
 

  

Cloud, Network and Application Service for SanQtumTM and SanQtum AITM  

Service Level Agreement (SLA) for END CUSTOMERS  

The following terms and conditions are hereby incorporated into the above-referenced Subscription and Service Level Agreement 
(“SSLA” or “Base Agreement”) for CUSTOMERS and are applicable to the Deliverables and/or Services specified in a Customer 
Statement of Work (“SOW”) or Purchase Agreement that references this Cloud and Network Service (Referred to herein as “Cloud and 
Network”). This Attachment amends the Base Agreement to add terms and conditions that apply when Available Networks 
(“Supplier”) provides Cloud and Network Services to END CUSTOMER. Further details applicable to the Cloud and Network Service will 
be set forth in the applicable SOW.  

1.0  Definitions  

Deliverables is defined in the SSLA and includes the Enabling Software and any related hardware, documentation, error corrections 
and updates from Supplier included in the SOW or Purchase Agreement.  
Downtime means any period during which the Cloud and Network Service is not available to CUSTOMER or its users during which users 
cannot access or use any Cloud and Network Service. (Exhibit A) 
Enabling Software means software or other copyrightable material and related documentation which is provided to enable or 
facilitate use of the Cloud and Network Service.  
Entitlement means the use and access rights described herein, as may be further described in the applicable SOW.   
Intellectual Property Rights or IPR are copyrights, patents, trade secrets, trademarks, and any other intangible rights incorporated into 
the Services or Deliverables, the exploitation of which is reasonably associated with the CUSTOMER activities authorized in this 
Attachment.  
Subscription Term means the initial term set forth in an SOW and any applicable extension or renewal.   
User means those CUSTOMER Personnel contemplated by the terms of an SOW to whom CUSTOMER provides access to the Cloud and 
Network Services (collectively, Users).  

2.0  Licenses and Use Rights Cloud and Network Service 

License and Access  

Supplier grants CUSTOMER a non-exclusive, worldwide right to the Cloud and Network Service in accordance with the Agreement and 
SOW and as defined by the EULA or EULAs listed in the SOW.  The Cloud and Network Service may be used and accessed by Users during 
the Subscription Term. Supplier will make available the Cloud and Network Service commencing on the first day of the Subscription 
Term on a 24/7 basis. If applicable, for each User, Supplier will provide CUSTOMER contemplated by the terms of an SOW with access 
credentials for the Cloud and Network Service. CUSTOMER will be responsible for use of the Cloud and Network Service by its Users to 
which it provides access to the Cloud and Network Service.  

Enabling Software, Hardware and Other Deliverables  

To the extent any Deliverables (other than Developed Works) are provided to CUSTOMERS contemplated by the terms of an SOW, 
Supplier grants them a non-exclusive, worldwide IPR license to use, execute, perform, reproduce, distribute, prepare derivative works, 
and display such Deliverables in order to use the Cloud and Network Service and perform the activities and take the actions described 
in the applicable EULA or EULAs in the SOW. Additional description of the rights granted herein may be provided in the SOW. As between 
the SOW and this Attachment, the SOW takes precedence about any conflicting terms.    

3.0  Restrictions  

CUSTOMER may not use the Cloud and Network Service for unlawful, obscene, offensive, or fraudulent content or activity, such as 
advocating or causing harm, interfering with, or violating the integrity or security of a network or system, evading filters, sending 
unsolicited, abusive or deceptive messages, viruses or harmful code, or violating third party rights. If there is a complaint or notice of 
violation, upon prior written notice to CUSTOMER, use may be suspended by Supplier to the extent reasonably necessary until resolved.   

Supplier is responsible for complying with all laws, rules, and regulations related to its provision of the g Cloud and Network Service.  

4.0  Accessibility  

Supplier agrees that the Cloud and Network Service conforms to the standards set forth in either (i) the CUSTOMER Web Accessibility 
checklist (preferred) or (ii) the Information Technology Industry Council US Section 508 Voluntary Product Accessibility Template 
(VPAT) as well as the W3C Web Content Accessibility Guidelines 2.1(WCAG 2.1).  All of the foregoing are available at 
https://www.available-networks.com/requirements.  

https://www.ibm.com/able/requirements/requirements
https://www.ibm.com/able/requirements/requirements
https://www.ibm.com/able/requirements/requirements


 

5.0  Acceptance  

Upon Supplier’s delivery of the Cloud and Network Service to CUSTOMER, initially or thereafter as the result of updates, upgrades, error 
corrections, or other changes to the Cloud and Network Service, CUSTOMER may conduct acceptance testing for a period of up to 30 
calendar days, performing such tests as CUSTOMER deems appropriate. In the event CUSTOMER encounters any errors during 
acceptance testing, CUSTOMER may notify Supplier and may provide Supplier with the test results and other available documentation 
of the errors. For errors reported in accordance with the Maintenance and Support process in the “Maintenance and Support Policy” 
based on the support level defined and included in the SOW, Supplier will correct all such errors and re-deliver the Cloud and Network 
Service to CUSTOMER.  CUSTOMER will then restart or resume its acceptance testing of the Cloud and Network Service.   

The acceptance period of the Cloud and Network Service will be extended by the number of days it takes Supplier to re-deliver the 
Cloud and Network Service (with error corrections) to CUSTOMER.  Upon CUSTOMER's successful completion of its acceptance testing, 
CUSTOMER will provide notice to Supplier of the acceptance. Acceptance of the Cloud and Network Service by CUSTOMER does not 
relieve Supplier of any of its responsibilities under the Agreement, including but not limited to warranty responsibilities, applicable 
quality requirements, infringement, or product liability.  

6.0  Service Levels and Support  

Supplier will meet the Service Level commitments for Cloud and Network Service availability and response times as set forth in Exhibit A 
(“Service Levels”) and provide the support as set forth in Exhibit B (“Support”).  In addition, using industry standard third-party 
application monitoring services, Supplier will monitor and measure the Cloud and Network Service’s availability and response times 
and provide CUSTOMER a monthly summary and detailed reports of the availability and response times, as well as all other relevant 
metrics performed as part of the application monitoring services.  

 

 

7.0  Resale  

With respect to CUSTOMER, no resale rights or sublicensing rights are provided in this agreement unless specified in the SOW.  

8.0  Customization Option.    

CUSTOMER will have the option to have Supplier customize its Cloud and Network Service for CUSTOMER, if requested, subject to 
mutually agreed upon pricing.  If a customization is based on CUSTOMER specifications or other CUSTOMER intellectual property, 
CUSTOMER will have the option to own the work product as a Developed Work or, at CUSTOMER’s election, Supplier shall grant 
CUSTOMER an unrestricted license thereto.  

9.0  Transition Assistance Services   

In the event Supplier wishes to migrate, transfer, or terminate the Cloud and Network Service, in whole or in part, CUSTOMER will provide, 
to the extent of Supplier’s request, transition assistance Services.  During the term of the Agreement (including any renewal terms), and 
up to one year thereafter, at the professional Services rates and applicable fixed fees specified in the Agreement or an SOW, in 
accordance with a transition assistance SOW(s), CUSTOMER will (i) cooperate with Supplier to support the transfer of Supplier Materials 
to Supplier, other service provider or other third party; (ii)  provide professional Services as requested by Supplier to facilitate the 
transition from the Cloud and Network Service to a replacement; and (iii) continue providing and supporting the Cloud and Network 
Service until the transition to a replacement solution has been completed and Supplier notifies CUSTOMER of such completion and the 
appropriate disposition of Supplier Materials.  

ACCEPTED AND AGREED TO:  ACCEPTED AND AGREED TO:  
 

By:  CUSTOMER   By: Supplier   

     

__________________            _________                                                                      ____________________             _________ 

CUSTOMER Signature                   Date                       Supplier Signature                       Date  
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Exhibit A to Cloud and Network Service 
Attachment Service Levels for Cloud and 

Network Service   

  
Supplier shall perform its obligations set forth in Exhibit A, at the levels set forth herein, provided that it performs such obligations at 
levels at least as high as those provided to Supplier’s other customers.   

10.0  Availability  

Cloud and Network Service Availability Level  

Supplier shall make the Cloud and Network Service available for 99.99% of each month (the “Availability Requirement”).  Availability will 
be calculated by Supplier in accordance with the section of this Exhibit A entitled “Availability Calculation and Definitions.”   

Availability Notifications & Process Management 

Regular monthly scheduled maintenance will be published and emailed to the point of contact designated on in the statement of work 
and/or subscription agreement a minimum of 30 days in advance. Outage notifications will be published and sent to all parties 
identified in the statement of work and/or subscription agreement including resellers within one hour of notification from customer to 
anit@available-networks.com. That notification will include an assessment of the outage, an after action report and an estimated 
schedule for service restoration. Credits for outages will be calculated per the statement of work and/or subscription agreement and 
be credited in the next billing cycle. 

Availability Credits  

If the Cloud and Network Service has not met the Availability Requirement, Supplier shall provide credit to CUSTOMER in the amount set 
forth in the Cloud and Network Service Level Credit Table or in the Test Environment Availability Service Level Credit Table, as applicable.  
CUSTOMER must notify Supplier to receive or be eligible for any such credit.  Supplier shall provide all credits no later than the next due 
date of any CUSTOMER payment, e.g. by submission of a credit memo to the applicable purchase order by Supplier or application of 
credit on Supplier’s next invoice.   

Cloud and Network Service Level Credit Table  
  

Monthly Availability Percentage  Credits due from Supplier to CUSTOMER as a percentage of 
the monthly fee or the monthly pro-rated equivalent of the 

annual fee  
< 99.99%  10%  
< 99.90%  20%  

< 99%  35%  
< 95%  50%  

Test Environment Service Level Credit Table  

  
Monthly Availability Percentage  Credits due from Supplier to CUSTOMER as a 

percentage of the monthly fee or the monthly 
pro-rated equivalent of the annual fee  

90%  0  
Less than 90%  TBD credit  

  

mailto:it@available-networks.com


 

Availability Calculation and Definitions   

Supplier shall calculate Monthly Availability in accordance with the table below on a calendar monthly basis, commencing on the first 
monthly anniversary of the Effective Date for each reference location, using an industry-standard measurement tool, averaged for all 
locations, and reported to CUSTOMER via e-mail on a monthly basis.     

  
Monthly Downtime Minutes     =  All minutes of Downtime for a given month  

Total Monthly Minutes   =  (Number of days in month) X (24 hours) X (60 minutes)  

Allowed Monthly System Maintenance Minutes   =  240 minutes  

Monthly Possible Availability Minutes   =  (Total Monthly Minutes) ­– (Allowed Monthly System 
Maintenance Minutes)  

Monthly Uptime Minutes   =  Monthly Possible Availability Minutes) – (Monthly Downtime 
Minutes)  

Monthly Availability Percentage  =  (Monthly Uptime Minutes – Monthly Downtime Minutes) x 100 
Monthly Uptime Minutes  

 

Downtime means the time in a given month the Cloud and Network Service is not available or accessible to Users (excluding 
the time Users are not able to access the Cloud and Network Service owing to System Maintenance or a demonstrable failure or 
defect not caused by the Cloud and Network Service).   



 

   

Downtime Incident means an occasion when Downtime occurs.   
System Maintenance means maintenance of the production or test Cloud and Network Service, including maintaining and 
upgrading the software and hardware of the Supplier systems, which shall be performed only on Saturdays or Sundays from 
02:00 to 03:00 ET (unless otherwise mutually agreed upon by the parties in advance).  
Uptime means time the Cloud and Network Service is available accessible to Users or scheduled for System Maintenance.  
  

Notwithstanding the foregoing, to the extent any portion of Downtime is due to a failure beyond the control of Supplier (excluding labor 
disputes) or not caused by or attributable to Supplier or the Cloud and Network Service, such amount of Downtime may also be 
subtracted from the Monthly Uptime Minutes, provided, however, that Supplier, at the time of each such Downtime occurrence (not to 
exceed one-half hour after each such occurrence), has both notified and provided sufficient information to CUSTOMER to demonstrate 
that such Downtime is not caused by Supplier or a Cloud and Network Service failure.   
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Exhibit B to Cloud and Network Service Attachment  

Cloud and Network Service Support  

 
Supplier will provide support of the Cloud and Network Service, including bug fixes, version upgrades and standard guidance regarding 
use and functionality, within the time frames set forth in the table below or at such improved times and level of support as Supplier 
provides to its other customers.  
 

Support 
Level 

Criteria  Examples  Response  

Platinum 
 

Cloud and Network Service is 
unusable, or a critical interface has 
failed or is defective, resulting in total 
disruption of work or causing critical 
business or operations impact. No 
workaround is available.  

• Users are unable to 
create or approve a 
request  

• Integrations are not 
working  

• Website is down / 
network service is 
unavailable 

• Production server is 
down  

Response Time: within 2 hours by 
phone. 
 
Status Updates: Hourly  
 
Remediation Deployment Timing:  
Immediate. Supplier to work with 
CUSTOMER 24x7 to resolve and 
provide solution immediately upon 
availability, not to exceed 12 hours 
from the initial occurrence of the 
issue.  

Gold  
 

Major feature or function has failed or 
has defect, resulting in severe 
restrictions of Cloud and Network 
Service or business operations.  
Significant business impact has 
occurred. Also applies to missed 
business deadlines due to problems 
with Supplier roll-out of update or 
application. A workaround may be 
available but is generally deemed to 
be unacceptable.  

• Environment loads 
pages very slowly  

• Admin cannot log into 
the Admin Control Panel  

  

Response Time: 24 hours by phone 
during Business / non-Business Hours  
(9AM - 5PM EST) 
 
Status Updates: Available daily  
 
Remediation Deployment Timing:  
Immediate upon available solution  

Silver  
(included) 

 

Feature or function inoperability 
resulting in inability to meet some 
planned requirements, with some 
disruption of business operations. A 
workaround is available, and use of 
the Cloud and Network Service can 
continue.  

• Attributes missing on a 
product detail page  

• Search result filters not 
fully functioning  

Response Time: 1 Business Day email 
 
Status Updates: Available upon 
Request  
 
Remediation Deployment Timing:  
Prioritized within Service Packs  

  



 

   

Ongoing 
Base 

Support  
(included) 

Defect causes almost no impact on 
functionality, resulting in minimal and 
limited business impact.  

• Spelling issue on site  

• Browser or device 
compatibility issue  

Response Time: 1 Business Week  
  
Status Updates: Available upon 
Request  
  
Remediation Deployment Timing:  
Prioritized within Service Packs  

  
  


