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Second Front Systems, Ltd. – Game Warden Platform  

    LICENCE AND SERVICES AGREEMENT 
 

THIS LICENCE AND SERVICES AGREEMENT (“Agreementˮ) governs access to and use of the 
Second Front Systems, Ltd. (the “Company ,ˮ “weˮ or “usˮ) proprietary software development, 
testing, evaluation, security scanning, deployment and hosting platform known as “Game 
Warden™ ,ˮ currently comprising individual components “Game Warden Builder ,ˮ “Game Warden 
Sandbox ,ˮ “Game Warden Core ,ˮ (collectively, “Game Warden Productsˮ) and other Second Front 
products such as “Frontier ,ˮ “Workshop ,ˮ and any future additions or improvements (collectively 
together with Game Warden Products, “Second Front Productsˮ), which are designed to assist 
customers in enabling the deployment and management of applications within Regulatory 
Authority environments (the “Platformˮ). 

 
For the purposes of this Agreement, the term “Customerˮ refers to the entity or organisation 
contracting for access to and use of the Platform by execution of a purchase order (each, a 
“Platform Orderˮ) or for the provision of services related thereto (each, a “Statement of Workˮ or 
“SOWˮ). If you are an entity, organisation or individual that has been authorised and invited by a 
Customer to access and use the Platform (each as further defined in Section 13, an “End Userˮ or 
“youˮ), then this Agreement and the Platform Terms of Use (as defined below) govern your access 
and use of the Platform. The Company and the Customer are sometimes referred to herein 
individually as a “Partyˮ and collectively as the “Parties .ˮ 

 
If you have executed or execute a separate licence and services agreement with the Company 
related to the Platform or Services (a “Separate Agreementˮ) then: (i) supplemental terms in the 
Separate Agreement will also apply, and (ii) in the event of any conflict between the terms of the 
Separate Agreement and this Agreement, the Separate Agreement will control. 

 
IF YOU OR THE CUSTOMER HAS NOT EXECUTED A PLATFORM ORDER FOR USE OR ACCESS TO 
THE PLATFORM OR IF THE PLATFORM ORDER EXECUTED BY THE CUSTOMER WITH RESPECT 
TO WHICH YOU ARE ACCESSING THE PLATFORM DOES NOT HAVE A CURRENT AND VALID 
ORDER IN PLACE WITH THE COMPANY, THEN YOU ARE NOT AUTHORISED TO USE, AND SHALL 
NOT USE, THE PLATFORM. 

 
1. Licence Terms 

 
1.1 Licence. Subject to the terms hereof, including Customerʼs timely payment of all Fees, 
Company grants Customer a limited, non-exclusive, non-sublicensable, non-transferrable, 
non-assignable licence during the Term to (a) access and use, and permit End Users to access 
and use the features and functionality of the Platform in accordance with the terms of this 
Agreement and the applicable Platform Order, and (b) use the Documentation solely in connection 
with Customerʼs access and use of the Platform. End Users may access and use the Platform only 
in accordance with the terms of this Agreement. Customer and End Users shall not remove or 
modify any copyright notices of Company or its licensors appearing in the Platform or any 
Documentation. 

 
1.2 Availability; Support. Company shall provide access to the Platform to, and technical 
support for Customer, in accordance with the Company Service Level Agreement attached hereto 
as Exhibit A. 

 
1.3 Safeguards. Company shall employ reasonable administrative, physical and technical 
safeguards designed to prevent access and disclosure of Customerʼs Content in breach of this 
Agreement (“Security Incidentˮ), including, without limitation, safeguards no less stringent than (a) 
those applicable to IL4, and (b) any additional information security standards that may be set forth 
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in the applicable Platform Order. In the event of a Security Incident, Company shall promptly notify 
Customer following discovery of such Security Incident. Customer consents to the storage of 
Customer Content in, and transfer of Customer Content into, the Platform. The Company will not 
access or use Customer Content except as necessary to maintain or provide capabilities, 
functionality, or services to Customer as part of the Platform or any related services, or as 
necessary to comply with the law or a binding order of a governmental body. 

 
1.4 End Users. Customer will be deemed to have taken any action that Customer permits, 
assists or facilitates any person or entity to take related to this Agreement, Customerʼs Content or 
use of the Platform. Customer is responsible for each End Usersʼ use of Customerʼs Content and 
the Platform. Customer will ensure that all End Users comply with Customerʼs obligations under 
this Agreement and that the terms of Customerʼs agreement with each End User are consistent 
with this Agreement and the Platform Terms of Use attached hereto as Exhibit B. If Customer 
becomes aware of any violation of this Agreement caused by an End User, Customer will 
immediately suspend access to Customerʼs Content and the Platform by such End User. Company 
does not, and is not obligated to, provide any support or services to End Users unless Company 
has a separate agreement with Customer or an End User obligating the Company to provide such 
support or services. 

 
1.5 Restrictions. Customer shall not, and shall not allow or permit any End Users to (or attempt 
to): (a) modify, alter, tamper with, or otherwise create derivative works of the Platform; (b) except 
to the extent that such restriction is prohibited by Applicable Law, reverse engineer, disassemble, 
or decompile the Platform or apply any other process or procedure to derive the source code of 
any software included in the Platform; (c) access or use the Platform in a way intended to avoid 
incurring fees or exceeding usage limits set forth in the applicable Platform Order; (d) resell or 
sublicence the Platform; (e) work around any technical limitations in the Platform; (f) engage in any 
activity that materially interferes with or disrupts the Platform; (g) perform, or release the results of, 
benchmark tests or other comparisons of the Platform with other programs or services; (h) use the 
Platform or any Company Confidential Information to develop, create or provide, or otherwise 
develop, create or provide, any platform or services that compete with the Platform, or (i) access 
or use the Platform for any unlawful or tortious purpose. Company may implement changes, 
modifications, or enhancements to the Platform from time to time, including changes to features or 
functionality of the Platform. 

 
1.6 Third Party Services; Third Party Content. The Platform may link to, or otherwise enable 
End Users to access and use (a) content, data, information or materials through third party 
databases, resources or websites (“Third Party Contentˮ), and (b) software and/or services made 
available by third parties (“Third Party Servicesˮ). Company does not control Third Party Content 
or Third Party Services, and Company is not responsible for Third Party Content or Third Party 
Services, including any lack of accuracy, availability, completeness, reliability, security, substance 
or timeliness of Third Party Content or Third Party Services. Access to and use of Third-Party 
Content and Third Party Services may be subject to certain additional limitations required by 
Companyʼs third party vendors, as provided to Customer from time to time. 

 
1.7 Recommendations. From time to time, the Company or the Platform may provide or 
implement recommendations to or for Customer based on an analysis of Customerʼs Content 
including, without limitation, with respect to the configuration or implementation of hardened 
containers (regardless of whether configured by Customer, the Company or the Platform) intended 
to satisfy guidance or requirements provided by a Regulatory Authority (collectively, 
“Recommendationsˮ). Customer may also permit the Platform to perform certain autonomous 
actions on behalf of Customer (“Autonomous Actionsˮ). Company is not responsible for, and 
expressly disclaims any liability arising from, (i) any actions that Customer or any End User 
undertakes or fails to undertake as a result of the Recommendations or for any Autonomous 
Actions, nor (ii) any matter to the extent arising out of use or reliance on any Regulatory Authority 
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guidance or requirements. Reliance by Customer on the Recommendations or Autonomous Actions 
is at Customerʼs sole risk. 

 
1.8 Publicity. Each Party hereby grants the other Party a non-exclusive, non-transferable 
licence to use the first Partyʼs name, trademarks, service marks, and related logos (the “Marksˮ) in 
connection with describing, promoting, publicising, or marketing Customerʼs use of the Platform 
under this Agreement, subject to (i) compliance with the licensing Partyʼs trademark usage 
guidelines and requirements, and (ii) the licensing Partyʼs prior review and approval of the use of 
its Marks. Each Party acknowledges (x) the licensing Partyʼs exclusive ownership of such Partyʼs 
Marks and agrees not to claim any right, title or interest in or to the licensing Partyʼs Marks, or to 
apply for registration or register any of the licensing Partyʼs Marks in any jurisdiction, and (y) that 
all goodwill created or otherwise associated with the licensing Partyʼs Marks during or following 
the term of this Agreement shall accrue directly to the benefit of the licensing Party and shall be 
the sole and exclusive property of the licensing Party. 

 
2. Proprietary Rights 

 
2.1 Ownership of the Platform; Feedback. Except as expressly granted in Section 1.1, as 
between Customer and Company, Company or its licensors own all right, title, and interest in and 
to the Platform and Documentation. All enhancements, improvements, and modifications to and 
derivative works of the Platform shall be the sole and exclusive property of Company, and 
Customer hereby assigns to Company all of its rights in such enhancements, improvements, 
modifications and derivative works. 

 
2.2 Feedback. If Customer or any End User provides any Feedback to Company, Company will 
own all right, title, and interest in and to the Feedback, and Company may use such Feedback at its 
discretion without the consent of or payment to Customer or any End User, with ownership of any 
derivative Products or Services residing with Company. 

 
3. Customerʼs Responsibilities 

 
3.1 Customerʼs Content. Subject to the licence granted in this Section 3.1, as between 
Customer and Company, Customer or its licensors own all right, title, and interest in and to 
Customerʼs Content. Customer grants Company a limited, non-exclusive, non-sublicensable, 
non-transferable licence during the Term to reproduce, prepare derivative works of, distribute, 
perform, display and otherwise use Customerʼs Content to perform Companyʼs obligations under 
this Agreement. Customer is solely responsible for the accuracy, completeness, and legality of all 
Customer Content and for securing all rights, consents, and permissions for Company to use the 
Customer Content as authorised herein. Further, Customer is solely responsible for the 
development, content, operation, maintenance, and use of Customerʼs Content, including for the 
technical operation of Customerʼs Content. Customer represents and warrants to Company that: 
(a) Customer has all rights in Customerʼs Content necessary to grant the licence to Company set 
forth in this Section 3.1; and (b) none of Customerʼs Content or Customerʼs or any End Usersʼ use 
of Customerʼs Content in connection with the Platform will violate (i) any agreement, contract or 
commitment of Customer, or (ii) the Intellectual Property Rights or other rights of any third party. 

 
3.2 Technical Requirements. Customer is responsible for obtaining and maintaining, at 
Customerʼs expense, all third-party software, hardware, network access, telecommunications and 
other services and equipment necessary for Customer to access and use the Platform 
(“Infrastructureˮ) and for ensuring 
that all such Infrastructure meets the minimum requirements applicable to such Infrastructure set 
forth in the Documentation and/or the Platform Order(s). Customer is responsible for ensuring that 
the device from which Customer or End User accesses the Platform has appropriate anti-virus and 
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firewall software in place. Neither Customer nor End User shall introduce viruses, malware, adware, 
time-bombs, worms, cancelbots, trojan horses and/or other harmful material or code to the 
Platform. 

 
3.3 Customer Account. To access the Platform, Customer must have a Company authorised 
account associated with Customer, as described in the applicable Platform Order, having valid and 
current contact information, payment information, and Customer registration information (an 
“Accountˮ). 

 
3.4 Account Management. Customer shall provision a unique username, password or other 
access credentials for each End User to access and use of the Platform (“Access Credentialsˮ). 
Access Credentials are solely for use by Customer and its End Users. Customer is responsible for 
the confidentiality and for all access and use of the Platform using any Access Credentials. 
Company shall have no responsibility for Customerʼs or End Usersʼ loss or misuse of any Access 
Credentials. Customer shall monitor each End Userʼs access to and use of the Platform. Customer 
shall assign a system administrator for Customerʼs Account management and provide Company 
with all relevant contact information for the system administrator. 

 
3.5 Account Activities. Except to the extent caused by Companyʼs breach of this Agreement, 
(a) Customer is responsible for all activities that occur under Customerʼs Account, regardless of 
whether the activities are authorised by Customer or undertaken by Customer, its employees or a 
third party (including Customerʼs contractors, agents or End Users), and (b) Company and its 
affiliates are not responsible for unauthorised access to your Account. 

 
3.6 Compliance with Applicable Laws. Customer shall be solely responsible for its compliance 
with Applicable Laws governing Customerʼs and End Usersʼ access to or use of the Platform, 
including Applicable Laws governing (a) export control and transfer of information into or out of 
the United States, the European Union and other jurisdictions, and (b) privacy and data security. 

 
4. Professional Services 

 
4.1 Professional Services Engagements. During the Term (but excluding the Wind Down Term), 
Customer may request Company to provide implementation, configuration or other professional 
services related to the Platform (“Professional Servicesˮ), which may include provision of certain 
deliverables, and other services (collectively, the “Servicesˮ). The scope of the Services will be 
specified in (i) the applicable Platform Order, or (ii) one or more Statement(s) of Work SOW(s) 
executed between the Company and the Customer. When executed by the Parties, each SOW shall 
form a part of this Agreement and be subject to the terms and conditions set forth herein. Each 
SOW will describe (a) the Services to be performed and any related deliverables, documentation or 
other material to be provided by Company, and (b) the anticipated delivery date(s) and Fees for the 
Services. 

 
4.2 General Developments. In the event that Company (alone or jointly with others) develops 
any Intellectual Property in the course of performing the Services (“General Developmentsˮ), 
Company shall be the sole and exclusive owner of all right, title and interest in and to the General 
Developments and all Intellectual Property Rights therein. Customer hereby assigns and agrees to 
assign to Company all right, title and interest in and to the General Developments and all 
Intellectual Property Rights therein. 
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5. Fees and Payment Terms 
 
5.1 Fees.  The Customer shall pay the Company as follows: (a) for subscriptions for the 
Platform, in subscription fees the amounts set forth in the applicable Platform Order, (b) for any 
Services, services fees in the amounts set forth in the applicable Platform Order or SOW, and (c) in 
connection with use of the Platform, reimbursement of all third party hosting, computing or usage 
charges incurred in connection with Customerʼs use of the Platform (with (a), (b) and (c) 
collectively referred to herein as, the “Feesˮ). Customer acknowledges and agrees that the Fees 
presented in any Platform Order are calculated based upon information and materials provided by 
Customer relative to Customerʼs technical specifications and artifacts, including those identified on 
the Technical Artifacts documentation available at 
https://helpcenter.gamewarden.io/implementation/getting_started/technical-artifacts/, and if 
Customerʼs actual technical specifications and artifacts vary from what is stated, Company shall 
have the right to adjust the Fees based on such changes. The Fees do not include any 
customisations to any Service. Unless otherwise specified in the Platform Order(s) or applicable 
SOW(s), all Fees are due within thirty 30 days of the date of Companyʼs invoice therefore. All 
amounts payable under this Agreement will be made without setoff or counterclaim, and without 
any deduction or withholding. All late payments are subject to late payment interest which shall 
accrue on a daily basis on any such outstanding amounts at an annual rate equal to 4% over the 
then current base lending rate of the Bank of England from time to time, commencing on the due 
date and continuing until fully paid, whether before or after judgment. 
 
5.2 Taxes. All Fees are exclusive of applicable taxes and duties, including VAT and applicable 
sales tax. Customer shall provide any information that Company reasonably requests to determine 
whether Company is obligated to collect VAT from Customer, including Customerʼs VAT 
identification number. If Customer is legally entitled to an exemption from any sales, use, or similar 
transaction tax, Customer is responsible for providing Company with legally-sufficient tax 
exemption certificates for each taxing jurisdiction. Company shall apply the tax exemption 
certificates to charges under a Customer Account only after Company receives valid and proper 
tax exemption certificates. If any deduction or withholding is required by Applicable Law, Customer 
shall notify Company and shall pay Company any additional amounts necessary to ensure that the 
net amount that Company receives, after any deduction and withholding, equals the amount 
Company would have received if no deduction or withholding had been required. Additionally, 
Customer shall provide Company with documentation showing that the withheld and deducted 
amounts have been paid to the relevant taxing authority. 

 
6. Term; Termination 

 
6.1 Term. The term of this Agreement with respect to each Platform Order or SOW will 
commence on the “order start dateˮ stated in the Platform Order or SOW (the “Effective Dateˮ) 
and, unless earlier terminated by either Party in accordance with Section 6.2, 6.3 or 6.4 below, will 
remain in effect until the later of (a) the expiration of the Subscription Term for the Platform, and 
(b) completion of all Services (together with the Wind Down Term (if any), the “Termˮ). The initial 
term of the subscription for the Platform shall be specified in the applicable Platform Order (the 
“Initial Subscription Termˮ). After the expiration of the Initial Subscription Term, the subscription 
for the Platform shall automatically renew for successive subscription terms, each equal in 
duration to the Initial Subscription Term (each, a “Renewal Term ,ˮ together with the Initial 
Subscription Term, the “Subscription Termˮ); unless either Party provides the other Party written 
notice of its intention not to renew the subscription to the Platform at least ninety 90 days prior to 
the expiration of the applicable Initial Subscription Term or Renewal Term. The Company shall have 
the right to increase the Fees effective at the commencement of each Renewal Term upon written 
notice to Customer provided at least sixty 60 daysʼ prior to the commencement of each Renewal 
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Term. 
 

6.2 Termination for Cause. Either Party may terminate this Agreement, any Platform Order, or 
any SOW upon thirty 30 daysʼ prior written notice to the other Party if the other Party materially 
breaches this Agreement (or the applicable Platform Order or SOW, unless the other Party has 
cured the material breach within the thirty 30 day notice period or such other time as the Parties 
shall agree in writing. In addition, Company may terminate this Agreement immediately upon notice 
to Customer if necessary to comply with Applicable Law. 

 
6.3 Termination for Bankruptcy or Insolvency. If permitted by Applicable Law, either Party may 
terminate this Agreement immediately upon written notice to the other Party if:  
 

(a) the other Party suspends, or threatens to suspend, payment of its debts or is unable to 
pay its debts as they fall due or admits inability to pay its debts or is deemed unable to 
pay its debts within the meaning of section 123 of the Insolvency Act 1986 as if the 
words "it is proved to the satisfaction of the court" did not appear in sections 1231e 
or 1232 of the Insolvency Act 1986; 

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

(c) the other Party applies to court for, or obtains, a moratorium under Part A1 of the 
Insolvency Act 1986; 

(d) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in 
connection with the winding up of the other Party (being a company); 

(e) an application is made to court, or an order is made, for the appointment of an 
administrator, or a notice of intention to appoint an administrator is given or if an 
administrator is appointed, over the other Party (being a company, partnership or 
limited liability partnership); 

(f) the holder of a qualifying floating charge over the assets of the other Party (being a 
company or limited liability partnership) has become entitled to appoint or has 
appointed an administrative receiver; 

(g) a person becomes entitled to appoint a receiver over all or any of the assets of  the 
other Party or a receiver is appointed over all or any of the assets of the other Party; 

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

(i) any event occurs, or proceeding is taken, with respect to the other Party in any 
jurisdiction to which it is subject that has an effect equivalent or similar to any of the 
events mentioned in Section Error! Reference source not found.(a) to Error! Reference 
source not found.(h) (inclusive); 
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(j) the other Party suspends or ceases, or threatens to suspend or cease, carrying on all or 
a substantial part of its business; or 

(k) the other Party's financial position deteriorates so far as to reasonably justify the 
opinion that its ability to give effect to the terms of this Agreement is in jeopardy.  

6.4 Effect of Termination; Transition. 
 

(a) Generally. Upon any expiration or termination of this Agreement, any Platform Order, 
or SOW (i) all rights granted to Customer under this Agreement and the applicable Platform Order 
or SOW shall immediately terminate; and (ii) Customer shall promptly return or, if instructed by 
Company, destroy all of Companyʼs Confidential Information in Customerʼs possession or control. 
After expiration or termination of this Agreement any Platform Order or SOW, Customer shall 
remain responsible for all Fees that Customer has incurred through the date of termination. Except 
in the case of termination by Customer under Section 6.2 due to an uncured material breach by the 
Company, the Customer shall not be entitled to any refund or credit of any pre-paid fees or 
charges. The provisions of Section 1.5, 2 through 5, 6.3, 8.2, 9, 10, and 11 shall survive the 
expiration or any termination of this Agreement. Company may (in its discretion) delete all 
Customerʼs Content in its possession or control thirty 30 days after the expiration or termination 
of this Agreement. Notwithstanding anything in this Agreement to the contrary, (i) neither Party 
shall be required to dispose of Confidential Information held electronically in archive or back-up 
systems in accordance with their respective archiving or back-up policies, and (ii) each Party may 
retain a copy of any Confidential Information that it must retain to comply with its record retention 
policies or any Applicable Law, provided, that in each case such information shall remain subject to 
this Agreement and such Party shall not retain any Confidential Information beyond the period 
required by its archiving or back-up policies, record retention policies or any Applicable Law. 
Expiration or termination of this Agreement shall not act as a waiver of any breach of this 
Agreement and shall not act as a release of either Party from any liability for breach of such Partyʼs 
obligations under this Agreement. Neither Party shall be liable to the other for damages of any kind 
solely as a result of terminating this Agreement in accordance with its terms, and termination of 
this Agreement by a Party shall be without prejudice to any other right or remedy of such Party 
under this Agreement or Applicable Law. 

 
(b) Wind Down. Subject to the provisions of this Section 6.4(b), and except in the case of 

either (i) termination by the Company for cause pursuant to Section 6.2 and provided that 
Customer has made a written request at least thirty 30 days prior to the expiration or termination 
of the Subscription Term. Customer shall continue to have the right to use the Platform during the 
Wind Down Term; provided that Customer pays all Fees therefore during such Wind Down Term at 
the same rate that Customer was obligated to pay for the subscription for the Platform immediately 
prior to beginning the Wind Down Term. The terms of this Agreement will continue to apply during 
the Wind Down Term. Customer shall remain responsible for all Fees incurred during the Wind 
Down Term. Provided that Company does not terminate this Agreement in accordance with Section 
6.2, during the Wind Down Term Company shall assist Customer to migrate Customerʼs Content to 
Customer or a successor third party provider, if requested by Customer, at Companyʼs standard 
rates of such services. 
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6.5 Temporary Suspension. 
 

(a) Generally. The Company may suspend Customerʼs or any End Userʼs right to access or 
use any portion or all of the Platform immediately upon notice to Customer if the Company 
determines: 

(i) Customerʼs or an End Userʼs use of the Platform (i) poses a security risk to the Platform or 
any third party, (ii) could adversely impact the Companyʼs systems, the Platform or the 
systems or content of any other Company customer, (iii) could subject the Company, its 
affiliates, or any third party to liability, or (iv) could be fraudulent; 

a) Customer or any End User is in material breach of this Agreement; 

b) Customer is in breach of its payment obligations under Section 5; or 

c) Customer has ceased to operate in the ordinary course, made an assignment for the 
benefit of creditors or similar disposition of its assets, or become the subject of any 
bankruptcy, reorganisation, liquidation, dissolution or similar proceeding. 

(b) Effect of Suspension. If the Company suspends Customerʼs or any End Userʼs right to 
access or use any portion or all of the Platform: 

(i) Customer remains responsible for all fees and charges incurred during the period of 
suspension; and 

(ii) Customer will not be entitled to any service credits under the Service Level Agreement 
for any period of suspension. 

 
7. Indemnification 

 
7.1 By Company. Company shall indemnify, defend and hold harmless Customer and its 
employees, officers, directors, and representatives (“Customer Indemniteesˮ) from and against 
any and all claims, damages, costs, expenses (including reasonable legal fees and court costs) 
and liabilities, only to the extent that such sums are payable pursuant to a final court order or a 
settlement approved by the Company (“Claimsˮ) brought or asserted by any third party against 
any Customer Indemnitee alleging that the use of the Platform, as authorised pursuant to the terms 
of this Agreement, infringes a copyright or U.S. patent issued as of the Effective Date; provided 
that Customer: (a) promptly gives written notice of the Claim to Company (provided that any failure 
to give such notice will not relieve Company of its indemnification obligations unless, and only to 
the extent that, Company is prejudiced by such failure); (b) gives Company sole control of the 
defence and settlement of the Claim (provided that Company may not settle any Claim unless such 
settlement unconditionally releases Customer Indemnitees of all liability in connection with such 
Claim); and (c) provides to Company, at Companyʼs cost, reasonable assistance in connection with 
such Claim. The Customer Indemnitee may participate, at its own expense, in the defence of any 
such Claim through counsel of its own choosing. Company shall not be required to indemnify, 
defend, or hold harmless any Customer Indemnitee to the extent that any Claim arose out of or 
resulted from: (i) use of the Platform in a manner inconsistent with the Documentation or this 
Agreement; (ii) continuation of the allegedly infringing activities by Customer after being provided 
with a modification to the Platform by Company that would have avoided the alleged infringement; 
or (iii) use of the Platform in combination with any other product or service not approved by 
Company. If the Platform becomes (or in Companyʼs reasonable opinion is likely to become) the 
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subject of an infringement claim, Company shall have the right, at its sole option, to obtain for 
Customer the right to continue to access and use the Platform or to replace or modify the Platform 
so that it is no longer infringing. If Company determines, in its reasonable discretion, that neither of 
the foregoing options is commercially reasonable, then Company may, upon written notice to 
Customer, terminate this Agreement and refund to Customer any unused prepaid Fees paid by 
Customer for access to and use of the Platform following termination of the Agreement. THE 
FOREGOING STATES THE ENTIRE REMEDY OF CUSTOMER AND THE SOLE OBLIGATION OF 
COMPANY WITH RESPECT TO INFRINGEMENT CLAIMS. 

 
7.2 By Customer. Customer shall indemnify, defend and hold harmless Company and its 
employees, officers, directors, and representatives (“Company Indemniteesˮ) from and against 
any and all Claims brought or asserted by any third party against any Company Indemnitee related 
to, resulting from, or arising out of: (a) Customerʼs Content; or (b) any violation by Customer or End 
User of this Agreement or any Applicable Laws; provided that Company: (a) promptly gives written 
notice of the Claim to Customer (provided that any failure to give such notice will not relieve 
Customer of its indemnification obligations unless, and only to the extent that, Customer is 
prejudiced by such failure); (b) gives Company sole control of the defence and settlement of the 
Claim (provided that Customer may not settle any Claim unless such settlement unconditionally 
releases Company Indemnitees of all liability in connection with such Claim); and (c) provides to 
Customer, at Customerʼs cost, all reasonable assistance in connection with such Claim. The 
Company Indemnitee may participate, at its own expense, in the defence of any such Claim 
through counsel of its own choosing. 

 
8. Warranty and Disclaimers 

 
8.1 Warranty. Company warrants that during the Term (a) the Platform shall perform 
substantially in accordance with the then-current applicable Documentation, and (b) the Services 
shall be provided to Customer in a professional manner consistent with standard industry practices 
relevant to the subject matter of this Agreement. As Customerʼs exclusive remedy and Companyʼs 
sole liability for breach of the warranty set forth in this Section 8.1, Company shall use 
commercially reasonable efforts to correct the non-conforming portion of the Platform at no 
additional charge to Customer, and, if Company is unable to correct such deficiencies after 
commercially reasonable efforts, Company may, upon written notice to Customer, terminate this 
Agreement and refund to Customer any unused prepaid Fees paid by Customer for access to and 
use of the Platform following termination of the Agreement. 

 
8.2 Disclaimers. EXCEPT AS SET FORTH IN THIS AGREEMENT AND TO THE EXTENT NOT 
RESTRICTED, EXCLUDED OR PROHIBITED BY APPLICABLE LAW, A THE PLATFORM, 
DOCUMENTATION, RECOMMENDATIONS, AUTONOMOUS ACTIONS, AND SERVICES ARE 
PROVIDED TO CUSTOMER “AS ISˮ AND COMPANY AND ITS LICENSORS MAKE NO 
REPRESENTATIONS OR WARRANTIES OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY 
OR OTHERWISE REGARDING THE PLATFORM, DOCUMENTATION, RECOMMENDATIONS, 
AUTONOMOUS ACTIONS, OR SERVICES, AND B COMPANY AND ITS LICENSORS DISCLAIM ALL 
WARRANTIES, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, OR NONINFRINGEMENT, AND ANY WARRANTIES ARISING OUT OF ANY 
COURSE OF DEALING OR USAGE OF TRADE. 
 

 
 

9. Limitations of Liability 
 

9.1       Subject to Section 9.3 (a) in no event shall either Party be liable for any damages for loss of 
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profits, loss of business, loss of use or data, or interruption of business, or for any indirect, special, 
incidental, punitive, or consequential damages of any kind or other economic loss arising from or 
relating to this Agreement, even if such Party has been advised of the possibility of such damages, 
however caused, and (b) notwithstanding anything in this Agreement to the contrary, each Partyʼs 
entire liability arising from or relating to this Agreement or the subject matter thereof, under any 
legal theory (whether in contract, tort, indemnity or otherwise) will be limited in each instance to the 
amount of actual damages incurred by that Party, provided, however, that in no event shall the 
Companyʼs aggregate liability exceed the Fees paid or payable by Customer to Company under this 
Agreement with respect to the twelve 12 month period prior to the date the first claim giving rise to 
such liability arose (or, if such first claim arose during the initial twelve 12 months of the Term, the 
Fees paid or payable by Customer with respect to the initial twelve 12 months of the Term). 

 
9.2      Subject to Section 9.3 in no event shall Company be liable for any direct or indirect 
damages arising out of or resulting from: (i) any Customer Content, Recommendations, 
Autonomous Actions, Third Party Content, or Third Party Services, (ii) any matter arising out of or 
resulting from the use, implementation, or reliance on any Regulatory Authority guidance or 
requirements, or (iii) claims made a subject of a legal proceeding against Company more than two 
years after any such cause of action first arose. 
 
9.3      Nothing contained in this Agreement shall have the effect of excluding either partyʼs liability 
for death or personal injury arising from its negligence, fraud, fraudulent misrepresentation, or any 
other liability that cannot be excluded or limited by law. 

 
10. Confidentiality 

 
10.1 Confidential Information. For purposes of this Agreement, “Confidential Informationˮ 
means all data, information or material that a Party (“Discloserˮ) or any of its representatives has 
disclosed or otherwise made available to the other Party (“Recipientˮ) or any of its 
representatives, or which Recipient has observed or otherwise obtained from Discloser, whether 
made available orally, in writing or in electronic format, provided that such information, data or 
materials (a) is marked as “proprietaryˮ or “confidentialˮ at the time of disclosure, (b) if disclosed in 
a form not susceptible to marking, is described and designated as “proprietaryˮ or “confidentialˮ in 
a writing provided to Recipient within thirty 30 days of such disclosure, or (c) should reasonably 
be deemed confidential under the circumstances. “Confidential Informationˮ also includes the 
terms and conditions of this Agreement. The Platform including without limitation, the 
Documentation and the specific design, structure and logic of individual software programs and 
tools, their interactions both internal and external, and the programming techniques employed 
therein are considered confidential and trade secrets of the Company and shall be Confidential 
Information of Company, and Customerʼs Content shall be Confidential Information of Customer. 

 
10.2 Use and Disclosure Restrictions. Recipient shall not use any Confidential Information of 
Discloser for any purpose other than as required to exercise its rights and perform its obligations 
under this Agreement (the “Purposeˮ). Except to the extent expressly permitted by this Agreement 
or by Discloser in writing, Recipient shall hold all Confidential Information of Discloser in strict 
confidence and shall not publish, disseminate or otherwise disclose, or permit or facilitate the 
disclosure of, any Confidential Information to any third party. Recipient may disclose the 
Confidential Information only to its employees, officers, agents and representatives who have a 
need to know such information to carry out the Purpose and are bound in writing or under 
Applicable Law by restrictions regarding use and disclosure of such information  
 
10.3 comparable to, and in no event less restrictive than, those set forth in this Agreement. 
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Recipient shall be responsible for all acts and omissions by its employees, officers, agents and 
representatives as if such acts or omissions were acts or omissions of Recipient. Any copy, 
extract, portion or derivative of any Confidential Information of Discloser shall be identified by 
Recipient as belonging to Discloser and prominently marked “proprietaryˮ or “confidential.ˮ  

 
10.4 Exclusions. The foregoing restrictions on disclosure and use shall not apply with respect to 
any Confidential Information that: (a) was or becomes publicly known through no fault of Recipient; 
(b) was known by Recipient before receipt from Discloser, as evidenced by Recipientʼs 
contemporaneous written records; (c) becomes known to Recipient without confidential or 
proprietary restriction from a source other than Discloser that does not owe a duty of 
confidentiality to Discloser with respect to such Confidential Information; or (d) is independently 
developed by Recipient without the use of the Confidential Information of Discloser. In addition, 
Recipient may use or disclose Confidential Information to the extent approved by Discloser.  

 
10.5 Regulatory Disclosure. Notwithstanding anything in this Agreement to the contrary, the 
Discloser may disclose Confidential Information to the extent such disclosure is: 
 

a) required by law, by an order of a court of competent jurisdiction or by any securities 
exchange, or Regulatory Authority to which the Recipient is subject or to which the Recipient 
submits; 

b) required in order for the Recipient to report an offence to a law enforcement agency; or 

c) required in order for the Recipient to report misconduct or a serious breach of regulatory 
requirements to any person with a regulatory responsibility in respect of the matters in 
question; 

and each such disclosure is a “Regulatory Disclosure .ˮ 

10.6 Prior to any Regulatory Disclosure, to the extent not prohibited, Recipient shall notify 
Discloser of such disclosure, and Recipient shall cooperate fully with Discloser in protecting 
against any such disclosure and/or obtaining a protective order narrowing the scope of such 
disclosure and/or use of the Confidential Information. 
 
10.7 Equitable Relief. Each Party acknowledges and agrees that, due to the unique nature of 
Confidential Information, there can be no adequate remedy at law to compensate Discloser for the 
breach of any provision of this Section 10; that any such breach shall allow Recipient or third 
parties to compete unfairly with Discloser resulting in irreparable harm to Recipient that would be 
difficult to measure; and, therefore, that upon any such breach or threat thereof, Discloser shall be 
entitled to seek injunctive and other appropriate equitable relief (without the necessity of proving 
actual damages), in addition to whatever remedies it may have at law. 

 
11. Data Protection 

 
11.1 Under data protection legislation, we are required to provide certain information about who 
we are, how we process the personal data of those individuals who use the Platform and the 
Documentation and for what purposes and those individualsʼ rights in relation to their personal 
data and how to exercise them. This information is provided at 
https://www.secondfront.com/privacy-policy/ and it is important that you read that information. 

 
12. Miscellaneous 

 
12.1 Force Majeure. Notwithstanding any other provision herein, Company shall not be liable for 
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any delay or failure to perform any obligation under this Agreement where the delay or failure 
results from any cause beyond our reasonable control, including acts of God, labor disputes or 
other industrial disturbances, systemic electrical, telecommunications, or other utility failures, 
earthquake, storms or other elements of nature, blockages, embargoes, riots, acts or orders of 
government, acts of terrorism, or war, or acts of the Customer or a third party under the direction 
of the Customer. 

 
12.2 Independent Contractors. Company and Customer are independent contractors, and 
neither Party, nor any of their respective Affiliates, is an agent of the other for any purpose or has 
the authority to bind the other. 

 
12.3 No Third Party Beneficiaries. This Agreement does not give rise to any rights under the 
Contracts Rights of Third Parties) Act 1999 to enforce any term of this Agreement. 

 
12.4 Import and Export Compliance. In connection with this Agreement, each Party shall comply 
with all applicable import, re-import, export, and re-export control laws and regulations, including 
the Export Administration Regulations, the International Traffic in Arms Regulations, and 
country-specific economic sanctions programs implemented by the Office of Foreign Assets 
Control. For clarity, Customer is solely responsible for compliance related to the manner in which 
Customer chooses to use the Platform, including Customerʼs transfer and processing of 
Customerʼs Content and the provision of Customerʼs Content to End Users. 

 
12.5 Notices. All notices, consents, demands and requests required or permitted to be given 
under this Agreement, and Platform Order or SOW shall be given in writing and addressed to the 
Party to whom the notice is to be given at the address set forth in the applicable Platform Order or 
SOW or at such other address as shall be given by either Party to the other in writing. Such notice 
shall be deemed to have been given or made when received. Any notice or demand required or 
allowed under this Agreement shall be in writing and shall be delivered by: (a) registered or 
certified mail, return receipt requested; (b) personal delivery by a reputable delivery service with 
signature required therefor or refusal noted thereon; (c) facsimile if the notice address includes a 
facsimile number with hard copy to follow by delivery by method (a), (b), or (e) of this Section; (d) 
electronic mail if the notice address includes an electronic mail address; or (e) overnight delivery 
such as Federal Express or other similarly reputable carrier. Notice given by counsel to a Party 
shall be considered notice given by a Party. Any notice or demand shall be deemed to have been 
given upon actual delivery (or refusal of delivery). Any Party may change its address for notices 
under this Agreement by giving written notice to the other Party in accordance with this Section 
12.5. 

 
12.6 Assignment. Customer may not assign this Agreement, and Platform Order or SOW, in 
whole or part, whether voluntarily, by operation of law or otherwise, without Companyʼs prior 
written consent. Any assignment or transfer in violation of this Section 12.6 will be null and void. 
Subject to the foregoing, this Agreement will be binding upon, and inure to the benefit of the 
Parties and their respective successors and assigns. 

 
12.7 No Waivers. The failure by either Party to enforce any provision of this Agreement will not 
constitute a present or future waiver of such provision nor limit our right to enforce such provision 
at a later time. All waivers by either Party must be in writing to be effective. No waiver by either 
Party of any rights arising from the breach hereof shall be construed as a continuing waiver, nor 
shall failure to assert a breach be deemed to waive that breach or any further breach. No waiver of 
any of the provisions or a breach hereof shall constitute a waiver of any other provision or other 
breach hereof. 

 
12.8 Severability. If any portion of this Agreement is held to be invalid or unenforceable, the 
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remaining portions of this Agreement will remain in full force and effect. Any invalid or 
unenforceable portions will be interpreted to effect and intent of the original portion. If such 
construction is not possible, the invalid or unenforceable portion will be severed from this 
Agreement but the rest of the Agreement will remain in full force and effect. 

 
12.9 Governing Law; Venue. This Agreement will be governed by and construed in accordance 
with the laws of England and Wales. Each party irrevocably agrees that the courts of England shall 
have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or 
claims) arising out of or in connection with this Agreement or its subject matter or formation. The 
United Nations Convention for the International Sale of Goods shall not apply to this agreement.  
 
12.10 Dispute Resolution. In connection with a dispute arising out of or relating to this Agreement, 
any Platform Order, or SOW the Parties shall attempt in good faith to resolve such dispute promptly 
by negotiation through a representative from each party. Negotiations shall be commenced by 
written notice being delivered by a party to the other party that identifies the basis and details of 
such dispute. A representative from each party familiar with the circumstances surrounding the 
dispute shall meet within ten 10 business days after receipt of such notice, or such other date as 
may be mutually agreed, at a mutually acceptable time and place, and thereafter as often as they 
reasonably deem necessary, to exchange relevant information and to attempt to resolve the 
dispute. If such representatives are unable to resolve a dispute within ten 10 business days after 
such meeting, the dispute shall be promptly submitted to the appropriate officers of Customer and 
Company for resolution. If the dispute remains unresolved within five 5 days after submission to 
such persons, or remains unresolved within forty-five 45 business days after the receipt of the 
initial dispute notice, either party may resort to binding arbitration pursuant to JAMS Expedited 
Arbitration Procedures, before one 1 judge, or such other dispute resolution forum as mutually 
agreed in writing by authorised representatives of the Parties. Nothing in this section is intended to 
restrict either Partyʼs right to redress wrongs at law or equity. The referenced dispute resolution 
process shall not apply to emergency situations where the delay is likely to result in material 
damage to Customer or Company. The foregoing shall not prevent either party from seeking 
injunctive or equitable relief in any court of competent jurisdiction. 

 
12.11 Legal Fees. If any legal action, including, without limitation, an action for injunctive relief or 
an action to collect any Fees, is brought arising out this Agreement, and Platform Order, SOW or 
the subject matter thereof, the substantially prevailing party in any final judgment award, or the 
non-dismissing party in the event of a dismissal without prejudice, shall be entitled to the full 
amount of all reasonable expenses, including all court costs, arbitration fees and reasonable legal 
fees paid or incurred in good faith in connection with such action. 

 
12.12 Entire Agreement. This Agreement, together with any applicable Platform Orders and 
SOWs, constitutes the entire agreement between Customer and Company regarding the subject 
matter of this Agreement. This Agreement supersedes all prior or contemporaneous 
representations, understandings, agreements, or communications between Customer and 
Company, whether written or verbal, regarding the subject matter of this Agreement. 

 
12.13 Order of Precedence. This Agreement shall be comprised of the following elements in the 
following order of precedence: 

 
1 The applicable Platform Order of Statement of Work SOW (including pricing section); 
2 the main body of this Agreement, as may be amended from time to time; 
3 Exhibit C, Standard Service Level Agreement; and 
4 Exhibit D, Platform Terms of Use. 
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12.14 Amendments. As the Companyʼs business evolves, the Company may change this 
Agreement. If the Company makes a material change to this Agreement, the Company will provide 
Customer with reasonable notice prior to the change taking effect, either by emailing the email 
address associated with Customerʼs account or by messaging Customer through the Platform. 
Customer can review the most current version of this Agreement at any time by visiting this page 
and by visiting the most current versions of the other pages that are referenced herein. Any 
revised version of this Agreement will become effective on the date set forth in the notice, and all 
other changes will become effective upon posting of the change. If Customer (or any End User) 
accesses or uses the Platform after the effective date, that use will constitute Customerʼs and each 
End Userʼs acceptance of any revised terms and conditions. Except as provided above, no 
amendment, modification, waiver or consent issued hereunder shall be binding or effective unless 
set forth in writing specifically referencing this Agreement and executed by both Parties. 

 
13. Definitions 

 
For the purposes of this Agreement, the following terms have the following meanings: 

 
13.1 “Affiliateˮ of a Party means any entity that, directly or indirectly, through one or more 
intermediaries, controls, is controlled by, or is under common control with a Party. 

 
13.2 “Applicable Lawˮ means, as to any Party, any international, national state or local laws, 
statutes, directives, codes, rules and regulations, including all applicable privacy, data protection 
or similar laws and regulations anywhere in the world, any advertising laws or regulations rules, 
regulations applicable to either party with any applicable implementing legislation or regulation, or 
other legally binding requirements or instructions of any Regulatory Authority applicable to the 
Parties. 

 
13.3 “Customerʼs Contentˮ or “Customer Contentˮ means any Customer software, software 
application, content, information or data that Customer or an End User uploads to the Platform for 
processing, development, scanning, storage or hosting by the Platform using any Account. 

 
13.4 “Documentationˮ means the developer guides, getting started guides, user guides, quick 
reference guides, and other technical and operations manuals and specifications for the Platform 
made available by Company to Customer hereunder, as such documentation may be updated by 
Company from time to time. 

 
13.5 “End Userˮ means any individual or entity that is authorized by the Customer to (a) upload, 
accesses or uses Customerʼs Content; or (b) otherwise accesses or uses the Platform under 
Customerʼs Account. 

 
13.6 “Feedbackˮ means any suggestions, requests, recommendations and other feedback, 
including suggested improvements, enhancements, modifications, or changes to the Platform that 
Customer or End Users provide to Company. 

 
13.7 “Intellectual Propertyˮ means embodiments of any Intellectual Property Rights, whether in 
electronic, written or other media, including (a) works of authorship, (b) inventions, discoveries 
and improvements, (c) technical data, (d) user interfaces, test reports, bills of material, building 
instructions, lab notebooks, samples, tools, materials, and apparatuses, and (e) recordings, 
graphs, drawings, reports, analyses and other writings. 

 
13.8 “Intellectual Property Rightsˮ means any and all intellectual and industrial rights of any 
kind whatsoever including patents, rights in know-how, registered trademarks, comparable marks 
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EU, registered designs (including re-registered UK designs), utility models, unregistered design 
rights (including continuing unregistered designs and supplementary unregistered designs), 
unregistered trademarks, goodwill and rights to prevent passing off or unfair competition and 
copyright (whether in drawings, plans, specifications, designs and computer software or 
otherwise), database rights, topography rights, any rights in any invention, discovery or process, 
and applications for and rights to apply for any of the foregoing, in each case in the United 
Kingdom and all other countries in the world and together with all renewals, extensions, 
continuations, divisions, reissues, re-examinations and substitutions. “Platform Orderˮ means a 
Platform Order in the form agreed upon by the Parties, under which Customer licences access to 
and use of the Platform. Each Platform Order will describe (i) the Platform use being accessed and 
any applicable limitations or requirements including any storage limitations or restrictions, (ii) the 
duration of the subscription, and (iii) applicable Fees 
 
13.9 “Regulatory Authorityˮ means any national or state, or local agency, authority of any 
government of any country having jurisdiction over any of the activities contemplated by this 
Agreement or the Parties. 

 
13.10 “SOWˮ or “Statement of Workˮ means a Statement of Work, in the form agreed upon by 
the Parties, under which Company is engaged to provide Services to Customer. Each SOW will 
describe (i) the services being provided, (ii) the duration of such Services, and (iii) applicable Fees. 
 
13.11 “VATˮ means any value added tax imposed by the Value Added Tax Act 1994 (as amended 
or updated from time to time) or any other tax of a similar nature imposed in any country in the 
world. 

 
13.12 “Wind Down Termˮ means a period of sixty 60 days (unless extended by written 
agreement of the Parties) after the date of termination or expiration of this Agreement. 
 
13.13 A “personˮ includes a natural person, corporate or unincorporated body (whether or not 
having separate legal personality) and that personʼs personal representatives, successors and 
permitted assigns; 
 
13.14 A reference to a Party includes its personal representatives, successors and permitted 
assigns. 
 
13.15 Any reference to “lawsˮ and “regulationsˮ in this Agreement shall be construed to include 
any laws, regulations and legally binding rules and codes of conduct according to the law of 
England and Wales, which, in each case, applies to a party or which relates to the subject matter of 
this Agreement and which is in force from time to time; 
 
13.16 Any words following the terms “including ,ˮ “include ,ˮ “in particular ,ˮ “for exampleˮ or any 
similar expression shall be interpreted as illustrative and shall not limit the sense of the words 
preceding those terms; and 
 
13.17 The headings used in this Agreement are for reference only and do not define, limit, or 
otherwise affect the meaning of any provisions hereof. 

 
 
 

END OF LICENCE AND SERVICES AGREEMENT 
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EXHIBIT A 

 
Standard Service Level Agreement 

 
 

1. DEFINITIONS 

1.1 “At Risk Amountˮ means 3% of the Effective Monthly Fee. 

1.2 “Availableˮ means End Users are able to access and use the Platform in 
accordance with this Agreement and the Documentation. 

1.3 “Downtimeˮ means the number of minutes that the Platform is not Available. 

1.4 “Downtime Exclusionsˮ means, collectively, (a) Scheduled Maintenance, (b) 
Emergency Maintenance, (c) End Usersʼ Internet connection or firewall/network issues, (d) 
outages elsewhere on the Internet that hinder End Usersʼ access to the Platform, (e) domain 
name or other third party service provider issues outside Companyʼs direct control, (f) acts 
or omissions of Customer (or acts or omissions of others engaged or authorised by 
Customer, including End Users), and (g) a force majeure event as described in Section 12.1 
of the Agreement. 

1.5 “Effective Monthly Feesˮ means the annual licence fees payable by Customer 
to Company under this Agreement for subscription for the Platform, divided by twelve. 

1.6 “Emergency Maintenanceˮ means Companyʼs back-end (a) operating system 
patches, (b) server software patches, and (c) critical bug fixes, in each case in connection 
with the Platform. 

2. AVAILABILITY; AVAILABILITY CREDITS 

2.1 Availability. Beginning with the calendar month immediately after the calendar 
month of the Effective Date, Company shall make the Platform Available for 99% of each 
calendar month during the Term, excluding any Downtime due to Downtime Exclusion(s) 
(“Service Availability Requirementˮ). Service Availability is measured as the total number of 
minutes in a calendar month minus any Downtime during the calendar month other than due 
to Downtime Exclusion(s), divided by the total number of minutes in the calendar month. 

2.2 Back-end Maintenance. Except for Emergency Maintenance, Company shall 
provide at least two 2 daysʼ advance notice to Customer prior to engaging in any back-end 
maintenance in connection with the Platform that may reasonably be expected to result in 
the Platform becoming not Available (“Scheduled Maintenanceˮ). Company shall use 
commercially reasonable efforts to perform the Scheduled Maintenance between the hours 
of 1000 PM and 600 AM, Eastern Time. 

2.3 Calculation of Availability Credits. If Company fails to meet the Service 
Availability Requirement for a particular calendar month during the Term, during the 
subsequent thirty 30 day period, Customer may request in writing (which request will 
specify the dates and times of unavailability instances that Customer is claiming) for 
Company to issue to Customer a credit against any Fees payable by Customer to Company 
under this Agreement for any subsequent invoice equal to the At Risk Amount for the 
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applicable calendar month (“Service Availability Creditˮ). If the failure to meet the Service 
Availability Requirement is confirmed by Company, Company will issue the Service 
Availability Credit in accordance with this Section 1.3. Customer may not request, and 
Company shall not issue, any Service Availability Credits for a particular calendar month 
after the applicable thirty 30 days request period has ended. The foregoing shall be 
Customerʼs sole and exclusive remedy for such failure. 

3. SUPPORT SERVICES 

3.1 Production Environment Response and Resolution Times. Company shall 
provide telephone and email technical support to Customer during the Term in connection with 
access to and use of the Platform. Customer shall appoint a single point of contact to 
communicate technical support requests to Company. In no event shall Company be required to 
communicate with End Users regarding any technical support requests (other than through the 
appointed point of contact). Customer shall provide Company all information reasonably required 
for Company to assess and correct the issue identified in the technical support request. Company 
shall resolve the technical support requests as soon as reasonably practicable, provided that 
Company uses diligent efforts to resolve the service error. All times are within Companyʼs Service 
and Support Hours, as listed in Section 4 below. Company shall respond to Customerʼs technical 
support requests as set forth below: 

 
 

Priority Level 
 

Definition 
 

Response Time 

P1 Critical) Major outage affecting production 
workloads, no workaround. 

Response within twenty-four 24 
Hours of a reported problem 
during regular business hours. 

 
P2 High 

 
Degraded performance or 
functionality with a workaround. 

 
Response within forty-eight 48 
Hours of a reported problem 
during regular business 
hours. 

 
P3 Medium 

 
Issues with minimal impact on 
business operations. 

 
Response within seventy-two 
72 Hours of a reported 
problem during regular business 
hours. 

 
  P4 Low 

 
General inquiries, documentation 

  requests, or feature suggestions. 

 
Response within seventy-two 
72 Hours of a reported 
problem during regular business 
hours. 

 
 

3.2 Non-production environment Response and Resolution Times. Company shall 
provide telephone and email technical support to Customer during the Term in connection with 
access to and use of the non-production environments to include code repository, development, 
testing, and staging environments. Customer shall appoint a single point of contact to 
communicate technical support requests to Company. In no event shall Company be required to 
communicate with End Users regarding any technical support requests (other than through the 
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appointed point of contact). Customer shall provide Company all information reasonably required 
for Company to assess and correct the issue identified in the technical support request. Company 
shall resolve the technical support requests as soon as reasonably practicable, provided that 
Company uses diligent efforts to resolve the service error.  

 
4. CONTACT INFORMATION 

Contact information for requesting support is provided via the customer interface within the 
Company's web based support platform. Company will provide Customer access to the support 
platform following contract execution. 

Regular Business Hours: Monday – Friday 900AM to 500PM, Greenwich Mean Time, excluding 
public holiday in England when banks in London are not open for business (“Public Holidayˮ). 

For all support requests customer should be prepared to provide the following information: 

1. Severity Level of issue 

2. Product or Service being used 

3. Description of the issue 

4. Actions already tried by Customer to resolve the issue 

Coverage parameters specific to the service(s) covered in this Agreement are as follows: 

4.1 Service and Support Hours 

4.1.1 Telephone support: Regular Business Hours 

4.1.2 Calls received out of office hours will be forwarded to a mobile phone and best efforts will be 
made to answer / action the call, however there will be a backup answer phone service 

4.1.3 Email support: Monitored during Regular Business Hours 

4.1.4 Emails received outside of office hours will be collected, however no action can be guaranteed 
until the next business day 

4.1.5 Production deployments: Regular Business Hours 

4.1.6 Slack outage channel monitored 24/7 Monday to Friday excluding Public Holidays for response 
to production issues. 

4.1.7 Requests to deploy to production environments that are received outside of office hours will be 
queued, however no action can be guaranteed until the next business day. 
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EXHIBIT B 
 

Platform – End User Terms of Use 
 

This Terms of Use is between you and Second Front Systems, Inc. (“usˮ or “weˮ) concerning your 
access to and use of the “Game WardenTMˮ software development, testing and hosting platform 
(the “Platformˮ) and any other Second Front Product. Please read this Terms of Use carefully. By 
clicking “acceptˮ to this Terms of Use, or by accessing or using the Platform, you consent to be 
bound by this Terms of Use. 

 
1. Restrictions. You may not (and may not attempt) to: (a) modify, alter, tamper with, or 
otherwise create derivative works of the Platform; (b) except to the extent such restriction is 
prohibited by Applicable Law, reverse engineer, disassemble, or decompile the Platform or apply 
any other process or procedure to derive the source code of any software included in the Platform; 
(c) resell or sublicence the Platform or use the Platform to offer commercial services to third 
parties; (d) work around any technical limitations in the Platform; (e) engage in any activity that 
materially interferes with or disrupts the Platform; (f) perform, or release the results of, benchmark 
tests or other comparisons of the Platform with other programs or services; or (g) access or use 
the Platform for any unlawful or tortious purpose. You will comply with all Applicable Law in 
connection with your access to or use of the Platform. 

 
2. Account Management. You may be provided with a unique username, password or other 
access credentials to access and use the Platform (“Access Credentialsˮ). You are responsible for 
the confidentiality and for all access and use of the Platform using your Access Credentials. 

 
3. Feedback. You hereby assign and agrees to assign to us all right, title and interest in and to 
any Feedback which you may need to provide to us and all Intellectual Property Rights therein. 

 
4. Disclaimers; Limitation of Liability.  
 
4.1 The Platform is provided to you “as isˮ and we and our licensors make no representations or 
warranties of any kind, whether express, implied, statutory or otherwise regarding the Platform. We 
and our licensors disclaim all warranties, including any implied warranties of merchantability, fitness 
for a particular purpose, or non-infringement, and any warranties arising out of any course of 
dealing or usage of trade. To the extent allowed by Applicable Law and notwithstanding any failure 
of essential purpose, in no event shall we or our suppliers be liable to you for any direct damages, 
any loss of profits, loss of business, loss of use or data, or interruption of business, or for any 
indirect, special, incidental or consequential damages of any kind or other economic loss arising 
from or relating to the Platform, even if we have been advised of the possibility of such damages, 
however caused. 

 
4.2 Nothing contained in these Terms of Use shall have the effect of excluding either partyʼs liability 
for death or personal injury arising from its negligence, fraud, fraudulent misrepresentation, or any 
other liability that cannot be excluded or limited by law. 

 
5. Assignment. You may not assign this Terms of Use, in whole or part, whether voluntarily, by 
operation of law or otherwise without our prior written consent. Any assignment or transfer in 
violation of this paragraph will be null and void. Subject to the foregoing, this Terms of Use will be 
binding upon, and inure to the benefit of, the parties and their respective successors and assigns. 

 
 
 

6. Governing Law.  
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6.1 If you are a business user: This Agreement will be governed by and construed in accordance 
with the laws of England and Wales. Each party irrevocably agrees that the courts of England shall 
have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or 
claims) arising out of or in connection with this Agreement or its subject matter or formation. The 
United Nations Convention for the International Sale of Goods shall not apply to these Terms of Use. 

 
6.2 If you are a consumer: These terms are governed by English law and you can bring legal 
proceedings in respect of the products in the English courts. If you live in Scotland you can bring 
legal proceedings in respect of the products in either the Scottish or the English courts. If you live in 
Northern Ireland you can bring legal proceedings in respect of the products in either the Northern 
Irish or the English courts. 

 
7. Dispute Resolution. In connection with a dispute arising out of or relating to this Agreement, 
the Parties shall attempt in good faith to resolve such dispute promptly by negotiation through a 
representative from each party. Negotiations shall be commenced by written notice being 
delivered by a party to the other party that identifies the basis and details of such dispute. A 
representative from each party familiar with the circumstances surrounding the dispute shall meet 
within ten 10 business days after receipt of such notice, or such other date as may be mutually 
agreed, at a mutually acceptable time and place, and thereafter as often as they reasonably deem 
necessary, to exchange relevant information and to attempt to resolve the dispute. If such 
representatives are unable to resolve a dispute within ten 
10 business days after such meeting, the dispute shall be promptly submitted to the appropriate 
officers of Customer and Company for resolution. If the dispute remains unresolved within five 5 
days after submission to such persons, or remains unresolved within forty-five 45 business days 
after the receipt of the initial dispute notice, either party may resort to binding arbitration or such 
other dispute resolution forum as mutually agreed in writing by authorised representatives of the 
Parties. Notwithstanding the foregoing, either party may seek equitable remedies in any court of 
competent jurisdiction. The dispute resolution process set out in this Section 7 shall not apply to 
situations where a delay is likely to result in material damage to Customer or Company. 
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