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SCHEDULE A2:  SUPPLY OF GOODS AND PROFESSIONAL SERVICES SCHEDULE

1. Overview of Services
1.1. This schedule provides the terms and conditions for the purchase of Professional Services or goods as set out in an Order form. 

2. Professional Services 
2.1. Professional services as defined includes the non-recurring Services. Whilst these are non-recurring such may involve technical and non-technical resources as set out below. 
2.2. The Professional Services do not include any costs associated with the repair of failed goods or software, and Kerv shall not be under any obligation to repair, or arrange for the repair, of any failed goods or software unless expressly agreed by the Parties in writing.

3. Supply of Goods 
3.1. Where Customer procures goods (including adjunct items), from Kerv the following provisions shall apply: 
3.1.1. 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 the 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. 
3.1.2. 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. 
3.1.3. Any delivery dates for goods are estimates only and Kerv does not warrant the delivery schedule or accept any liability for late delivery.  
3.1.4. Kerv shall supply, install and configure the goods as set out in an Order. 
3.1.5. Where any goods become 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.  
3.1.6.  Where the Customer cancels an Order for goods (in whole or in part) after it has been accepted by Kerv, Kerv shall use reasonable endeavours to cancel or amend the Order placed with its suppliers, distributors or other third parties in its supply chain. In the event, that the supplier, distributor and/or the third party is able to provide any refund or credit with respect to the cancelled Order, Kerv’s sole obligation to the Customer shall be to pay the Customer an amount equal to any such refund or credit actually received by Kerv from its supply chain (on a straight pass-through basis only). Where no refund or credit is received by Kerv from its supply chain, the Customer shall not be entitled to any refund from Kerv in respect of the cancelled Order
3.2. The Customer agrees that any Service Levels shall not apply to such goods that become End of Life.

4. [bookmark: _Ref133495740]WARRANTY
4.1. If the goods which the Customer purchases from Kerv are faulty, the Customer shall notify Kerv in writing within twenty eight (28) days of Delivery. Kerv will examine the goods and, if the goods  are faulty, Kerv will, at its own option, either replace the defective goods  with a suitable replacement (as determined by Kerv) or refund the price of the defective goods  (or proportionate part of the goods), for example where Kerv determine no suitable replacement is available.  
4.2. The warranty above does not apply to faults which have been caused by Customer misuse and/or neglect of the goods or by accidents caused while the goods are in Customer possession. 
4.3. Where the Customer returns the goods, Kerv will pay for the delivery of any replacement goods to the Customer and will, where the Customer has returned goods  to Kerv within twenty eight (28) days of Delivery, reimburse the Customer reasonable postage costs in returning the goods . Kerv will not be liable for any delivery costs where the Customer is not entitled to return the goods to Kerv under these conditions or by law
4.4. The Customer must return all goods to Kerv in their original packaging in substantially the same condition as the Customer bought them.
4.5. Kerv will supply the Professional Services which the Customer purchases with reasonable skill and care, using suitably qualified personnel.  This warranty is valid for a period of ninety (90) days from the date of performance of the relevant Services.
4.6. If the Professional Services which the Customer purchases from Kerv are not in accordance with the agreed Order and/or Statement of Work, the Customer should notify Kerv in writing within twenty eight (28) days of their supply or within a reasonable time from their supply for defects which are not apparent to the Customer following the provision of the Services. If the Services are not in compliance with the Order and/or Statement of Work, Kerv, at its sole determination, will either remedy the defect in question, re-supply the defective Services or refund the price (or a proportionate part of the price) of the defective Services (or proportionate part of the Services).    

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. Kerv and/or its third party providers shall notify the Customer once they can access the Service. The date of such notification is referred to as Service Commencement Date.
5.2. Within ten (10) Business Days of either i) the Service Commencement Date or ii) the final Professional Service delivery date.  The second point (ii) will only be applied where the Service Commencement Date is not set out in the Order Form, such period known as the “Acceptance Period” occurring separately for each Order, the Customer shall validate that the Services substantially conforms to the relevant Order.  The Customer shall be deemed to have accepted the Services if the Customer makes active use of the Services.  Where the Customer fails to accept the Services within the Acceptance Period by providing written notice that the Services failed to substantially conform to the Order (a “Notice of Defects”).
5.3. Upon Kerv receiving a Notice of Defects within the Acceptance Period, Kerv shall make commercially reasonable efforts to: 
5.3.1. determine the source of the issues identified by the Notice of Defects; and if
5.3.2. 
i. to the extent Kerv can reproduce or the Customer can demonstrate the issue, and 
ii. the issue arises from a failure of the Services to substantially conform to the Order, Kerv will (at its discretion): 
(A) repair the Services at which time a new Acceptance Period will commence in accordance with this this Schedule; or 
(B) if repair is not commercially practicable, accept the cancellation of the defective Service and refund the Charge to the Customer.
5.4. Upon Kerv completing its obligations this shall be the Customer’s sole and exclusive remedy for the Service’s failure to substantially conform to the Order.
5.5. The Customer shall ensure any other adjunct equipment or inter-operability requirements are met to enable and facilitate the Services procured within an Order. 
5.6. If the Customer has failed to perform the Customer Obligations (as set out 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.

6. Customer’s Obligations
6.1. The Customer shall, take whatever steps necessary or advisable to ensure the Site remains in a suitable condition to allow the Implementation Services to progress in accordance with the any agreed dates. This provision is intended to include the supply of any required virtual infrastructure access.
6.2. The Customer shall obtain all permissions, licences and consents necessary for the Implementation Services at Customer Sites, and/or any other work to be carried out by Kerv. Kerv shall advise the Customer in writing if at any time Kerv becomes aware of any requirement for the Customer to have any such permission, licence or consents. 
6.3. The Customer will at all times:
6.3.1. respond promptly, and in any case, within five (5) working days, to any Kerv requests to provide direction, information, approvals, authorisations or decisions that are reasonably necessary for Kerv to perform the Services; and
6.3.2. obtain, as required by law or in accordance with the Customer’s regulatory requirements, any necessary permission, license or other necessity for the use of the Services, and/or their use by the Customer or other third party to comply with any and all laws, and regulations which may be applicable to the use of the Services or related to the Service and/or material provided by Kerv to the Customer; and
6.3.3. comply with the Service licence terms whether set out within this Agreement, the supporting Documentation and/or an Order; 
6.3.4. be responsible for the implementation and testing of its disaster recovery procedures. Any data or information loss resulting from services rendered by Kerv in the course of the provision of the Services is the Customer’s sole responsibility, save to the extent that such loss results from a default of Kerv.. 
6.3.5. ensure, prior to Kerv commencing work on a specific device, that a correct and recent copy of the Customer’s information and data stored on the said device is available.
6.4. Kerv shall not be liable for a failure to provide the Services due to a failure of the Customer to comply with the responsibilities set out in this Agreement.  The Customer’s failure to perform its obligations under this Agreement, in a timely manner may result in additional charges.

7. Charges
7.1. [bookmark: _Ref176168421]The Charges for the Services will be stated in the Order form. 
7.2. The Charges invoicing profile applicable to the Services shall be as set out within the Order form. Overage Charges, whether or not included in the Order, shall be payable monthly in arrears.

8. [bookmark: _Toc130560547]Delivery
8.1. Delivery shall be to the address designated by the Customer and agreed by Kerv during Business Hours. Stock availability information is subject to change, and this may impact upon the Delivery of the Services to the Customer. In the event that the Customer places an Order with Kerv for Services that are temporarily out of stock, Kerv will notify the Customer as soon as is reasonably practicable, that the Services are out of stock and the Services will be delivered to the Customer when they become available. 
8.2. Unless otherwise expressly agreed in writing, any Delivery date or time specified by Kerv in any dispatch note or otherwise is an estimate only. Kerv will not be liable to the Customer for any loss or damage sustained by the Customer if Kerv fails to meet that time scale. 
8.3. If the Customer has any queries relating to the Delivery of Services, or in the event of non-delivery, please contact the Kerv account manager in the first instance.  
8.4. When expedited Delivery is agreed by Kerv and such necessitates overtime and/or other additional Charges, the Customer shall reimburse Kerv for the amount of such overtime payment or other costs.  Where postponement of Delivery is agreed by Kerv the Customer shall, if required by Kerv, pay all Charges, costs and expenses incurred.  
8.5. If performance of a Service is suspended at the request of, or delayed through, the Customer including lack of, 
8.5.1. incomplete or incorrect instructions, 
8.5.2. or refusal to accept Delivery of the Services for a period of fourteen (14) days or more; 
Pursuant to 12.5, Kerv shall be entitled to payment at the then prevailing rates for:
8.5.3. the Services already performed; and  
8.5.4. the Services supplied or ordered, and, 
any other additional Charges and/or costs thereby incurred.  

9. [bookmark: _Toc130560548]Postponement 
9.1. The Customer shall not be entitled to cancel any Order for Services, or any part thereof except upon terms which reimburse Kerv for all costs, Charges and expenses incurred by Kerv in respect of the Services or part thereof (as applicable) up to the date of receipt by Kerv of written notification of cancellation from the Customer.  
9.2. If the Customer wishes to postpone an Order for Professional Services (whether on-site or remote) that has been accepted and scheduled by Kerv notice of cancellation or postponement must be provided in writing.
9.3. Once an Order for technical support Professional Services has been accepted and scheduled by Kerv, the Customer shall be liable to pay compensation for the postponement of those Services.
9.4. Where the Customer requests that scheduled Professional Services are postponed, cancelled or rescheduled with less than five (5) Business Days' notice, Kerv may, at its discretion, apply a reasonable rescheduling Charge.
9.5. Pursuant to clause 11.4, any such Charge will take into account the resources that had been reserved for the Customer, Kerv's ability to redeploy those resources to other work, and any non-recoverable third-party costs incurred as a result of the change.
9.6. The rescheduling Charge will not exceed the Charges that would otherwise have applied to the affected resources during the five (5) Business Day notice period, together with any reasonable non-recoverable third-party costs.
9.7. Where the relevant Professional Services are provided on a fixed-price basis, any rescheduling Charge will be calculated by reference to Kerv’s applicable day rates for the resources reserved and will not be calculated as a percentage of the overall project value.
9.8.  Kerv may waive or reduce any rescheduling Charge where the affected resources can reasonably be redeployed.
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