prior written consent.
被许可人同意对API接口及任何相关文档保密，未经VAR书面同意，不得向任何第三方披露。
6. [bookmark: OLE_LINK11] Term and Termination
期限与终止
6.1 Term
协议期限
These Terms shall commence on the effective date of the End Client Agreement and shall continue in full force and effect for so long as the End Client is entitled to use the FMOP Platform under the End Client Agreement, unless earlier terminated in accordance with this Section 6.
本条款自终端客户协议生效之日起生效，并在终端客户根据终端客户协议有权使用FMOP 平台期间持续有效，除非根据本第6条的规定提前终止。
6.2 Termination by the VAR
VAR的终止权
The VAR may terminate these Terms and/or suspend the End Client’s access to the API Connector immediately on written notice if: (a) the End Client breaches any term of these Terms and such breach is not remedied within seven (7) days of being notified of such breach; (b) the End Client ceases to be authorized to use the FMOP Platform; or (c) LeapXpert Shanghai is unable, or is no longer permitted, to make the API Connector available, including by reason of changes in applicable laws, regulatory action, or changes to the Tencent platforms.
如发生以下任一情形，VAR有权通过书面通知立即终止本条款和/或暂停终端客户对API 接口的访问权限：(a) 终端客户违反本条款任何约定；(b) 终端客户不再具备使用FMOP 平台的授权资格；(c) LeapXpert Shanghai无法继续提供或不再被允许提供API 接口，包括但不限于因适用法律发生变化、监管措施或腾讯平台规则、功能或服务发生变更等原因导致的情形。
6.3 Termination by the End Client
终端客户的终止权
The End Client may terminate these Terms at any time by ceasing all use of the API Connector and providing written notice to the VAR. Upon termination, the End Client must discontinue all use of the API Connector and destroy all related materials in its possession.
终端客户有权随时通过停止使用API 接口并向VAR发出书面通知的方式终止本条款。本条款终止后，终端客户应立即停止对API 接口的一切使用，并销毁其持有的与API 接口相关的全部资料和材料。
6.4 Survival
条款存续
If these Terms are terminated for any reason, then these Terms going forward shall have no further force and effect, except that the provisions of Sections 4 (Ownership), 5 (Confidentiality), 7 (Disclaimer of Warranties), 8 (Limitation of Liability), 9 (Indemnification), 10 (Data Protection), 11 (End Client’s Direct Relationship with Tencent), 12 (Governing Law), and 13 (Miscellaneous) shall survive termination. Nothing in this Section 6.4 shall be deemed to release the End Client from any accrued liabilities arising from its breach of any covenants or undertakings under these Terms.
无论因何种原因终止本条款，本条款自终止之日起不再具有进一步效力，但以下条款应在终止后继续有效：第4条（所有权）；第5条（保密义务）；第7条（免责声明）；第8条（责任限制）；第9条（赔偿）；第10条（数据保护）；第11条（终端客户与腾讯之间的直接关系）；第12条（适用法律）；第13条（其他条款）。第6.4条的规定不应被解释为免除终端客户在本条款终止前因违反本条款项下任何陈述、保证、承诺或义务而已经产生的任何责任。
7. Disclaimer of Warranties
免责声明
(a) THE API CONNECTOR IS PROVIDED "AS IS". NEITHER THE VAR, NOR LEAPXPERT, NOR LEAPXPERT SHANGHAI MAKES ANY WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT. NONE OF THEM WARRANTS THAT THE API CONNECTOR WILL OPERATE WITHOUT INTERRUPTION OR ERROR, OR THAT IT WILL BE COMPATIBLE WITH ALL END CLIENT SYSTEMS. TENCENT'S API AND PLATFORM SERVICES ARE PROVIDED BY TENCENT DIRECTLY TO THE END CLIENT UNDER THE END CLIENT'S OWN AGREEMENT WITH TENCENT; NONE OF THE VAR, LEAPXPERT, OR LEAPXPERT SHANGHAI MAKES ANY WARRANTIES IN RESPECT OF TENCENT'S SERVICES.
API 接口按“现状”提供。VAR、LeapXpert及LeapXpert Shanghai均不作出任何明示或默示的保证，包括但不限于有关适销性、特定用途适用性或不侵权的任何保证。VAR、LeapXpert及LeapXpert Shanghai均不保证：(i) API 接口能够持续、不间断或无错误运行；(ii) API 接口能够与终端客户的所有系统、设备或技术环境兼容。腾讯的API及平台服务由腾讯依据终端客户与腾讯之间单独签署的协议直接向终端客户提供。因此，VAR、LeapXpert及LeapXpert Shanghai均不就腾讯服务作出任何形式的保证或承诺。
(b) ALTHOUGH LEAPXPERT SHANGHAI HAS MADE COMMERCIALLY REASONABLE EFFORTS TO PROTECT CUSTOMER DATA, NO GUARANTEE CAN BE PROVIDED THAT, UNDER CURRENT TECHNICAL SECURITY MEASURES, CUSTOMER DATA WILL NOT BE LEAKED OR STOLEN DUE TO FORCE MAJEURE OR FACTORS BEYOND THE CONTROL OF LEAPXPERT SHANGHAI, WHICH MAY RESULT IN LOSSES TO THE END CLIENT. THE END CLIENT AGREES THAT NONE OF THE VAR, LEAPXPERT, OR LEAPXPERT SHANGHAI SHALL BE LIABLE FOR ANY LOSSES ARISING FROM SUCH EVENTS.
尽管LeapXpert Shanghai已采取商业上合理的措施保护客户数据，但LeapXpert Shanghai无法保证，在现有技术安全措施条件下，客户数据不会因不可抗力事件或LeapXpert Shanghai无法控制的因素而发生泄露、被窃取或遭受其他安全风险，从而导致终端客户遭受损失。终端客户同意，对于因上述原因导致的任何损失，VAR、LeapXpert及LeapXpert Shanghai均不承担任何责任。
(c) THE END CLIENT ACKNOWLEDGES AND AGREES THAT, AS THE PERSONAL INFORMATION PROCESSOR UNDER THESE TERMS, THE END CLIENT SHALL INDEPENDENTLY ASSUME AND FULFIL ALL RELEVANT COMPLIANCE OBLIGATIONS REQUIRED BY APPLICABLE LAWS AND REGULATIONS. IN THE EVENT THAT THE END CLIENT'S FAILURE TO FULFIL SUCH OBLIGATIONS RESULTS IN THE INABILITY TO CONTINUE PERFORMANCE OF THESE TERMS, A VIOLATION OF ANY LEGAL PROVISION, OR THE OCCURRENCE OF A DATA SECURITY INCIDENT, NONE OF THE VAR, LEAPXPERT, OR LEAPXPERT SHANGHAI SHALL BEAR ANY RESPONSIBILITY THEREFOR, NOR SHALL THEY BE LIABLE TO THE END CLIENT OR ANY THIRD PARTY FOR ANY DAMAGES OR INDEMNITY ARISING THEREFROM.
终端客户确认并同意，其作为本条款项下的个人信息处理者，应独立承担并履行适用法律法规要求的全部合规义务。如因终端客户未履行相关合规义务而导致：(i) 本条款无法继续履行；(ii) 违反任何法律法规规定；(iii) 发生数据安全事件；则VAR、LeapXpert及LeapXpert Shanghai均不对此承担任何责任，亦无需就因此给终端客户或任何第三方造成的损失、损害、索赔、处罚或赔偿承担任何责任。

8. Limitation of Liability
责任限制
(a) Neither the VAR, LeapXpert, LeapXpert Shanghai, or any of their respective Affiliates shall be liable for any indirect, incidental, special, consequential, or punitive damages, including loss of profits or data, arising out of or related to these Terms, whether or not the VAR, LeapXpert, LeapXpert Shanghai, or their respective representatives were advised of or should have known the possibility of such damages.
对于因本条款引起或与本条款相关的任何间接、附带、特殊、后果性或惩罚性损害赔偿，包括利润或数据损失，无论LeapXpert、LeapXpert Shanghai或其各自代表是否被告知或应知晓该等损害赔偿的可能性，LeapXpert、LeapXpert Shanghai或其任何各自关联公司均不承担责任。
(b) The aggregate liability of the VAR, LeapXpert, and LeapXpert Shanghai (and their respective Affiliates) to the End Client for direct damages under or in connection with these Terms (in respect of the API Connector) shall not exceed the total fees paid by the End Client to the VAR in respect of the API Connector in the twelve (12) months immediately preceding the event giving rise to the claim.
对于因本条款项下或与本条款有关（就API 接口而言）产生的任何直接损失，VAR、LeapXpert、LeapXpert Shanghai及其各自关联方向终端客户承担的累计赔偿责任总额，不得超过终端客户在导致相关索赔事件发生之日前连续十二（12）个月内，就API 接口向VAR实际支付的费用总额。
(c) The limitations in Sections 8(a) and 8(b) shall not apply to a Party’s liability for fraud or wilful misconduct.
第8(a)条及第8(b)条规定的责任限制不适用于任何一方因欺诈或故意不当行为而产生的责任。
9. Indemnification
赔偿
The End Client agrees to indemnify, defend, and hold harmless the VAR, LeapXpert, LeapXpert Shanghai, and the other members of the LeapXpert Group, and their respective officers, directors, employees, and representatives (collectively, the “Indemnitees”), from and against any and all claims, demands, actions, lawsuits, damages, liabilities, losses, costs, and expenses (including reasonable attorneys’ fees and court costs) arising out of or related to:
(a) End Client’s Use of the API Connector. Any use, misuse, or failure of the API Connector by the End Client, its employees, agents, or any third party accessing the API Connector through the End Client’s account or credentials.
被许可人对API接口的使用：被许可方、其员工、代理人或通过被许可人账户或凭证访问API接口连接器的任何第三方对API接口的任何使用、不当使用或故障。
(b) Breach of Terms. The End Client’s breach or alleged breach of any term, condition, or representation in these Terms.
违约行为：被许可人违反或涉嫌违反本协议中的任何条款、条件或陈述。
(c) Violation of Laws. The End Client’s violation or alleged violation of any applicable law, regulation, or third-party rights, including intellectual property rights, privacy rights, or data protection regulations.
违法行为：被许可人违反或涉嫌违反任何适用的法律、法规或第三方权利，包括但不限于知识产权、隐私权或数据保护法规。
(d) [bookmark: OLE_LINK12]End Client’s Tencent Account. Any act or omission of the End Client in connection with its account, registration, configuration, or use of Tencent’s platforms or services, including any content, communications, or data within, transmitted via, or processed through the End Client’s Tencent account.
终端客户的腾讯账户：因终端客户就其腾讯平台或服务账户的注册、配置、管理或使用所实施的任何作为或不作为而产生或与之相关的任何索赔、损失、责任、处罚或费用，包括但不限于与终端客户腾讯账户中的内容、通信信息或数据，以及通过该腾讯账户传输、处理或存储的任何内容、通信信息或数据相关的索赔、损失、责任、处罚或费用。
(e) Third-Party Claims. Any claims arising from or related to the End Client’s products, services, or integrations created or operated using the API Connector, including product liability, intellectual property infringement, or end-user claims.
第三方索赔：因终端客户利用API Connector创建、提供、运营或集成的产品、服务或解决方案而产生或与之相关的任何第三方索赔，包括但不限于产品责任索赔、知识产权侵权索赔以及终端用户提出的索赔。
10. Data Protection
数据保护条款
10.1 Data Processing Roles
For the purposes of these Terms:
数据处理角色：就本协议而言：
(a) The End Client shall be the party that independently determines the purposes and means of personal information processing in respect of all Customer Data. The End Client is, and shall be, the “Personal Information Processor” (as defined under the PIPL) and, where applicable, the “data controller” (as defined under the GDPR and the UK Data Protection Act 2018) in respect of Customer Data. The End Client alone determines the purposes and means of processing.
终端客户应作为独立的个人信息处理责任主体，就所有客户数据，自行决定其处理目的和方式。终端客户在本协议项下构成《个人信息保护法》所定义的“个人信息处理者”，并在适用情况下构成《通用数据保护条例》及《2018年英国数据保护法》所定义的“数据控制者”， 终端客户独立决定处理的目的和方式。
(b) LeapXpert Shanghai (and any other Affiliate of the LeapXpert Group involved in the technical delivery of the API Connector services) shall act as the “Entrusted Party” (as defined under the PIPL) engaged by the Personal Information Processor to process personal information on its behalf and, where applicable, as the “data processor” (as defined under the GDPR and the UK Data Protection Act 2018) in respect of Customer Data. LeapXpert Shanghai shall process Personal Information only within the scope, for the purposes, and during the period specified in these Terms, and in accordance with the documented instructions of the End Client. The VAR (in its capacity as Reseller / Sub-reseller) is not itself the data processor or Entrusted Party in respect of the technical data flows performed via the API Connector; LeapXpert Shanghai is the entity that performs the entrusted processing on behalf of the End Client.
LeapXpert Shanghai（及其参与API接口技术服务交付的LeapXpert关联公司）应作为受个人信息处理者委托、代其处理个人信息的受托方（定义详见《个人信息保护法》），并在适用情况下，就客户数据而言，担任数据处理者（定义详见《通用数据保护条例》及《2018年英国数据保护法》）。LeapXpert Shanghai仅在本协议约定的范围、目的和期限内，并依据客户的指示处理个人信息。VAR（作为转售商/次级转售商）本身并非通过API接口进行的技术数据流转的数据处理者或受托方；LeapXpert Shanghai为代表终端客户履行受托处理的主体。
10.2 End Client Representations
The End Client represents, warrants, and covenants that:
客户陈述与保证：客户陈述、保证并承诺：
(a) [bookmark: OLE_LINK13]as of the effective date of these Terms, the End Client shall disclose to the VAR whether it has been designated by the relevant competent authority as a Critical Information Infrastructure Operator or an Important Data Processor under PRC law. During the term of these Terms, should any change occur to the End Client’s status as described above, the End Client shall notify the VAR (and shall procure that the VAR notifies LeapXpert) in writing within five (5) business days of receipt of the relevant notice or becoming aware of such change;
截至本条款生效之日，终端客户应向VAR披露其是否已被相关主管机关依据中国法律认定为关键信息基础设施运营者（CIIO）或重要数据处理者。在本条款有效期内，如终端客户上述身份发生任何变更，终端客户应在收到相关通知或知悉该等变更之日起五（5）个工作日内，以书面形式通知VAR，并应确保VAR将该等情况书面通知LeapXpert。
(b) the End Client has obtained all necessary consents and authorizations from the data subjects (including employees, customers, and counterparties) whose Personal Information is included in Customer Data;
终端客户已就客户数据所含个人信息的全部相关数据主体（包括员工、客户及交易对手方）获取所有必要的同意和授权；
(c) the End Client has a lawful basis under all applicable data protection laws (including PIPL Article 13, GDPR Article 6, and the UK Data Protection Act 2018, where applicable) for each processing activity under these Terms;
依据所有适用数据保护法律（包括《个人信息保护法》第13条、《通用数据保护条例》第6条及《2018英国数据保护法》）就本协议项下的每项处理活动确立了合法依据；
(d) the End Client has provided data subjects with appropriate privacy notices covering the purposes of processing, the use of the API Connector, the involvement of LeapXpert Shanghai and other LeapXpert Group Affiliates, and where Customer Data is hosted (including any cross-border transfers of data), and has obtained the separate consent of the relevant data subjects for entrusting third parties to process Customer Data; and
[bookmark: OLE_LINK32]终端客户已向个人信息主体提供适当的隐私政策，涵盖处理目的、API接口连接器的使用、服务提供方及其关联公司的参与，以及客户数据的托管地点（包括数据跨境传输），并就委托第三方处理客户数据取得相关个人信息主体的单独同意；
(e) the End Client is solely responsible for responding to all data subject rights requests (including access, rectification, erasure, restriction, portability, and objection) in respect of Customer Data.
终端客户应对就客户数据提出的所有数据主体权利请求（包括访问、更正、删除、限制处理、数据可携带及拒绝处理等请求）承担全部响应责任。
10.3 Data Collection and Processing
数据收集与处理
(a) The End Client (as Personal Information Processor) shall ensure that any Personal Information collected is processed lawfully, transparently, and for legitimate purposes.
个人信息处理者应确保合法、透明地处理所收集的任何个人信息，并用于合法目的。
(b) LeapXpert Shanghai (as Entrusted Party) shall process Personal Information only within the scope, purpose, and duration specified in these Terms, or as instructed by the End Client.
LeapXpert Shanghai（作为受托方）仅可在本协议规定的范围、目的和期限内，或根据个人信息处理者的指示处理个人信息。
(c) The Parties agree to adopt necessary measures to protect Personal Information from unauthorized access, disclosure, or misuse.
双方同意采取必要措施，防止个人信息被未经授权访问、披露或滥用。
(d) The End Client acknowledges and agrees that any cross-border transfer of Customer Data is conducted at the End Client’s sole discretion and responsibility. The End Client shall be solely responsible for complying with all applicable cross-border data transfer requirements under applicable laws. None of the VAR, LeapXpert, or LeapXpert Shanghai shall have any compliance obligation or liability arising from or relating to such cross-border transfer of Customer Data.
终端客户确认并同意，任何客户数据的跨境传输均由终端客户自行决定并自行承担责任。终端客户应独立负责遵守适用法律项下与数据跨境传输相关的全部合规要求。对于因客户数据跨境传输产生或与之相关的任何合规义务或责任，VAR、LeapXpert及LeapXpert Shanghai均不承担任何责任。
10.4 Data Security and Confidentiality
数据安全与保密
(a) [bookmark: OLE_LINK33]Protecting the security of Customer Data is a fundamental principle of LeapXpert Shanghai. None of the VAR, LeapXpert, or LeapXpert Shanghai will disclose or provide Customer Data to any company, organization, or individual outside the LeapXpert Group or the VAR’s personnel involved in providing the services, or their respective officers, employees, or agents, without the End Client’s consent, except: (i) where mandated by applicable laws or regulations; (ii) where the End Client has provided consent for such disclosure; (iii) where required for the handling of reported incidents or the pursuit of legal claims; and (iv) where reasonably necessary to prevent serious legal violations or suspected criminal acts.
保护客户信息安全是LeapXpert Shanghai的一项基本原则。未经终端客户的同意，VAR、LeapXpert与LeapXpert Shanghai不会向LeapXpert集团以外的任何公司、组织或个人，或向参与服务提供的VAR相关人员以及其各自的管理人员、员工或代理人以外的任何主体披露或提供客户数据。但下列情形除外：适用法律或法规规定应予披露的；终端客户已明确同意LeapXpert Shanghai向第三方披露客户数据的；为处理举报事件或提起法律索赔所必需披露的；以及为防止严重违法行为或涉嫌犯罪行为，且属合理必要之披露的。
(b) Each Party shall comply with the requirements of the PIPL and other applicable PRC Data Protection Laws, and shall implement appropriate technical and organizational measures to ensure the security and confidentiality of all Personal Information processed under these Terms.
[bookmark: OLE_LINK34]双方应遵守《个人信息保护法》及中国数据保护法律相关要求，实施适当的技术和组织措施，确保在本协议项下处理所有个人信息的安全性和保密性。
(c) None of the VAR, LeapXpert, or LeapXpert Shanghai shall share, disclose, or transfer Personal Information to any third party (other than within the LeapXpert Group as contemplated by these Terms) without prior written consent from the End Client.
未经终端客户事先书面同意，VAR、LeapXpert或LeapXpert Shanghai均不得向任何第三方（本条款所设想的LeapXpert集团内部除外）共享、披露或转让个人信息。
(d) In the event of a Personal Information security incident, the Party discovering the incident shall notify the other Parties without undue delay and shall take necessary remedial measures as required by applicable laws.
如发生个人信息安全事件，发现事件的一方应在不作不当延迟的情况下通知另一方，并按照相关法律要求采取必要的补救措施。
(e) End Client’s Sole Responsibility for Tencent Account Security. The End Client shall be solely responsible for managing the security of all data involved in its use of Tencent’s services, including Customer Data and Personal Information processed within or via the End Client’s Tencent account. The End Client agrees and acknowledges that any data security incident arising from its use of Tencent’s services (including any data breach, data loss, data corruption, data tampering, or unauthorized access) shall be fully borne by the End Client. Under no circumstances shall the VAR, LeapXpert, LeapXpert Shanghai, or any of their respective Affiliates, officers, employees, or agents be liable to the End Client for any direct or indirect losses suffered as a result of such data security incident.
终端客户对腾讯账户安全承担全部责任。终端客户应当自行负责管理其在使用腾讯服务过程中所涉及的全部数据（包含但不限于客户数据以及个人信息）的安全性。终端客户同意并确认，若因其使用腾讯服务而发生的任何数据安全事件（包括但不限于数据泄露、数据丢失、数据毁损、数据被篡改或非法访问），该等事件应当由终端客户自行承担全部责任。在任何情况下，VAR、LeapXpert、LeapXpert Shanghai及其各自关联方、管理人员、员工或代理人，均不对终端客户因该等数据安全事件所遭受的任何直接或间接损失承担任何责任。
10.5 Compliance with Laws and Regulations
遵守法律法规
The Parties agree to comply with all applicable laws and regulations relating to the protection of Personal Information and data security, including, without limitation: the PRC Data Protection Laws; the GDPR and the UK Data Protection Act 2018 (where applicable to EU or UK data subjects); the Singapore Personal Data Protection Act, the Australian Privacy Act 1988, the California Consumer Privacy Act, and the Hong Kong Personal Data (Privacy) Ordinance (each where applicable); and any other applicable data protection, privacy, or information security laws in the jurisdiction of the End Client or of the affected data subjects. Where the applicable law changes after the effective date of these Terms, the Parties shall cooperate in good faith to update their practices and, if necessary, these Terms to maintain compliance.
双方同意遵守所有适用的与个人信息保护和数据安全相关的法律法规，包括但不限于：《中华人民共和国个人信息保护法》《中华人民共和国数据安全法》《中华人民共和国网络安全法》《促进和规范数据跨境流动规定》；《通用数据保护条例》及《2018英国数据保护法》（如适用于欧盟或英国数据主体）；在适用情况下，《新加坡个人数据保护法》、《1998澳大利亚隐私法》、《加利福尼亚州消费者隐私法》及《香港个人资料（私隐）条例》（就相关司法管辖区的数据主体适用时），以及客户所在司法管辖区或受影响数据主体所在司法管辖区任何其他适用的数据保护、隐私或信息安全法律。若适用法律在生效日期后发生变化，双方应真诚合作，更新各自的操作规程，并在必要时修订本协议以保持合规。
11. End Client's Direct Relationship with Tencent
客户与腾讯的直接关系
(a) [bookmark: OLE_LINK14]The End Client must register and contract directly with Tencent to obtain WeCom and/or WeChat platform access and API connectivity. None of the VAR, LeapXpert, or LeapXpert Shanghai is a reseller, distributor, or agent of Tencent, and none of them is a party to the agreement between the End Client and Tencent.
终端客户应自行向腾讯注册账户并与腾讯直接签署协议，以获得企业微信和/或微信平台的访问权限及API连接服务。VAR、LeapXpert及LeapXpert Shanghai均非腾讯的转售商、分销商或代理人，且均不是终端客户与腾讯之间相关协议的签约方。
(b) All fees for Tencent’s platform and API services are payable by the End Client directly to Tencent. None of the VAR, LeapXpert, or LeapXpert Shanghai has any role in facilitating, intermediating, or processing any payments between the End Client and Tencent.
腾讯平台及API服务产生的全部费用均应由终端客户直接向腾讯支付。VAR、LeapXpert及LeapXpert Shanghai均不参与终端客户与腾讯之间任何费用的促成、代收代付、中介处理或支付结算活动。
(c) All Tencent account registrations and receipts for Tencent services are, and shall be, in the End Client’s name.
所有腾讯账户注册信息以及腾讯服务相关收费凭证均应且始终应以终端客户名义办理、开具或持有。
(d) [bookmark: OLE_LINK15]None of the VAR, LeapXpert, or LeapXpert Shanghai makes any representations or warranties regarding Tencent’s platform, API availability, features, or performance.
VAR、LeapXpert及LeapXpert Shanghai均不就腾讯平台、API的可用性、功能、持续提供情况或运行表现作出任何陈述、保证或承诺。
(e) The End Client is solely responsible and liable for all activities, content, communications, configurations, and data within or in connection with its Tencent account, and for compliance with Tencent’s terms of service and all applicable laws in connection with its use of Tencent’s services.
终端客户应对其腾讯账户内或与其腾讯账户相关的全部活动、内容、通信信息、配置及数据独立承担全部责任，并应自行确保其使用腾讯服务的行为符合腾讯服务条款以及所有适用法律法规的要求。
12. [bookmark: OLE_LINK16]Governing Law and Jurisdiction
适用法律与管辖权
These Terms shall be governed by, and construed in accordance with, the laws of the People’s Republic of China, without regard to its conflict of laws principles. In the event of any dispute arising out of or in connection with these Terms, the Parties agree to submit such dispute to the court of competent jurisdiction in the place where LeapXpert Shanghai is located as the exclusive forum for adjudication. The Parties acknowledge that the API Connector is provided by LeapXpert Shanghai, and that PRC governing law and exclusive PRC jurisdiction are appropriate in respect of the subject matter of these Terms, notwithstanding any different governing law or jurisdiction in the underlying End Client Agreement.
本条款受中华人民共和国法律管辖并据其解释，但不适用其冲突规范规则。因本条款引起或与本条款有关的任何争议，各方同意将该等争议提交LeapXpert Shanghai所在地有管辖权的人民法院专属管辖。各方确认，API 接口由LeapXpert Shanghai提供。因此，就本条款所涉事项而言，适用中华人民共和国法律并由中华人民共和国法院专属管辖具有合理性和适当性；即使相关终端客户协议（End Client Agreement）约定适用其他法律或争议解决机制，亦不影响本条款适用中华人民共和国法律及中华人民共和国法院专属管辖的约定。
13. [bookmark: OLE_LINK17]Miscellaneous
其他条款
13.1 Relationship to End Client Agreement
与终端客户协议的关系
These Terms apply specifically and exclusively to the API Connector. In the event of any conflict between these Terms and the underlying End Client Agreement, these Terms shall prevail with respect to the subject matter hereof, and only with respect to the subject matter hereof. Save as expressly set out herein, these Terms do not amend any other terms governing the End Client’s use of the FMOP Platform.
本条款仅针对API 接口的使用而制定并适用。如本条款与相关终端客户协议的约定存在任何冲突，就本条款所规范的事项而言，应以本条款为准，且仅就该等事项以本条款为准。除本条款明确规定外，本条款不构成对任何规范终端客户使用FMOP 平台之其他条款的修改或变更。
13.2 Entire Agreement
完整协议
These Terms constitute the entire agreement between the Parties concerning the API Connector and supersede all prior agreements, communications, and understandings relating thereto in respect of those matters. These Terms may be relied upon as a complete and standalone instrument evidencing the terms governing the End Client’s use of the API Connector.
本条款构成双方就API接口相关事项达成的完整协议，并取代双方此前就该等事项达成的所有协议、沟通、协商及共识。本条款可作为证明终端客户使用API接口所适用条款的完整且独立的法律文件予以援引和依赖。
13.3 Amendments
修订
These Terms may be amended only by a written document signed by both Parties (and, where the amendment affects the rights of LeapXpert Shanghai as third party beneficiary, with the prior written consent of LeapXpert Shanghai).
本条款仅可通过经双方正式签署的书面文件进行修改。如相关修改涉及LeapXpert Shanghai作为第三方受益人所享有的权利，则还应事先取得LeapXpert Shanghai的书面同意。
13.4 Severability
可分割性
If any provision of these Terms is found to be invalid or unenforceable, such provision shall be construed, to the extent feasible, so as to render it enforceable and to give effect to the original intent of the Parties; failing which it shall be severed and the remainder of these Terms shall continue in full force and effect.
如本条款任何约定被认定为无效、违法或不可执行，则应在可行范围内对该等条款进行解释，以使其具有可执行性并尽可能实现双方原有意图。如无法通过解释实现上述目的，则该等条款应视为与本条款其余部分相分离，而本条款其余条款仍应保持完全有效并继续执行。
13.5 Notices
通知
Any notice or other communication given pursuant to these Terms shall be in writing and shall be effective: (a) upon personal delivery; (b) five (5) days following deposit into registered mail (certified mail, return receipt requested) or overnight delivery (with confirmation); or (c) upon transmission by email to the Party’s designated email address, with confirmed receipt or acknowledgement.
根据本条款发出的任何通知或其他通讯均应采用书面形式，并应在以下时间视为有效送达：(a) 专人递送时，于实际送达之日生效；(b) 通过挂号邮件或要求回执的认证邮件，或经确认送达的次日达快递服务寄送的，于寄出后五（5）日生效；(c) 发送至相关一方指定电子邮箱且收到确认回执或确认回复时，于电子邮件发送完成时生效。
13.6 Language
语言
These Terms may be executed in both the English and Chinese languages. In the event of any conflict, inconsistency, or discrepancy between the English and Chinese versions, the English language version shall prevail and govern.
本条款可采用英文和中文签署。如英文版本与中文版本之间存在任何冲突、不一致或差异，应以英文版本为准。
13.7 Assignment
转让
Neither Party may assign, transfer, or delegate its rights or obligations under these Terms without the prior written consent of the other Party, except that the VAR may assign these Terms to any successor authorized by LeapXpert in connection with a permitted transfer of the VAR Agreement, on written notice.
未经另一方事先书面同意，任何一方均不得转让、让与或委托他人履行其在本条款项下的任何权利或义务。但VAR可在获得LeapXpert授权的前提下，因VAR协议项下经许可的转让而向其继受主体转让本条款，但应就该等转让向另一方发出书面通知。
13.8 Third Party Beneficiary
第三方受益人
The Parties acknowledge and agree that LeapXpert Shanghai and LeapXpert are the provider and the authorized reseller of the API Connector respectively, and are each an express third party beneficiary of these Terms, entitled to enforce in their own name, in their own right, and on their own behalf, all rights, protections, disclaimers, limitations of liability, indemnities, representations, and obligations expressed in these Terms for their respective benefit.
双方确认并同意：LeapXpert Shanghai和LeapXpert分别为API Connector的提供方以及授权转售商，并均为本条款项下明确约定的第三方受益人。LeapXpert Shanghai和LeapXpert有权以自身名义、基于自身权利并为自身利益，直接主张和执行本条款中为其利益设定的全部权利、保护、免责声明、责任限制、赔偿、陈述保证及相关义务。
13.9 Counterparts and Electronic Signatures
文本份数与电子签署
These Terms may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Counterparts may be delivered by email or electronic signature, and signatures delivered by such means shall be deemed valid and binding.
本条款可签署一份或多份副本，每份副本均应视为正本，但所有副本共同构成同一份法律文件。各方可通过电子邮件或电子签名方式交换或交付签署文本。通过该等方式提供的签名均应被视为有效、合法并具有约束力。

IN WITNESS WHEREOF, each of the Parties has executed these Terms as of the effective date of the End Client Agreement (or such later date on which these Terms are incorporated).
兹证明，各方已于终端客户协议生效之日（或本条款被纳入终端客户协议的较晚日期）正式签署本条款。
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