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PayGuard Licence Agreement 
v260916AN 

 

Parties involved in this agreement are: 

“You” means the person, company or entity that uses PayGuard under a contract with the Supplier. 

“Supplier” means the distributor, partner, system integrator or other entity authorised to supply PayGuard within the 

territory, and who supplies PayGuard to you under contract. 

“Provider” means the owner of PayGuard and its related entities. 

 

This Licence Agreement (“PayGuard Licence Terms”) governs your use of the Provider’s applications, contracted third-

party services, and documentation. 

You must accept these PayGuard Licence Terms in full before you use, install or access PayGuard, or authorise anyone 

else to do so. Accepting them creates a binding three-party agreement between you, the Supplier and the Provider. 

Using PayGuard confirms your acceptance of these PayGuard Licence Terms. If you’re accepting them on behalf of a 

company or other organisation, you confirm you have the authority to bind that organisation to them. 

 

1. Scope 

These PayGuard Licence Terms apply to anyone who 

uses PayGuard. You may not use PayGuard if you 

obtained it from anyone other than a Supplier. 

“Documentation” means information the Provider 

publishes about its products – such as product 

information, operating instructions and performance 

specifications – that it generally makes available to 

users, including any marketing materials marked as 

confidential. 

“PayGuard” means all PCI DSS compliant payment and 

call software, functionality, methodologies and services, 

and the Documentation, that the Provider supplies – 

whether as a cloud service, a hosted service or a stand-

alone product – including any upgrades, updates, new 

versions, bug fixes or modified versions. 

 

2. Licence Grant  

The Provider grants you a personal, non-exclusive, non-

transferable licence to use PayGuard that you have 

obtained from the Supplier and paid the applicable fees 

for, for your internal business purposes, at the capacity 

and features covered by your licence. You may only use 

the Documentation to support your authorised use of 

PayGuard. 

 

3. All Rights Reserved  

The Provider owns PayGuard, including any 

modifications or copies of it. Other than the limited 

licence rights this Agreement grants you, the Provider 

keeps all other rights in PayGuard and any 

modifications or copies of it, including copyright, 

patents, trade secrets and all other intellectual property 

rights. 

 

4. General Licence Restrictions 

To the extent the law allows, you agree not to: 

a. decompile, disassemble, reverse engineer or 

otherwise try to extract PayGuard’s source 

code; 

b. alter, modify or create derivative works, 

enhancements, adaptations or translations of 

PayGuard; 

c. sell, sub-licence, lease, rent, loan, assign or 

otherwise transfer PayGuard, unless the 

Supplier has authorised this in writing – any 

attempt to do so is void; 

d. let any service provider or third party – other 

than the Provider’s authorised maintenance 

providers acting solely for your benefit – use or 

run PayGuard commands intended for 

maintenance or repair; 
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e. enable or activate, or let anyone else enable or 

activate, any logins reserved for the Provider or 

its authorised maintenance providers; 

f. publish the results of any tests you run on 

PayGuard; 

g. disclose or otherwise make available to any 

third party any trade secrets contained in 

PayGuard; or 

h. permit or encourage anyone else to do any of 

the above. 

 

You will only give access to PayGuard to your own 

employees, agents or representatives who need it. 

You must tell anyone you give access to PayGuard 

about these PayGuard Licence Terms and make sure 

they comply with them. You’re responsible for any 

failure by them to comply, and you will indemnify the 

Provider for any losses, costs or expenses (including 

legal costs) the Provider incurs as a result. 

 

5. Warranty and Upgrades  

Your warranty from the Provider is set out in the 

Provider’s agreement with the Supplier. 

You can only use upgrades to PayGuard if you hold a 

valid licence and have paid the Supplier any applicable 

upgrade fee. 

 

6. Compliance and Usage 

The Provider and the Supplier may inspect or audit 

your PayGuard data, during normal business hours and 

with reasonable notice, to check your compliance with 

these PayGuard Licence Terms, including your usage 

levels. 

 

7. Anti-Bribery and Sanctions 

Each party warrants that it will not engage in any 

activity, practice or conduct that would constitute an 

offence under the Bribery Act 2010, and that neither it 

nor any of its personnel are subject to any applicable 

trade, financial or economic sanctions. Each party will 

promptly notify the other if it becomes aware of any 

breach, or potential breach, of this warranty. 

 

8. Termination of Licence  

If you breach these PayGuard Licence Terms and don’t 

remedy all breaches of the licence limitations or 

restrictions within ten business days of a written 

request to do so, the Provider or Supplier may 

terminate the licences granted under these PayGuard 

Licence Terms with immediate effect, without affecting 

any other rights or remedies available to them. 

If the Provider or Supplier reasonably suspects you are 

using PayGuard fraudulently, or in a way that puts the 

security, integrity or confidentiality of PayGuard at risk, 

they may terminate the licences granted under these 

PayGuard Licence Terms with immediate effect and 

without prior notice. 

Once the licence ends for any reason, you must 

immediately and permanently destroy all confidential 

PayGuard information in your possession or control. 

The provisions on confidentiality, trade secrets and 

intellectual property, indemnity, licence restrictions, 

export control, and all limitations of liability, disclaimers 

and warranty restrictions (along with any other terms 

intended by their nature to survive termination) 

continue to apply after these PayGuard Licence Terms 

end. 

 

9. Third Party Components  

Some PayGuard features may include third-party 

components. Those components may come with their 

own terms that extend or limit your rights to use them 

(“Third Party Terms”), and you’re bound by those terms 

too. 

 

10. Limitation of Liability  

a. As far as the law allows, and unless these 

PayGuard Licence Terms say otherwise, the 

Provider is not liable to you – in tort (including 

negligence), contract, under statute or 

otherwise – for any direct or indirect loss or 

damage, including loss of business revenue, 

loss of profits or anticipated savings, economic 

loss, loss or corruption of data, toll fraud, cost 

of cover, substitute goods or performance, or 

any consequential loss, arising from any act or 

omission by the Provider in connection with 

these PayGuard Licence Terms. 

b. Where liability can be limited but not excluded 

by law, the Provider’s liability is limited to, at its 

choice, re-supplying PayGuard and the services 

or paying the cost of re-supplying them. Either 

way, the Provider’s total liability will not exceed 
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the total fees the Supplier paid the Provider 

under these PayGuard Licence Terms in the six 

months before the claim arose. 

c. Nothing in these PayGuard Licence Terms limits 

or excludes any party’s liability for wilful 

misconduct; death or personal injury caused by 

negligence; fraud; breach of a confidentiality 

obligation; or breach of intellectual property 

rights. 

d. Each party’s liability under this clause is reduced 

to the extent the loss or damage was caused by 

the other party or its personnel. 

 

11. Confidentiality 

PayGuard is confidential information belonging to the 

Provider and its suppliers, and contains their trade 

secrets. 

You will keep PayGuard strictly confidential at all times, 

using at least the same care you use to protect your 

own confidential information, and put in place 

reasonable security measures to protect the Provider’s 

and its suppliers’ trade secrets. 

 

12. Personal Data 

Using PayGuard involves processing personal data, for 

as long as you use PayGuard. For this personal data, 

you are the data controller, the Supplier is the data 

processor, and the Provider is a sub-processor. 

Personal data is processed to enable your effective use 

of PayGuard. 

The data subjects are the Supplier; you; your 

employees, agents, contractors and assigns authorised 

to use PayGuard; and your customers from whom you 

receive payments and calls. The personal data 

processed includes names, addresses, email addresses, 

phone numbers, login credentials, system usage and IP 

addresses, payment information (transaction dates, 

times, amounts, reference numbers and card 

information), and call details (time, duration and CLI). 

The Provider will only process personal data on the 

Supplier’s documented instructions, unless required to 

do otherwise by law – in which case the Provider will tell 

the Supplier about that legal requirement first, unless 

the law prohibits this. If the Provider considers that an 

instruction infringes UK data protection law, it will tell 

the Supplier promptly. 

The Provider will keep personal data confidential, 

ensure anyone it allows to access personal data is 

subject to a confidentiality obligation, and put in place 

appropriate technical and organisational security 

measures to protect personal data, including PCI DSS-

compliant controls for payment card data. 

The Provider will not engage any further sub-processor 

to process personal data without the Supplier’s prior 

written authorisation, and will impose the same data 

protection obligations on any authorised sub-processor 

as apply to the Provider under this clause. 

The Provider will give the Supplier reasonable 

assistance in responding to requests from data 

subjects, and in meeting its obligations relating to 

security, breach notification, data protection impact 

assessments and consultation with supervisory 

authorities. The Provider will notify the Supplier without 

undue delay, and no later than 48 hours, after 

becoming aware of a personal data breach affecting 

personal data. 

On request, and in any event when this licence ends, 

the Provider will delete or return all personal data (and 

any copies of it) that it holds, unless the law requires 

the Provider to keep it. The Provider will keep records 

sufficient to demonstrate its compliance with this 

clause and will make them available for audit by you, 

the Supplier or your appointed auditor. 

 

13. Acknowledgement 

You acknowledge that PayGuard may:  

a. restrict, limit and/or disable access to certain 

features, functionality or capacity, subject to 

your payment for licences to such features, 

functionality or capacity; and 

b. periodically delete or archive PayGuard data – if 

you haven’t backed this up to alternative media, 

it may not be recoverable. You are encouraged 

to make your own backup copies of PayGuard 

data if you need to keep records of it for any 

reason; and 

c. change these PayGuard Licence Terms at any 

time, without needing to give notice or 

accepting any liability to any party. If we do, the 

Supplier will provide you with an updated copy. 

In addition to your own backups, the Provider also 

takes reasonable steps to back up PayGuard data and 

maintain business continuity arrangements, aimed at 

restoring access to PayGuard within a reasonable time 

following a significant disruption. 
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14. Governing Law 

These PayGuard Licence Terms are governed by, and 

construed in accordance with, the laws of England and 

Wales. 

 

15. Dispute Resolution 

If a dispute arises in connection with this engagement, 

before either party starts proceedings, the parties will 

notify each other in writing of the dispute, giving 

sufficient detail of the issue, and within ten days will 

meet with a duly authorised representative of the other 

party to try to resolve the dispute through good-faith 

negotiation for up to twenty business days. 

If the dispute is still not resolved after following the 

steps above, the parties agree to attend mediation, 

using reasonable endeavours to reach a settlement, 

and will jointly appoint an accredited mediator and 

share the cost of mediation equally. 

Subject to this clause, if the dispute has not been 

settled within sixty days, either party is free to start 

whatever proceedings it considers appropriate to 

resolve the matter. 

Notwithstanding this clause, a Party may seek an 

injunction or equitable relief from a Court of competent 

jurisdiction. 

 

16. No Waiver 

If a party fails to enforce any right or remedy available 

under the PayGuard Licence Terms, that failure is not 

to be treated as a waiver of that right or remedy in 

respect of any other breach or failure by the other 

party. 

 

17. Unenforceable Provisions 

If any provision of the PayGuard Licence Terms is found 

invalid or unenforceable, the parties agree that 

provision becomes fully severable, and the remaining 

provisions stay in effect. If the invalid or unenforceable 

provision is an essential part of the PayGuard Licence 

Terms, the parties will immediately begin negotiating a 

replacement provision. 

 

 

 

End of PayGuard Licence Agreement 

 


