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These terms (“Partner Agreement”) set out how you resell and support 

our Services. Some Services have additional terms in Schedules specific 

to those Services. 

Capitalised words are explained in the Defined Terms section at the end 

of this document. ‘PayGuard’, ‘we’, ‘us’ and ‘our’ mean PayGuard 

Solutions Ltd, a company registered in England & Wales, Company 

Number 11608562. ‘You’ and ‘your’ mean the Partner. ‘End-customer’ 

means your customer, as defined in Defined Terms. ‘Either’, ‘neither’, 

‘each of us’ and similar phrases mean one or both of PayGuard and you, 

whichever makes sense in context. ‘Include’ and ‘including’ are not 

limited to the examples that follow. Where either of us “may” exercise a 

right, that choice is at that party’s sole discretion. All currency and 

Charges are in Great British Pounds (GBP £) unless stated otherwise, and 

a reference to a time means the time in London, England, unless stated 

otherwise. 

 

1. Order of Documents 

If any of the documents making up the Contract conflict, the order of 

priority (highest first) is: any special conditions, variations or change 

requests agreed in writing by both of us; Schedule 1; Orders; the other 

Schedules (other than the SLA and AUP); the SLA and AUP; and, lowest 

priority, this Partner Agreement. 

 

2. Warranties 

2.1. Each of us confirms we are legally set up and authorised to 

enter into the Contract and carry out our respective 

responsibilities under it. 

2.2. We warrant that we have, and shall maintain, all licences, 

consents and permissions we need to perform our 

obligations under the Contract. 

2.3. We use reasonable endeavours to provide the Services in 

line with the SLA, but don’t warrant that: they shall be 

continuous; your or your End-customers’ use shall be 

uninterrupted or error-free; the Services shall meet your 

requirements; we shall always meet restoration targets 

where the cause is outside our reasonable control; or the 

Software is completely free of minor bugs, or fully 

compatible with your systems, browser or other access 

technology. You and End-customers accept that Services 

may be subject to the limitations, delays and other problems 

inherent in transferring data over your network or public 

networks (including the internet). 

2.4. Anti-Bribery, Anti-Money Laundering and Sanctions. 

Each of us warrants that we shall not engage in any activity, 

practice or conduct that would constitute an offence under 

the Bribery Act 2010 or applicable anti-money laundering 

law, and that neither we, our Affiliates, nor any of our 

personnel are subject to any applicable trade, financial or 

economic sanctions. Each of us shall promptly notify the 

other if we become aware of any breach, or potential 

breach, of this warranty. 

 

3. Grant of Rights 

3.1. We appoint you, for the Contract Duration, as our non-

exclusive reseller of Services to End-customers within the 

Territory. This appointment doesn’t stop us (or anyone else 

on our behalf) providing Services within or outside the 

Territory, and may only be changed by written agreement 

between us. 

3.2. We grant you a non-exclusive, non-transferable, revocable 

licence to use the Marks for the Contract Duration, solely to 

promote and sell Services to End-customers within the 

Territory, in line with our brand guidelines. You need our 

written approval before using the Marks. 

3.3. Other than the rights this clause grants you, you have no 

other rights or interests in the Services, and in particular no 

authority to: bind us to anything regarding the Services; 

make statements about the Services beyond our Marketing 

Material or technical specifications; or amend the PLA. We 

may update the PLA at any time and shall give you a copy to 

pass on to End-customers. 

3.4. Without our prior written approval, you must not sub-licence 

any licence granted under the Contract, except as the 

Contract allows. 

 

4. Orders 

Your and your End-customers’ explicit acceptance of Orders, or use of 

our Services, means you accept the Order and the Contract. 
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5. Our Obligations 

5.1. We shall provide Services with reasonable care and skill and 

support them under the SLA. 

5.2. We shall take reasonable steps to prevent unauthorised 

access to Services we provide, but aren’t responsible for loss 

or damage caused by unauthorised access. 

5.3. We may change a Service, provided this doesn’t materially 

and adversely affect its performance – for example, by 

adding or removing features, or replacing it with an 

equivalent. 

5.4. We shall give you, at no cost, Marketing Material for Services 

and Related Services that we generally make available to 

Partners. You may reproduce it at your own expense, 

provided all copyright, trademark and other markings stay 

intact; copies you make need our approval before 

distribution, remain our property, and must be returned 

when the Contract ends. We remain the sole owner of 

Marketing Material and all associated Intellectual Property 

Rights. 

5.5. We shall provide you and your personnel with training on 

Services so you can meet your support commitments, by 

phone, video conference or in person as we decide, at no 

cost to us. You shall provide sufficient personnel to attend. 

 

6. Your Obligations 

6.1. You shall use the Marketing Material we give you only to 

promote and provide Services and Related Services, and 

may produce your own marketing materials with our written 

approval.  

6.2. You shall actively promote Services and Related Services in 

the Territory, including featuring them in your product 

catalogue, and comply with our promotional policies. We 

may restrain promotion we reasonably expect to harm us or 

the Services. 

6.3. You shall: cooperate with us and ensure you and End-

customers comply with our reasonable requests to help us 

provide Services; comply with our AUP and Applicable Law, 

and require End-customers to do the same; ensure End-

customers provide all hardware, software, network facilities 

and telecoms services they need to use the Services; and 

give us the names and contact details of your Authorised 

Contacts. 

6.4. While we check the Services operate correctly, it’s your 

responsibility to check they meet your and your End-

customers’ expectations, especially after initial setup for 

each End-customer. 

6.5. You shall ensure you and each End-customer agree the PLA 

in writing before receiving PayGuard Services – no one may 

use PayGuard Services without doing so, and your licence to 

provide PayGuard Services depends on this. 

6.6. You shall reasonably assist us in obtaining any 

governmental or other approvals, licences or permits we 

need for the Services. 

6.7. You shall promptly report Service failures with enough detail 

for us to investigate, and maintain trained personnel to 

provide First and Second Level Support to End-customers 

(as defined in the SLA).  

6.8. You shall keep accurate records of your sales of Services and 

Related Services. 

6.9. PayGuard Certified Advisor Requirement. All your pre-

sales/sales employees, contractors or agents who resell or 

intend to resell PayGuard Services, and in any case at least 

one employee, must have completed the PayGuard Certified 

Advisor course within the last two years. 

6.10. Gold and Silver Partner status. You shall be either a Gold 

Partner or a Silver Partner, as recorded in Schedule 1. Gold 

Partners receive Gold Partner pricing, eligibility for inbound 

leads, free initial training, free access to the PayGuard 

Certified Advisor course, a website feature, a free demo 

account, and a partnership social media post – provided 

you: keep at least one team member’s Certified Advisor 

course current within the last twelve months; feature our 

partnership on your website, linking to www.payguard.co; 

post about the partnership on social media; meet with us at 

our discretion (typically quarterly, at most monthly) to 

discuss sales and marketing, sharing Prospect information 

and conversion activity on request; evidence Meaningful 

Engagement with at least one new Prospect each quarter; 

host an annual face-to-face sales training session (or 

remote, at our discretion); run a PCI-compliance webinar for 

customers within three months of the Contract Start Date 

and then yearly thereafter; and run at least two 

customer/prospect email campaigns a year (together, the 

“Gold Partner Requirements”). If you don’t meet them, we 

may move you to Silver Partner status immediately, applying 

Silver Partner charges to all Services from that point, 

regardless of any arrangements you have with End-

customers or Prospects. 

 

7. Liability for End-customers 

7.1. We are not liable for failing to do something we’re supposed 

to under the Contract (including missed Service Levels), 

whether or not a Force Majeure Event applies, to the extent 

this is due to: your failure to carry out your responsibilities, 

or doing so late; someone other than us, our Affiliates or 

subcontractors doing or not doing something they need to; 

or Applicable Law or a regulator restricting or preventing us 

from providing the Service. 

7.2. Except where the Contract says otherwise, you are solely 

responsible and liable for End-customers in relation to 

Services and Related Services, including their acts and 

omissions (as if they were your own), any sub-licensing of 

Services to them, resellers or sales agents, and any 

conclusions they draw from data the Services provide. We 

have no liability to End-customers. You are liable for any 

representations or warranties you or your personnel make 

about the Services without our prior approval. 

7.3. If our performance is prevented or delayed by your or an 

End-customer’s act, omission or failure (“Partner Default”), 

we may suspend our performance until it’s remedied, are 

not liable for resulting costs or losses, and you shall 

reimburse our reasonable costs arising from it. 

7.4. Indemnities. You shall indemnify us and our directors, 

officers, employees, contractors and agents against losses 

(excluding economic or consequential losses) arising from: 

any third party’s use of, or access to, a Service we provide to 

you, except to the extent caused by our wrongful, reckless 

or negligent conduct; any material or data you or End-

customers produce, store or use through the Services; and 

any claim brought against us by anyone you give access to 

the Services, including an End-customer. You shall also 

indemnify us against damages, costs and losses arising from 
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any claim against us relating to our provision of Services to 

End-customers. 

 

8. Charges & Payment 

8.1. You shall pay us the Partner Account Charge, Setup Charges, 

Fixed Charges, Variable Charges and any other Charges 

(together, “Charges”), calculated under the current PayGuard 

Partner Price List accessible within the PayGuard Partner 

Portal unless Schedule 1 or a written agreement says 

otherwise. The Partner Account Charge is payable on the 

Contract Start Date; PayGuard Account Activation and 

Licence Charges apply from activation. Gold and Silver 

Partner Charges are as set out in the Price List or Schedule 

1. We may charge £50 per month where you don’t meet the 

PayGuard Certified Advisor Requirement. 

8.2. We shall invoice you monthly by email, covering Setup 

Charges, that month’s Fixed Charges, the previous month’s 

Variable Charges, and other applicable Charges, payable in 

pounds sterling. 

8.3. Unless you are properly disputing an invoice, you shall pay 

the full amount by direct debit or BACS within thirty days of 

the invoice date, without set-off, counterclaim, deduction or 

withholding, unless required by law. 

8.4. Charges exclude Transaction Taxes. Where we issue a valid 

tax invoice you shall pay the Transaction Taxes due 

(including any we’re allowed to pass on), unless you give us a 

valid exemption certificate in advance. If a billing change you 

request increases our (or our Affiliates’) Transaction Tax or 

Withholding Tax exposure that we can’t fully recover, we 

may adjust our Charges and you shall pay the difference. 

8.5. We may apply a payment covering more than one invoice to 

any unpaid invoices, at our discretion, and may accept 

payment by a method other than direct debit at our 

discretion, for a £40/month administration fee for as long as 

that arrangement continues. A £40/month fee also applies 

where you ask to receive invoices other than by email, or 

where a direct debit collection we attempt fails for a reason 

other than our negligence or wilful misconduct and you 

hadn’t told us in advance it would fail. 

8.6. Charges are calculated from our own records (not yours or 

your End-customers’), and we may invoice for use up to 

twelve months after it occurred. Accrued Service Credits are 

set against your next appropriate invoice under the SLA. 

Charges under this Contract are your sole responsibility and 

cannot be passed to End-customers – if an End-customer 

doesn’t pay you, you remain liable to us. 

8.7. Changing Charges. We may change Charges on thirty days’ 

Notice, without needing a new signature; if you don’t accept, 

you may terminate on thirty days’ Notice (in the Initial or an 

Extension Period), and other termination provisions still 

apply. We may also change Charges, with thirty days’ Notice 

where possible, to reflect cost increases beyond our 

reasonable control (including third-party costs, taxes and 

duties). Each 1 July, we may increase Charges by the greater 

of UK CPI inflation (as published for the preceding month) or 

five percent. 

8.8. Credit and credit vetting. You are subject to our credit 

vetting and security deposit policy. We may require an 

immediate deposit, or withdraw credit facilities at any time if 

you fail to pay on time or we reasonably believe you may do 

so within the next twelve months; where there’s no credit 

facility, we may require a positive account balance. If you 

don’t restore a positive balance within five days of our 

request, we may suspend Services without liability to you. 

We may use your data to run credit checks when deciding 

whether, and how much, credit to grant you. 

8.9. Fixed Term and Fair Usage Allowance. Where an Order 

states that a Service is subject to a Fixed Term, you commit 

to pay the Fixed Charges and the minimum Variable Charges 

stated in the Fixed Term Order for that Service for the Initial 

Term and any Extension Terms, from the Actual Start Date 

(the “Fixed Term”), at the rates stated in the Order, subject to 

the clause ‘Changing Charges’. In return, we allow your 

actual Licenced Users, Licenced Transactions and/or 

SecureSIP Channels for that Service (as applicable, and as 

defined in the PayGuard Assist & Auto Schedule or the 

PayGuard SecureSIP Schedule) to exceed the volumes stated 

in the Order by up to ten percent or a percentage defined 

on the Order, averaged over each calendar month, at no 

extra charge (the “Fair Usage Allowance”). If your actual 

usage for a calendar month exceeds the Fair Usage 

Allowance, we may charge you for the excess Licenced 

Users, Licenced Transactions and/or SecureSIP Channels at 

the rates in the PayGuard Partner Price List then in force, in 

addition to the Charges due under this clause. The Fair 

Usage Allowance is a billing threshold only: it does not 

affect, reduce or add to our capacity and fair usage rights 

under the Acceptable Use Policy or the applicable Service 

Schedule, including our right to give no guarantee, or to 

suspend or restrict Services, beyond the overhead capacity 

described there. 

8.10. We shall tell you the Actual Start Date by email. If you 

disagree, you must reply within fourteen days with your 

reasoning and a proposed alternative date; we shall then try 

to agree one, failing which the Actual Start Date is one 

month after signing. If you don’t reply within fourteen days, 

you accept the date we gave. 

8.11. Ending a Fixed Term Commitment early. If you terminate 

a Service subject to a Fixed Term Commitment before the 

end of its Fixed Term for any reason other than our uncured 

material breach, you shall pay us, as a Termination Charge, 

the Fixed Charges and minimum Variable Charges that 

would otherwise have fallen due for the remainder of the 

Fixed Term. 

 

9. Non-Payment 

9.1. If you don’t pay an undisputed invoice on time, we may: 

charge interest at 1% per month (or the maximum the law 

allows, if lower), compounding daily from the due date; and, 

after 30 days, restrict or suspend the Services the unpaid 

amount relates to, without liability, until paid in full. 

9.2. You shall pay our reasonable costs of recovering amounts 

you owe, including debt collection and legal costs, and our 

£40 administration fee for a failed direct debit or late BACS 

transfer you didn’t warn us about in advance. 

 

10. Disputing an Invoice 

10.1. You shall always pay the undisputed amount, and any 

disputed amount under five percent of the total invoice. 

10.2. To dispute part of an invoice, give us Notice within twenty-

eight days of its date, setting out exactly what you dispute, 

why, the amount, and supporting information – otherwise 

you’re deemed to accept it. If you dispute an invoice before 

a direct debit collection begins, we shall reduce the 

collection by the disputed amount while we investigate. You 
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shall pay any amount we finally agree within seven days of 

that agreement. 

 

11. Intellectual Property Rights 

11.1. Intellectual Property Rights remain their original owner’s 

property, whenever they arose. We own all Intellectual 

Property Rights in the Services, including any updates or 

improvements; you acknowledge this and shall sign any 

documents we reasonably need to confirm it. Neither you 

nor End-customers may copy, decompile, modify or reverse-

engineer the Services, access the source code or knowingly 

let anyone else do so, except as the law allows or with our 

Company Directors’ written permission. 

11.2. All rights in the Marks, registered or not, remain solely ours. 

You may only use and display them as we authorise, and 

only during the Contract; any rights you incidentally obtain 

in the Marks are assigned to us. We may add, change or 

discontinue any Mark at any time. You shall reasonably 

assist us – at our expense – in protecting our Intellectual 

Property Rights, including telling us about any infringement 

and helping with related proceedings. 

11.3. If using the Services infringes someone else’s Intellectual 

Property Rights, we shall indemnify you and End-customers 

for third-party claims, provided you: tell us promptly; give us 

full control of the claim; don’t say anything public about it or 

harm our defence; give us reasonable assistance; and share 

related communications with us within three days. Amounts 

recovered or incurred negotiating, litigating or settling such 

a claim belong to, or are paid by, us. This indemnity doesn’t 

apply where the claim results from unauthorised 

modification of the Services, or use we haven’t agreed to. If a 

claim arises or looks likely, we may, at our expense, let you 

keep using the Services or modify or replace the affected 

part so it no longer infringes, provided this doesn’t 

materially affect performance. This indemnity and these 

remedies are your and End-customers’ only remedy for such 

claims. 

11.4. You shall indemnify us against claims, losses, costs or 

liabilities arising from you or an End-customer modifying the 

Services without permission or using them in an unagreed 

way, and shall stop the activity as soon as we give Notice or 

you become aware of it. 

 

12. Confidentiality and Data Protection 

12.1. We shall each keep the other’s Confidential Information 

confidential and not disclose it, unless: disclosure is needed 

to meet our obligations or receive a benefit under the 

Contract, and then only to employees, agents, Affiliates, 

officers, directors, advisers, subcontractors and suppliers 

who need to know, bound by equivalent confidentiality 

obligations; Applicable Law, a regulator or a court requires 

it, or it is or becomes public other than through our own 

breach; or it was already lawfully known to us, or lawfully 

received from a third party without restriction. 

12.2. Neither of us is responsible for a third party’s loss, 

destruction, alteration or disclosure of Confidential 

Information. Each of us shall, so far as practicable, return or 

destroy the other’s Confidential Information within a 

reasonable time of being asked, and take reasonable steps 

to stop our employees and agents disclosing or misusing it. 

This clause survives for two years after the Contract ends. 

12.3. Data protection. For your own Personal Data, we are the 

Data Controller. For End-customer Personal Data, you are 

the Data Processor and we are a sub-Processor. Our 

respective obligations on processing instructions, 

confidentiality and security, sub-processors, international 

transfers, assisting you and breach notification, retention 

and audit, and backup and business continuity are all set out 

in the Data Processing Schedule, which forms part of the 

Contract. 

 

13. Service Restriction or Suspension 

13.1. We may restrict or suspend a Service, without liability, if: this 

Contract allows it; you or an End-customer breach the 

Contract and don’t remedy it within 15 days of written 

request; we reasonably believe you or a third party is 

breaching the AUP, and we give you the supporting 

evidence; we reasonably need to protect our network’s 

integrity or security in an emergency; you or an End-

customer exceed a usage limit; we must comply with a 

government, emergency services, regulatory or OfCom 

direction; technical limitations beyond our control make the 

Service impossible or materially limit it; we reasonably 

consider it necessary for Planned or Emergency 

Maintenance, using reasonable endeavours to minimise 

disruption; or, with immediate effect and without prior 

notice, we reasonably suspect a Service, or any payment or 

transaction functionality within it, is being used fraudulently, 

or in a way that risks the security, integrity or confidentiality 

of the Service. 

13.2. Other than for the immediate-suspension ground above, we 

shall tell you as soon as reasonably possible if we restrict or 

suspend a Service. 

13.3. You remain liable for Charges during any suspension or 

disconnection caused by Partner Default or your or an End-

customer’s acts or omissions, and for reconnection. 

 

 

14. Term & Termination 

14.1. Either of us may terminate the Contract, a Service or an 

Order on six calendar months’ Notice given after the Initial 

Period. Termination Charges are payable as set out in this 

Contract. 

14.2. Either of us may terminate the Contract or an affected 

Service immediately on Notice if the other: materially 

breaches the Contract and doesn’t remedy it (where capable 

of remedy) within thirty days of Notice; materially breaches 

it in a way that can’t be remedied; or is subject to an 

Insolvency Event. 

14.3. We may terminate the Contract or a Service at any time on 

Notice to comply with an OfCom or other competent 

authority direction to suspend or cease providing the 

Services (or part of them). 

14.4. Ending one Service doesn’t affect any other Service, which 

continues on its existing terms. Ending the Contract, a 

Service or an Order doesn’t affect rights accrued up to that 

point. 

14.5. On termination or expiry, your appointment under this 

Contract ends immediately and you must stop all sale, 

promotion and marketing activity relating to the Services. 

Provisions intended to survive termination – including 

confidentiality – remain in force. Both of us shall continue to 

protect and preserve each other’s name and goodwill, 

during and after the Contract. 
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14.6. We delete Partner Data thirty days after termination, unless 

Applicable Law requires us to keep it longer (twelve months 

for communications data, six years for financial transaction 

data), in line with our Data Retention Policy. 

 

15. Force Majeure Event 

15.1. If a Force Majeure Event makes a Service completely and 

continuously unavailable for more than thirty days, either of 

us may terminate it immediately on Notice, provided the 

Event is still ongoing when the Notice is received. If it has 

ended by then, the Notice has no effect. 

15.2. We have no liability under the Contract to the extent we’re 

prevented or delayed by a Force Majeure Event. 

 

16. If Something Goes Wrong 

16.1. The Contract excludes, as far as the law allows, all 

warranties, conditions and terms implied by statute or 

common law. 

16.2. Nothing in the Contract excludes or limits either of our 

liability for: death or personal injury caused by negligence; 

fraud or fraudulent misrepresentation; or any other liability 

that can’t be excluded or limited by law. 

16.3. Other than for the matters at clause 16.2, neither of us is 

liable, however arising, under or in connection with the 

Contract, for: loss of profit, revenue or anticipated savings; 

loss of business or contracts; loss of goodwill; loss from 

wasted expenditure, wasted time or business interruption; 

loss, destruction or corruption of data; liability to third 

parties; or any special, indirect or consequential loss or 

damage. 

16.4. For each Service, each of our total liability, however arising, 

under or in connection with the Contract is limited to the 

lower of the fees actually paid under the Contract or 

£10,000, for any one incident or series of connected 

incidents, and the same amount in total. 

16.5. Your obligations to pay Charges (including interest), refund 

Service Credits or pay Termination Charges are additional to, 

and don’t count towards, the limits in this clause. 

16.6. Both of us must always take reasonable steps to mitigate 

our losses, even where they arise from something that could 

give rise to an indemnity claim. 

16.7. Service Credits under the SLA are our sole liability, and your 

sole remedy, for failing to meet Service Levels, except where 

our failure is a material breach of the Service, in which case 

any Service Credits given are set off against damages 

awarded by a court. 

16.8. Provided we’ve complied with our obligations under the 

“Our Obligations” clause, we’re not responsible for loss or 

damage caused by unauthorised access to a 

communications network we provide. 

 

17. Settling Disputes 

17.1. We shall both do what we reasonably can to settle any 

dispute or claim under the Contract without involving courts 

or regulators, using the following process: the affected party 

gives Notice of the complaint, with the full facts and 

supporting documents; we both use reasonable endeavours 

to settle it within fourteen days, giving each other regular 

updates; if unresolved after fourteen days (or another 

agreed period), either of us may escalate it to a senior 

executive; if still unresolved fourteen days after escalation, 

we shall both consider mediation. 

17.2. After following clause 17.1, either of us may start mediation 

by Notice. Unless we agree otherwise: it starts within fifteen 

days of the Notice; it takes place in London, in English; and 

we share the costs equally, unless the mediator or a court 

decides otherwise. 

17.3. Nothing in this clause stops either of us seeking urgent 

interim relief where at risk of imminent harm (unless the 

Contract already provides an adequate remedy), going to 

court where reasonable, or doing anything else the Contract 

allows. 

 

18. Sending Notices 

18.1. Notices must be in writing and in English, sent by email, 

hand delivery, first class post, recorded delivery or courier, 

to: the recipient’s address or email in the Contract; their 

current registered address; or another address they’ve since 

given by Notice. 

18.2. If your or our contact details change, tell the other 

straightaway by Notice. 

18.3. A Notice is received (or, if not a Business Day, on the next 

Business Day): on acknowledgement or an automatic read 

receipt, if by email; when left at the address or signed for, if 

delivered by hand or courier; or three days after posting, if 

by recorded delivery. This clause doesn’t apply to service of 

legal proceedings or other documents in litigation or 

arbitration. 

 

19. Transferring to Another Party 

19.1. You may not assign your rights or obligations under this 

Agreement without our prior written consent. You shall pay 

any reasonable charges we notify for administering a name 

change or contract novation. 

19.2. You have the right to provide sub-licensed Services directly 

to End-customers. 

19.3. Where two or more people or companies make up “you”, 

your liability is joint and several. 

 

20. General 

20.1. Not exercising, or delaying the exercise of, a right or remedy 

under the Contract or at law doesn’t waive it, doesn’t stop its 

later enforcement, and doesn’t waive any subsequent 

breach or restrict any other right or remedy. A waiver is only 

effective if given in writing. Granting a concession once 

doesn’t oblige either of us to grant it again. 

20.2. We intend to be bound by the Contract when our authorised 

representatives sign in the place indicated on Schedule 1, or, 

if Schedule 1 can’t be found or isn’t signed by both of us, on 

our supply and your or End-customers’ use of the Services. 

20.3. Except where the Contract says otherwise, someone who is 

not a party to it has no right under the Contracts (Rights of 

Third Parties) Act 1999 to enforce any of its terms. 

20.4. Unless the Contract says otherwise, it doesn’t create a 

partnership, exclusive arrangement or joint venture 

between us, make either of us the other’s agent, or let either 

of us commit the other to anything. 
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20.5. If a court finds part of the Contract illegal, invalid or 

unenforceable, that part is removed without affecting the 

rest. If removing it would let the remainder stand where it 

otherwise couldn’t, we shall negotiate in good faith to reflect 

our original intention as closely as possible. 

20.6. Changes to the Contract are only effective in writing, signed 

by both of us, except for changes we may make unilaterally 

elsewhere in the Contract. 

20.7. The Contract is the entire agreement between us and 

replaces all earlier communications on the subject. Each of 

us confirms we haven’t relied on any representation, 

warranty or assurance except those in the Contract. 

20.8. The laws of England and Wales apply to the Contract and 

any dispute or claim connected with it, including non-

contractual ones, and only the courts of England and Wales 

have jurisdiction. 

20.9. The Contract may be signed in counterparts, including 

electronically, each of which forms a full original once signed 

by both of us. 

20.10. Except as the Contract expressly allows, neither of us shall 

make any news release, public announcement or other 

disclosure about the Contract, its existence or its terms, 

without the other’s prior written consent. 

20.11. Each of us warrants that we haven’t entered into any other 

agreement that would stop us properly performing our 

obligations here, or put us in a position of conflict of interest 

with them. 

“Actual Start Date” is the date the Fixed Term begin, and is the earlier of 

one month after Fixed Term Order signing or the date Services are 

ready, unless we extend it in writing. 

“Affiliate” means an entity that directly or indirectly controls, or is 

controlled by, either of us, or is jointly controlled with either of us. 

“Applicable Law” means the laws of England and Wales and any other 

laws or regulations applying to providing or receiving a Service, including 

anti-bribery, anti-money laundering and sanctions law. 

“AUP” means the Acceptable Use Policy Schedule, setting out the rules 

you and End-customers must follow when using the Services. 

“Authorised Contact” means a Partner representative identified on 

Schedule 1 or in writing, or someone we reasonably believe acts with 

your authority, who may provide an Order, request Services, agree 

changes to their scope, configuration or Charges, and notify us of further 

Authorised Contacts. 

“Business Day” means a day generally treated locally as a working day 

where a Service is provided, excluding national, public and bank 

holidays; where something is due on a day that isn’t a Business Day, it’s 

due the next Business Day. 

“Call” means a signal, message or communication, silent, visual or 

spoken, including telephone calls and text messages. 

“Charges” means the fees you pay us, including the Partner Account 

Charge, Setup Charges, Fixed Charges, Variable Charges (including Call 

Charges) and other Charges described in the Contract. 

“Claim” means a legal claim, action or proceeding against either of us, 

threatened or actual, by a third party or between us. 

“Confidential Information” means confidential information either of us 

gives the other after the Contract date, however recorded, including the 

Contract itself, technical or commercial know-how, and information a 

reasonable business person would treat as confidential about either 

party’s business, operations, products, know-how, trade secrets, 

software or Service performance. It excludes information that is or 

becomes public other than through breach of the Contract, was already 

available on a non-confidential basis, both of us agree in writing isn’t 

confidential, or was developed independently by the receiving party. 

“Contract” means this Partner Agreement, the Schedules, and any special 

conditions, variations or change requests agreed in writing by both of us. 

“Contract Duration” means the Initial Period and any Extension Periods, 

until the Contract is terminated. 

“Data Controller”, “Data Processor”, “Data Subject” and “Personal Data 

Breach” means the meaning given in Data Protection Legislation. 

“Data Protection Legislation” means UK GDPR, the Data Protection Act 

2018, and any related UK legislation, as amended or replaced from time 

to time. 

“Documentation” means documents and other written material about 

the Services, including their description and implementation, that we 

provide from time to time. 

“Emergency Maintenance” means urgent, usually unannounced, work 

needed to maintain or repair our network or the Services. 

“End-customer” means a person, firm or company that consumes, or 

intends to consume, Services under a contract with you, including their 

end-users and anyone they give access to the Services. 

“Extension Period” starts at the end of the Initial Period and runs for one 

year at a time, until the Contract is terminated. 

“Extension Term” starts at the end of the Initial Term for a Fixed Term 

Order and runs for one year at a time, until the Fixed Term is terminated 

as the Contract allows. 

“Fixed Charges” means recurring charges payable under the Contract, as 

detailed in Schedule 1 and any Orders, including connection, licence, 

service and number rental fees. 

“Fixed Term Commitment” means a Service being subject to clause 8.9, 

as stated on the Order. 

“Force Majeure Event” means an event neither of us can control that 

stops or delays performance, including: acts of God (flood, storm, 

earthquake or other natural disaster); epidemic, pandemic, terrorism, 

war or armed conflict, sanctions or embargo; government or public 

authority action, including refusing or revoking a licence or consent; and 

fire, explosion, accident or industrial action. 

“Gold Partner Requirements” means the meaning given in clause 6.10. 

“Initial Period” means twelve months from the Contract Start Date, 

unless Schedule 1 specifies a different length. 

“Initial Term” is recorded on the Fixed Term Order and means the initial 

length of the Fixed Term. 

“Insolvency Event” means in relation to you: being unable to pay debts as 

they fall due (including under sections 123 or 268 of the Insolvency Act 

1986); negotiating with creditors to reschedule debt, other than for 

solvent amalgamation or reconstruction; a winding-up petition, 

resolution or order, other than for solvent amalgamation or 

reconstruction; an administration application, notice or appointment; a 

receiver being appointed over your assets; a creditor attaching or taking 

possession of your assets and this not being discharged within fourteen 

days; an equivalent event in another jurisdiction; or you ceasing or 

threatening to cease a substantial part of your business. 

“Intellectual Property Rights” means patents, utility models, copyright 

and related rights, database rights, design rights, rights in software, 

confidential information and know-how, moral rights, trade marks, 

business and domain names, goodwill and rights to sue for passing off, 

and all similar or equivalent rights anywhere in the world, whether 

registered or not, including applications for and renewals of any of 

these. 

“Marks” means marks associated with our business, including the 

PayGuard Certified Partner logos, trademarks, trade names, service 
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marks, domain names, slogans, logos, designs and similar means of 

distinction. 

“Meaningful Engagement” means a substantive interaction with a 

Prospect that shows active promotion of Services – such as a sales 

meeting, product demonstration, written proposal, or procurement 

response – but not routine or purely administrative contact. 

“Notice” means a notice given under the Sending Notices clause. 

“OfCom” means the Office of Communications, or any successor body. 

“Order” means an accepted order for Services from an Authorised 

Contact, whether by form, email, an online account change that carries a 

Charge, usage-based activity we can evidence, or by acceptance of a 

quote through our HubSpot quote management system. 

“Partner” means the person, firm or company on Schedule 1 (or, if none, 

whoever paid the Charges), including its permitted assigns, employees 

and agents. 

“Partner Data” means data you, End-customers, or we on your behalf, 

input for the purpose of using or facilitating your or End-customers’ use 

of the Services. 

“PayGuard Account” means an account on the PayGuard application 

(app.payguard.co) that is yours, or linked to and a sub-account of yours. 

“PayGuard Licence” means a licence for your or an End-customer’s use of 

PayGuard, in one of the models set out in the PayGuard Assist & Auto 

Schedule. 

“PayGuard Partner Price List” means our current published price list for 

Partners, available in the PayGuard Partner Portal on our website, 

https://payguard.co/payguard-partner-pricelist/, updated occasionally in 

line with the Contract. 

“Personal Data” means the meaning given in Data Protection Legislation. 

“PLA” or “PayGuard Licence Agreement” means the contract between us 

and an End-customer for their use of Services. 

“Planned Maintenance” means work we plan in advance to maintain, 

repair or improve our network or the Services. 

“Professional Services” means training, consultancy, programming, 

configuration or engineering services we provide under the Professional 

Services Schedule. 

“Prospect” means a person, firm or company that isn’t yet an End-

customer but intends to become one within six months, and with whom 

you’ve communicated about this within the last three months. 

“Related Services” means pre-sale marketing, advisory, implementation 

and support services you or a third party provide to End-customers. 

“Schedule” means a schedule to this Partner Agreement setting out 

terms specific to a Service, including the Data Processing, SLA, AUP, 

PayGuard Assist & Auto, PayGuard SecureSIP and Professional Services 

Schedules. 

“Service” or “Services” means anything we provide under the Contract. 

“Service Credit” means an agreed remedy under the SLA for our failure 

to meet a Service Level. 

“Service Failure” means a failure, error or defect in our provision of the 

Services, excluding one caused or contributed to by your or an End-

customer’s acts or omissions, third parties, or matters beyond our 

reasonable control. 

“Service Level” means the minimum performance level for a Service set 

out in the SLA. 

“Setup Charges” means one-off charges for connecting, installing or 

configuring Services, as detailed in Schedule 1 and any Orders. 

“SLA” means the Service Level Agreement Schedule. 

“Software” means software and instructions we provide as part of a 

Service, including embedded software and any upgrades. 

“Territory” means the geographical area(s) detailed in Schedule 1. 

“Transaction Taxes” means VAT, GST and similar sales, consumption, 

use, customs or excise taxes relating to the Services. 

“Variable Charges” means usage-based charges payable under the 

Contract, as detailed in Schedule 1 and any Orders. 

“Withholding Tax” means tax required to be deducted or withheld from a 

payment under Applicable Law. 

 

End of Partner Agreement 
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Schedule: Data Processing 

Contents  

 

1. Roles and Scope 

2. Processing Only on Your Instructions 

3. Confidentiality and Security Measures 

4. Sub-processors 

5. International Transfers 

6. Assisting You and Breach Notification 

7. Retention, Records and Audit 

8. Backup and Business Continuity 

9. Your Obligations 

 

This Schedule applies where we Process Personal Data in connection 

with the Services and forms part of the Contract. Capitalised terms have 

the meaning given in the Partner Agreement unless defined below. 

 

1. Roles and Scope 

1.1. For your own Personal Data, we are the Data Controller. For 

End-customer Personal Data, you are the Data Processor 

and we are a sub-Processor. 

1.2. The subject matter, duration, nature and purpose of our 

processing, and the types of Personal Data and categories of 

Data Subject involved, are set out in the table at item 10 

below. 

 

2. Processing Only on Your Instructions 

2.1. We shall only process End-customer Personal Data on your 

documented instructions, unless required to do otherwise 

by law – in which case we shall tell you about that legal 

requirement first, unless prohibited from doing so. If we 

consider that an instruction infringes UK data protection 

law, we shall tell you promptly. 

 

3. Confidentiality and Security Measures 

3.1. We shall ensure everyone we allow to process Personal Data 

is bound to keep it confidential, and shall maintain 

appropriate technical and organisational measures against 

unauthorised or unlawful processing and against accidental 

loss, destruction or damage – appropriate to the harm that 

might result and the nature of the data, having regard to the 

state of technology and cost of implementation. This may 

include pseudonymisation and encryption, ensuring the 

confidentiality, integrity, availability and resilience of our 

systems, restoring availability and access after an incident, 

and regularly evaluating these measures. We are externally 

audited against PCI DSS v4 for cardholder data. 

 

 

 

4. Sub-processors 

4.1. We shall not engage a further sub-processor to process 

Personal Data without your prior written authorisation, and 

shall impose data protection obligations on any authorised 

sub-processor equivalent to those in this Schedule. 

 

5. International Transfers 

5.1. We shall not transfer Personal Data outside the UK or to an 

international organisation without your prior written 

consent, and unless: appropriate safeguards are in place (or 

the destination has a positive UK adequacy decision); the 

data subject has enforceable rights and effective remedies; 

we meet our own Data Protection Legislation obligations for 

the transfer; and we follow your documented instructions. 

 

6. Assisting You and Breach Notification 

6.1. We shall reasonably assist you in responding to Data Subject 

requests, and in meeting your obligations on security, 

breach notification, impact assessments and regulator 

consultations. 

6.2. We shall notify you without undue delay, and no later than 

48 hours, on becoming aware of a Personal Data breach. 

 

7. Retention, Records and Audit 

7.1. At your written direction, we shall delete or return Personal 

Data (and any copies of it) on termination, unless Applicable 

Law requires us to keep it. 

7.2. We shall keep records demonstrating our compliance with 

this Schedule and allow audits by you or your appointed 

auditor. 

 

8. Backup and Business Continuity 

8.1. We take reasonable steps to back up data processed 

through the Services and to maintain business continuity 

arrangements, aimed at restoring access within a 

reasonable time following a significant disruption. This 

doesn’t replace your own or your End-customers’ 

responsibility to keep their own backup copies. 

 

9. Your Obligations 

9.1. You shall ensure you have all consents and notices needed 

for the lawful transfer of Personal Data to us and our 

continued processing of it, shall disclose to us only the 

Personal Data we need to perform the Services, and shall 

comply with Data Protection Legislation before sharing it 

with us. 
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10. Data Processing (setting out the scope of Data Processing by us) 

Subject matter of Processing 

You:  

The Personal Data to be processed by us pursuant to the Contract concerns the administration of 

this Contract, enabling us both to fulfil our duties under the Contract, including the administration 

of the marketing and sales Services, as well as the provision of our Partner Portal. 

End-customers:  

The Personal Data to be processed by us pursuant to the Contract concerns the Services as set out 

in this Order, enabling us to fulfil our duties under the Contract supplying technical Services to 

End-customers including the collection, storage and transmission of payment data and call data. 

Duration of the Processing 
The Personal Data to be processed under the Contract shall be processed for the duration of the 

Contract. 

Nature and purposes of the Processing 

You:  

The Personal Data to be processed under the Contract shall be processed for the purpose of 

administrating the Contract between us to supply Services to your End-customers, and to 

administer the marketing and sales activities performed by us both in cooperation with each other, 

as allowed for in the Contract, in order to market and sell Services to End-customers. Personal 

Data will be stored in our CRM system (HubSpot) as well as on our internal file servers, hosted by 

Microsoft. 

End-customers:  

The Personal Data to be processed under the Contract shall be processed for the purpose of 

enabling the effective provision of Services, namely PayGuard and PayGuard SecureSIP Services, to 

End-customers. End-customers will create accounts for their legal entity, and for employees, within 

Services, and those employees will process telephone calls and payments in a way compliant with 

the PCI DSS, and our Services will process Personal Data in conducting these activities. 

Type of Personal Data 

You:  

The Personal Data to be processed by us pursuant to the Contract concerns the following type of 

Personal Data: Calling Line Identification (CLI) details; Call details (time, duration); Addresses; Email 

addresses; Phone numbers; Login / credentials; System access / usage / authorisation data and 

bank information. 

End-customers:  

The Personal Data to be processed by us pursuant to the Contract concerns the following type of 

Personal Data: Calling Line Identification (CLI) details; Call details (time, duration); Addresses; Email 

addresses; Phone numbers; Login / credentials; System access / usage / authorisation data; 

Cookies / IP addresses; payment and financial information (transaction amounts, time, bank 

details, payment card information). 

Categories of Data Subjects 

You:  

The Personal Data to be processed under the Contract concerns the following categories of Data 

Subjects: your employees and workers; your subcontractors, your End-customers, your suppliers, 

your providers; employees of your subcontractors, agents, and other professional experts. 

End-customers:  

The Personal Data to be processed under the Contract concerns the following categories of Data 

Subjects: end users of the Services; End-customer employees and workers; End-customer 

subcontractors and agents. 

 

End of Schedule: Data Processing 
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Schedule: Service Level Agreement 

Contents  

 

1. Service Levels 

2. Incident Levels 

3. Support Responsibilities 

4. Service Availability 

5. Response and Restoration 

6. Escalation 

7. Service Credits 

8. Limits on Our Obligations 

 

This Schedule sets our general service level for all Services and forms 

part of the Contract. 

 

1. Service Levels 

1.1. We provide Third Level Support for Priority 1 Incidents 

during Normal Emergency Support Hours, and for Priority 2–

4 Incidents during Normal Working Hours on Business Days. 

A higher level of support may carry additional charges as 

notified. 

1.2. We measure Service Levels on a calendar half-yearly basis. 

They apply only to Incidents traced to our Services network, 

not to your or your End-customers’ networks. 

 

2. Incident Levels 

2.1. We shall categorise each Incident by priority, as follows: 

2.2. P1 complete loss or major degradation affecting more than 

one End-customer. 

2.3. P2 noticeable degradation with significant impact on an End-

customer’s ability to do business as usual. 

2.4. P3 single-user impact, or degradation the End-customer can 

work around without serious short-term impact. 

2.5. P4 change requests, information requests, planned works 

and complaints. 

 

3. Support Responsibilities 

3.1. You are responsible for First and Second Level Support; we 

are responsible for Third Level Support. 

3.2. First Level Support means: being the End-customer’s 

primary contact from opening to closing an Incident; logging 

it; verifying the End-customer’s identity and authority; 

confirming the Incident; initial diagnosis and 

troubleshooting; basic user training and simple fixes; and 

escalating to Second Level Support if unresolved. 

3.3. Second Level Support means: being the first point of 

escalation; deeper diagnosis (including ruling out third-party 

systems); configuration changes that would resolve the 

Incident; owning and coordinating third-party resolution; 

preparing information for Third Level Support; liaising 

between First Level Support and third parties; advanced 

user training and more complex fixes; progress reporting to 

the End-customer; and escalating to Third Level Support if 

unresolved. 

3.4. Third Level Support means, on receiving an Incident from 

Second Level Support: requesting further information or 

testing support; resolving it using all reasonable resources, 

including engineering and development; developing patches 

or maintenance releases if needed; and reporting progress 

to Second Level Support. 

 

4. Service Availability 

4.1. Availability shall be at least 99.5%, measured as the 

percentage of time the Services are accessible, from when 

we ought reasonably to become aware of unavailability until 

they’re accessible again. 

4.2. Calculation: T = total time in the quarter (days × 24 hours × 

60 minutes). A = time available (T − U). U = time unavailable 

(X − Y). X = total unavailability. Y = excluded unavailability 

under clause 8.2. Availability % = A / (T − Y) × 100. 

 

5. Response and Restoration 

5.1. We aim to fix faults as quickly as reasonably possible and 

rely on you to report them promptly – email 

support@payguard.co within Normal Working Hours, or 

call 03333 660 160 (option 1) at any time. Restoration 

times can’t always be guaranteed, as explained in the 

Warranties clause of the Partner Agreement. 

5.2. We work routinely within Normal Working Hours. Either of 

us may decline a request to work outside them; if we accept 

yours, we’ll charge our then-current standard rates unless 

agreed otherwise in writing. 

5.3. We may need onsite access to your personnel and remote 

access to the Service or affected system for diagnostics and 

maintenance, and shall need: details of the fault; how long 

it’s existed and how many calls/agents are affected; details 

of any tests you’ve run; and, if relevant, the faulty telephone 

number(s). 

5.4. Normal Working Hours – P1: response within 1 hour, 

updates every hour, restoration within 12 hours. P2: 

response within 2 hours, updates every 3 hours, restoration 

within 24 hours. P3: response within 4 hours, updates on 

request, no restoration SLA. P4: response within 1 day, 

updates on request, no restoration SLA. 

5.5. Outside Normal Working Hours (updates aren’t provided 

between 18:00 and 08:00) – P1: response within 2 hours, 

updates every 6 hours, restoration within 24 hours. P2: 

response within 4 hours, updates every 9 hours, restoration 

within 72 hours. P3: response within 4 hours after the next 

Normal Working Hours period begins, updates on request, 

no restoration SLA. P4: response within 1 day after the next 

Normal Working Hours period begins, updates on request, 

no restoration SLA. 

 

6. Escalation 

6.1. P1: Support Executive, Support Manager and Head of 

Support immediately; Managing Director after 6 hours. P2: 

Support Executive and Support Manager immediately; Head 
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of Support after 4 hours; Managing Director after 8 hours. 

P3: Support Executive immediately; Support Manager after 

24 hours; Head of Support after 1 week. 

6.2. We may downgrade a P1 to P2, or a P2 to P3, once a 

temporary solution is applied. 

 

7. Service Credits 

7.1. P1: 10% of the average monthly Fixed Charges for the 

affected Service(s) over the preceding three months, where 

the Restoration Time SLA is breached twice or more in a 

three-month period following the Contract Start Date, and 

the cause was directly within our control on two or more 

occasions. 

7.2. P2: the same 10% credit where the Restoration Time SLA is 

breached five or more times on the same basis. P3: no 

Service Credits. 

 

8. Limits on Our Obligations 

8.1. The period of unavailability runs from when you first report 

a fault to when our systems confirm restoration. A design 

flaw isn’t an Incident – if the product works as designed, 

even if the design isn’t ideal, the fix is a Service Request, not 

a repair (though we may expedite it based on need). 

8.2. We’re not in breach of a restoration target, and no Service 

Credit is payable, where we can’t restore the Service 

because: it’s a trial; you or an End-customer didn’t report the 

fault, or used the Service other than under the AUP or our 

usage instructions; the Incident can’t be confirmed, or was 

reported by unauthorised personnel; the fault is in your or 

an End-customer’s systems, facilities or networks (or those 

of another supplier); you or an End-customer caused a delay 

or didn’t provide requested information within a reasonable 

timescale; we modified the Service at your request (or you 

modified it) and an unforeseen fault results that we can’t 

trace within target times; we’ve lawfully suspended the 

Service; the disruption falls within Planned or Emergency 

Maintenance, or is due to a Force Majeure Event or a change 

in Applicable Law; or the cause is your or an End-customer’s 

action, inaction, or unavailability of personnel needed to 

determine or isolate the Incident. 

 

9. Defined Terms 

“Normal Emergency Support Hours” means 06:00 to 22:00 on 

Business Days, Saturdays, Sundays and Bank Holidays. 

“Normal Working Hours” means between 08.30 and 17.30 on a 

Business Day. 

 

End of Schedule: SLA
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Schedule: Acceptable Use Policy 

Contents  

 

1. Your Use of Our Services 

2. Communicating Using Our Services 

3. Your Responsibilities 

4. Our Responsibilities 

5. Actions We May Take 

6. Reporting a Breach or Complaint 

 

This Schedule applies to your and End-customers’ use of our Services, 

and forms part of the Contract. By using a Service you agree to this AUP, 

which we may update from time to time at www.payguard.co/guides – 

continued use after a change means you accept it. 

 

1. Your Use of Our Services 

1.1. You must not use our Services to make, download, store, 

send, publish or circulate material that is illegal, or that we 

consider harmful, indecent, obscene, abusive, 

discriminatory, threatening or otherwise objectionable, or 

that breaches anyone’s rights (including intellectual property 

rights), or for a dishonest, fraudulent or improper purpose. 

1.2. You must not use our Services, or our trademarks, logos or 

materials, in a way that damages or may damage our name 

or reputation. 

1.3. You must not attempt to violate our security, including by 

transmitting harmful software, interfering with or hacking 

any computer system or network (including ours), accessing 

systems without permission, or obstructing access to 

programs or data. 

1.4. Security. You must not connect our network to equipment 

that lacks security protection or can be used by others to 

breach this AUP, and must ensure your computer systems 

and equipment have appropriate security software 

(firewalls, up-to-date anti-virus, and, where relevant, 

parental controls) so others can’t access them without 

permission or interrupt your use of the Services. You must 

not copy, modify, reverse-engineer or decompile any part of 

our Services, or try to obtain their source code, except as the 

law allows. 

1.5. We provide Services on the basis that your usage won’t 

fluctuate by more than 50% above your daily average (over 

the last thirty days). If you expect a bigger increase, tell us at 

least ten Business Days in advance so we can protect supply 

to you and other Partners; if you don’t, we may suspend 

some or all Services to protect them. 

 

2. Communicating Using Our Services 

2.1. You must not make Nuisance Calls (as defined by OfCom’s 

policy on the persistent misuse of an electronic 

communications service) or impersonate, or help others 

impersonate, another person, including by faking sender or 

caller details. 

2.2. You must not communicate in a way suggesting you are 

employed by us. 

 

3. Your Responsibilities 

3.1. You accept the internet is never completely private or 

secure, and data you send using our Services may be read 

or intercepted by others. 

3.2. You must ensure your computer systems and equipment 

have appropriate security software so they’re protected 

against viruses and other risks, and so others can’t access 

them without permission or interrupt your use of our 

Services. 

 

4. Our Responsibilities 

4.1. We may restrict access to illegal material, but don’t monitor 

all internet content and don’t guarantee the Services are 

free of it. We’re not responsible for third-party content you 

access through our Services, though we may run systems to 

check compliance with this AUP. 

 

5. Actions We May Take 

5.1. If we believe you’ve breached this AUP, we may investigate, 

contact you, issue a warning, block, limit or suspend access, 

or end your agreement and access (with or without notice). 

5.2. We may act to protect the Services from damaging use, 

including blocking or restricting affected users, and shall tell 

you of any action taken as soon as reasonably practicable. 

5.3. We may be legally required to share information about your 

activity with authorities or regulators, and, for serious 

breaches, may report you to the police or another relevant 

agency. 

 

6. Reporting a Breach or Complaint 

6.1. Please contact support@payguard.co to report a breach of 

this AUP or to make a complaint. 

 

End of Schedule: AUP
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Schedule: PayGuard Assist & Auto 

Contents  

 

1. The Service 

2. PCI Compliance 

3. Service Portal 

4. Service Constraints 

5. Payments and Liability 

6. Your and End-customers’ Obligations 

7. PayGuard Licences 

8. PayGuard Assist Services 

9. PayGuard Auto Services 

10. Defined Terms 

 

This Schedule applies to our PCI DSS compliant payment Services, 

grouped as “PayGuard Assist” (our Essential & Plus Services) and 

“PayGuard Auto” (our Auto Payment Link and API Link Generation 

Services), and forms part of the Contract. 

 

1. The Service 

1.1. We shall provide PCI DSS compliant payment services which 

may include payment data collection, scheduling, 

processing, transaction authorisation, settlement, open 

banking account information and payment initiation 

services, and data reporting (“PayGuard”). Unless the Order 

says otherwise, integration between PayGuard and your 

third-party applications, and reports outside our standard 

reporting suite, are out of scope. 

1.2. We shall make a demonstration account available to you via 

a password-protected login. Where PayGuard isn’t accessed 

via our published APIs, you’ll need an internet browser we 

don’t supply. Not all browser versions are supported; 

contact support@payguard.co for the current list (typically 

the latest Safari, Chrome and Edge). 

1.3. You shall let us audit PayGuard to support your and End-

customers’ use of the Services and for billing purposes. 

1.4. You may ask us to develop Services to your specification as 

Professional Services, charged as set out on the Order, and 

subject to the Professional Services Schedule. 

1.5. PayGuard’s correct function may depend on configuration 

within PayGuard SecureSIP. If your changes to SecureSIP 

cause PayGuard to malfunction, you shall hold us harmless 

and we may charge you to restore the Service. 

1.6. Available features in each of these may change from time to 

time, at our discretion. 

 

2. PCI Compliance 

2.1. We are responsible for the storage, processing and 

transmission of payment card information, and the security 

of cardholder data, where we provide card payment services 

to you. 

2.2. We shall give you the information you reasonably need from 

us to support your own PCI DSS compliance for card 

payment data processed by PayGuard. 

2.3. Information we provide to you related to the PCI DSS is 

limited to card payments taken using PayGuard; PCI DSS 

compliance applies to your organisation, not just to 

PayGuard, so you shall still have your own compliance 

obligations. 

 

3. Service Portal 

3.1. Service Management Boundary. We provide and support 

PayGuard up to the Service Portal and have no responsibility 

beyond it. We make no representations about whether the 

Services shall work with equipment or software we haven’t 

supplied or recommended. 

3.2. We are not responsible for: products or services we don’t 

supply, even where needed to use PayGuard (such as a web 

browser); user administration and configuration within 

PayGuard, unless we’ve agreed in writing to do this; or 

access to third-party client portals or software. 

 

4. Service Constraints 

4.1. We apply a fair usage policy to PayGuard based on payment 

channels per account, supplying 50% overhead capacity 

above your peak transaction concurrency (average monthly 

peak concurrent payments and Service Portal logins over 

the last three months). We give no guarantee, and have no 

liability, beyond that overhead capacity. 

4.2. We are not responsible for data storage, loss, destruction or 

corruption, without limiting our Data Processing Schedule 

obligations. 

 

5. Payments and Liability 

5.1. Using 3D Secure through us doesn’t guarantee an automatic 

liability shift for chargebacks with every acquirer/issuer 

combination; confirm the rules with your acquirer. We take 

no responsibility for chargebacks or other liability arising 

from your use of 3D Secure. 

5.2. Deleting a PayGuard account (by either of us) permanently 

deletes all data, including transaction reports and call data. 

5.3. Maximum permitted transaction volume is ten concurrent 

transactions per second, which we may increase given at 

least 10 Business Days’ notice from you. 

 

6. Your and End-customers’ Obligations 

6.1. End-customers are responsible for login and password 

security, must not share access with anyone they don’t want 

to have it, and must take reasonable steps to prevent 

unauthorised access. 

6.2. Where we supply the payment gateway, End-customers are 

solely responsible for detecting and reporting settlement 

error risk, including by periodically checking their settlement 

process (a “MID Check”: paying 1.01 in each relevant 

currency through the gateway and confirming correct 

settlement, including 3D Secure where required). We accept 

no liability for their fund settlement errors, and if they claim 
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otherwise, we may require evidence that MID Checks have 

been carried out reasonably and diligently. 

6.3. If we give administration, REST interface or API access, the 

account holder or any third party permitted (or who gains 

unauthorised access) may alter settings affecting how the 

system works and how transactions are processed. Despite 

any guidelines or training we offer, the account holder 

remains fully responsible and liable for all use of their 

access codes, and shall indemnify us against losses arising 

from it. 

6.4. You allow us to use and copy Merchant Information to carry 

out our obligations, including PCI-compliant fraud screening, 

under section 29 of the Data Protection Act 2018. 

 

7. PayGuard Licences 

7.1. Alongside other Charges (which may include PayGuard 

SecureSIP, SMS and, except under the T100 model, 

transaction Charges), you shall be charged PayGuard 

Licences for your and End-customers’ non-exclusive use of 

PayGuard. 

7.2. The PayGuard Licence Model shall be one of: 

7.2.1. T1: one licence per Licenced Transaction (maximum 

100 users per Account). Essential Service only. 

7.2.2. T100: one licence for up to ten named users to 

complete up to 100 Licenced Transactions each 

month. Licences are charged as Licenced 

Transactions initiated in the period, usually a month, 

rounded up to the nearest one hundred, then divided 

by one hundred. Each T100 PayGuard Licence permits 

up to ten named users to be created. For example, 

should fifty transactions be initiated in the period by 

eleven users, then two T100 PayGuard Licences are 

required, and charged. Unlike other models, the T100 

model does not require a separate transaction charge 

to be levied. Can be used with Plus and all Auto 

Services. 

7.2.3. NU (Named User / NU): one monthly licence per 

Licenced User. Plus Service only. An additional charge 

per transaction applies with this model. 

7.2.4. CU (Concurrent User / CU): one licence per Licenced 

User permitted to be logged in at the same time as 

other Licenced Users. The maximum concurrent 

number of Licenced Users logged in any one month 

equals the number of CU licences that shall be 

charged in that month. Plus Service only. An 

additional charge per transaction applies with this 

model. 

7.2.5. CT (Concurrent Transaction / CT): one licence for up 

to twenty users to process a single Licenced 

Transaction at a time. Chargeable licences equal 

Concurrent Licenced Transactions in the month, 

calculated as the lower of Actual Concurrency or 

Maximum Concurrency, but never lower than 

Minimum Concurrency. Can be used with Plus and all 

Auto Services. An additional charge per transaction 

applies with this model. 

7.3. We select the Licence model and specify it on the Order. 

7.4. In addition to the Partner Agreement’s change provisions, 

we may change how Minimum, Maximum and Actual 

Concurrency are calculated on thirty days’ Notice, without 

needing a new signature. If you don’t accept, you may 

terminate on thirty days’ Notice (in the Initial or an Extension 

Period); other termination provisions still apply. 

7.5. SMS. SMS messages sent from the Services to you or End-

customers shall be charged per SMS sent according to the 

PayGuard Partner Price List.  

 

8. PayGuard Assist Services 

8.1. PayGuard Essential: single, scheduled and recurring 

payments and refunds; ‘Admin’ and ‘Agent’ roles; multiple 

gateways; Payment Link and Phone Keypad (DTMF) 

payments; basic transaction and refund reports. 

8.2. PayGuard Plus: all Essential features, plus bespoke roles 

and granular permissions, multiple currencies, card 

tokenisation and use (gateway dependent), bulk payment 

request links, iFrame and API integration support. All 

Licences in an Account using these features must be Plus 

Licences. 

8.3. Both Assisted Services allow payment card information to be 

collected using either both DTMF and Link processes, or Link 

process only,  

 

9. PayGuard Auto Services 

9.1. PayGuard Auto Payment Line: our automated (IVR) 

payment line, using DTMF input with voice-based responses. 

9.2. PayGuard API Link Generation: our automated payment 

link generation services used via our API. 

 

10. Defined Terms 

In addition to the Partner Agreement, these terms apply to this Schedule 

(and take precedence for it in case of conflict): 

“Actual Concurrency” is the highest number of Licenced Transactions in a 

period, usually the previous calendar month. 

“Licenced Transactions” means automated, assisted, scheduled or 

requested payments, refunds, credits or token creations, whether 

successful, authorised, declined or failed. 

“Licenced User” is a user with the ‘Licenced User’ box ticked in their 

profile. 

“Maximum Concurrency” is the total Licenced Transactions initiated in a 

period, rounded up to the nearest two hundred, divided by two 

hundred. 

“Merchant Information” means your data and materials published or 

made available to us via or relating to the Services, which may include 

personal data about you, your Users or your (prospective) clients. 

“Minimum Concurrency” is the higher of one, or your total users divided 

by twenty. 

“Service Portal” means our published APIs (api.payguard.co) or our web 

portal for accessing PayGuard features. 

 

End of Schedule:  

PayGuard Assist & Auto
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Schedule: PayGuard SecureSIP 

Contents  

 

1. PayGuard SecureSIP 

2. Service Boundary 

3. Associated Components 

4. Specific Terms and Conditions 

5. Our Obligations 

6. Your and End-customers’ Obligations 

7. Service Levels 

8. Charges 

9. Defined Terms 

 

This Schedule applies to PayGuard SecureSIP, our telecommunications 

voice and data service, supplied to you and End-customers, and forms 

part of the Contract. 

 

1. PayGuard SecureSIP 

1.1. We may provide telecommunications services as specified 

on the Order, including the switching platform, call 

recording and storage, call routing management and 

reporting (“PayGuard SecureSIP”). Unless the Order says 

otherwise, integration with third-party applications, custom 

data exports/FTP feeds, and anything not noted on the 

Order or Contract, are out of scope. 

1.2. Emergency services. We’re required by OfCom to advise: if 

the broadband connection a VoIP service depends on fails, 

so does the voice service, including calls to 999 and 112; a 

power cut or telephone system failure may also affect it. 

These causes are outside our control, and you must make 

alternative arrangements for emergency calls. 

1.3. You (or End-customers) can alter the Dial Plan, which may 

cause it to behave unexpectedly. You take full responsibility 

for changes you or they make; if they cause a malfunction, 

you hold us harmless and we may charge you to restore the 

service. 

1.4. You may request bespoke Dial Plan development as 

Professional Services, charged as set out on the Order under 

the Professional Services Schedule. 

1.5. We may give you access to our cloud-based 

telecommunications switch for SIP trunking, telephone 

number management, call recording and Dial Plan-based 

call routing. Secure SIP channels are “dual channel”: one 

channel for a two-way call to transit in from a third-party 

network, and a second for it to transit back out. 

1.6. You and anyone you allow may access stored call 

recordings: up to one hour to retrieve from “Instant Access”, 

up to twelve hours from “Deep Freeze”. We take reasonable 

steps to keep recordings accessible, secure and backed up, 

but if they become inaccessible for any reason, our only 

liability is limited to the Charges we’ve invoiced for their 

storage. 

1.7. We may provide Telephone Numbers (UK national 01/02, 

non-geographic including 03/080/084/087, and 

international) for inbound and outbound calls, and the 

facility to transit analogue, digital and/or SIP voice calls to 

and from the PayGuard Network (“Calls”). This is subject to 

the Telecommunications Network’s limitations, including 

prefix or number changes; we can’t guarantee access to or 

from all overseas systems. Telephone Numbers remain our 

property and are non-transferable; your rights to use them 

end when SecureSIP ends, unless Applicable Law says 

otherwise. 

1.8. Call Recording. Should you require call recording, we retain 

call recordings for 30 days unless you request our Call 

Recording Storage Services: 

1.8.1. Instant Access: Call recording recovery typically 

takes seconds, and can take up to 10 minutes for a 

single recording.  

1.8.2. Deep Freeze: Call recording recover typically takes 

minutes, and can take up to 12 hours, for a single 

recording.  

 

2. Service Boundary 

We provide and manage SecureSIP up to the PayGuard Network 

(“Service Boundary”) and have no responsibility beyond it, including for 

your or an End-customer’s local connectivity (unless we supply it), 

hardware, operating systems, third-party software, site network 

configuration, or PBX/internal telephony (unless we supply it). We make 

no representations about compatibility with equipment or software we 

haven’t supplied. 

 

3. Associated Components 

You shall ensure the components needed to connect to SecureSIP 

(“Enabling Component”) are in place and meet our minimum 

requirements, including network, internet browser, and any equipment 

needed to supply or collect data. We’re not liable for failure or delay 

caused by another supplier delaying or refusing an Enabling 

Component. 

 

4. Specific Terms and Conditions 

4.1. Number allocations. You may reserve Telephone Numbers 

without connecting them; we may charge for this. We can’t 

guarantee a specific number, though we’ll try. You’re 

responsible for complying with Applicable Law on 

advertising the Service Charge for any number we supply, 

recorded on the Order. 

4.2. Service constraints. SecureSIP doesn’t support conveyance 

of calls to all overseas networks, or outgoing calls to 

1XX/1XXX/1XXXX codes (except directory enquiries), 070 

personal numbering, dial-up internet or Premium Rate 

Services. 

4.3. We apply a fair usage policy for voice channels, supplying 

25% overhead capacity above your peak concurrency 

(average monthly peak concurrent calls over the last three 

months). Extra capacity requires your Notice and may take 

up to 10 days to deliver. 

4.4. We’re not responsible or liable for storage of your data, or 

its loss, destruction or corruption. 
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4.5. Call rate changes. In addition to the Partner Agreement’s 

change provisions, we may change local and international 

termination rate Charges on at least five days’ Notice, 

without needing a new signature. 

 

5. Our Obligations 

5.1. We monitor call profiles for potential fraud or bad-faith use 

and may take reasonable steps to prevent it where it 

significantly affects SecureSIP. 

5.2. We shall comply with our legal obligations on Number 

Portability. 

5.3. On termination, we may not be able to retrieve or re-

allocate Telephone Numbers you want back, and have no 

liability if we can’t. 

 

6. Your and End-customers’ Obligations 

6.1. You warrant that you shall authorise the Carrier to give us 

the full CLI of every caller, except where withheld, and agree 

we may record Calls for technical, operational and 

diagnostic purposes. 

6.2. You (and End-customers) shall: comply with Number 

Portability legislation and codes of practice (we won’t port a 

number if you haven’t); accept that porting is subject to 

paying all outstanding sums; ensure your use doesn’t 

materially affect the quality of any telecoms service we 

provide; comply with the Telephone Preference Service, CLI 

Code of Practice, OfCom outbound dialler rules, UK 

Advertising Codes and OfCom mis-selling/slamming 

guidance; and monitor and enforce this compliance, acting 

promptly on complaints. Calls conveyed include all CP 

number ranges, UK PSTN 01/02/05/08, mobile 077/078/079, 

and international outbound (some ranges restricted); calls 

not conveyed include service codes, CLI prefixes, indirect 

access, dial-up internet, 118xxx and 09x premium numbers. 

 

7. Service Levels 

The Service Levels under this Schedule and the SLA don’t apply to 

Incidents on equipment outside the Service Boundary. 

 

8. Charges 

8.1. Charges, unless detailed in this clause or on an Order, can 

be found on the PayGuard Partner Price List. 

8.2. You’re responsible for all Charges relating to SecureSIP, 

whoever incurs them (including third parties such as 

hackers) – we encourage you to insure against this risk and 

take precautions to minimise line hacking. 

8.3. General Charges. Telephone Numbers carry a minimum 

monthly usage charge of £2 if Variable Charges for that 

number are lower (unless an Order says otherwise). Number 

Sub-allocation Charges apply per number at the Order rate. 

Porting a number away from us costs £40. SecureSIP 

Channels are charged per channel.  

8.4. Call and Call Recording Charges. Payable monthly in 

arrears (unless credit vetting says otherwise). A call spanning 

charging periods is apportioned and invoiced accordingly, 

charged per minute (rounded up) from answer signal to 

release signal, except minimum/fixed fee calls. We don’t 

charge for an unanswered, engaged or unavailable call. We 

charge for call recording per SecureSIP channel, and for call 

recording storage. 

8.5. SMS. SMS messages sent from the Services to you or End-

customers shall be charged per SMS sent according to the 

PayGuard Partner Price List.  

8.6. Revenue Share. Subject to the Contract, we may pay you a 

share of inbound call revenue at the Revenue Share Rate, 

only if and to the extent we receive it from the Carrier, and 

not for calls under twenty-nine seconds. We shall send a 

monthly statement; you shall invoice us for the amount 

within one month (plus VAT where applicable), and we shall 

pay within sixty days of a properly rendered invoice (we may 

refuse one that isn’t). We may withhold Revenue Share if 

SecureSIP is suspended, if we reasonably suspect breach, or 

if we reasonably suspect Revenue Share was obtained by 

fraud or impropriety, and may deduct any fine, charge or 

repayment we must make (not caused by our actions) from 

future Revenue Share, or require you to pay it. We may set 

off Charges against Revenue Share, including Charges 

arising from your requested changes. 

 

9. Defined Terms 

9.1. In addition to the Partner Agreement, these terms apply to 

this Schedule (and take precedence for it in case of conflict): 

9.2. “Carrier” means the network operator(s) we engage to route 

Call traffic to and from Telephone Numbers. 

9.3. “CLI” means Calling Line Identification, showing a caller’s 

number. 

9.4. “Dial Plan” means call routing plans built in SecureSIP or a 

third-party tool to manage and route calls automatically. 

9.5. “Number Portability” means moving a Telephone Number to 

or from the PayGuard SecureSIP platform between 

Communications Providers. 

9.6. “PayGuard Network” means the network we own or lease to 

provide SecureSIP; it excludes networks outside our control, 

such as the internet. 

9.7. “Revenue Share” means the share of Telephone Number call 

revenue (if any) we pay you under the Contract. 

9.8. “Revenue Share Rate” means the rate for calculating 

Revenue Share, detailed on the Order or Price Guide. 

9.9. “SecureSIP Channel” means one of the dual channels 

described in clause 1.5, used to transit a call in from and 

back out to, a third-party network. 

9.10. “Service Charge” means the premium (excluding access 

charge) a caller pays for a non-geographic number. 

9.11. “Telecommunications Network” means the public and 

private network by which Telephone Numbers or SecureSIP 

are made available. 

 

End of Schedule: PayGuard SecureSIP
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Schedule: Professional Services 

Contents  
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3. Our Obligations 
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This Schedule applies to training, consultancy and digital engineering 

services and forms part of the Contract. 

 

1. Service Summary 

1.1. We shall provide Professional Services (training, consultancy, 

programming, configuration or engineering) as specified on 

an Order, following an agreed Specification. 

1.2. The Specification is built by: initial consultations to record 

your requirements; our draft Specification; your review and 

any further consultations and revisions until agreed; our 

cost estimate based on it; further revisions until agreed; 

both of us signing the Specification and Order (which 

references it and sets out the Charges and a Provisional 

Completion Date); starting work towards that date; and 

delivering the agreed Deliverables on the actual completion 

date (“Actual Completion Date”). 

1.3. Within fourteen days of delivery or notification of 

completion, you shall either confirm the work meets the 

Specification, or set out in writing your perceived 

discrepancies. We shall negotiate in good faith; if we can’t 

agree, we shall refer the matter to an independent 

arbitrator (each of us bearing our own costs). If you do 

neither within fourteen days, you’re deemed to have 

accepted the work as complete and satisfactory. 

1.4. Changes you or your End-customer request to an agreed 

Specification may delay the Provisional Completion Date and 

cost more. We shall update you on progress on reasonable 

request. 

 

 

 

 

2. Specific Terms and Conditions 

2.1. Unless the Order says otherwise, anything not in the 

Specification is out of scope. 

2.2. Using Professional Services and their Deliverables carries 

security risks to your systems and networks, us and third 

parties, including misuse, unauthorised access, theft, fraud, 

destruction, corruption and attack. At your own expense, 

you shall take reasonable security measures – firewalls, 

passwords, access restrictions, encryption and policies – to 

protect against these, and you and your users remain 

responsible for them even where a third party (or we) 

configure or implement them. 

 

3. Our Obligations 

3.1. Before the Actual Completion Date, and throughout delivery, 

we shall: give you a Provisional Completion Date and use 

commercially reasonable endeavours to meet it (without 

liability if we don’t); provide necessary documentation; reject 

an Order if your information is illegible, inaccurate, 

incomplete or incorrect; and run standard tests against the 

Specification where relevant. 

3.2. From the Actual Completion Date, we shall resolve issues 

you report based on the SLA’s target Service Levels – for the 

Deliverables only, we’re responsible for First and Second 

Level Support, not you. 

 

4. Your Obligations 

4.1. During the Specification phase and delivery, you shall give us 

information without undue delay, complete any preparation 

we reasonably request, and provide a safe working 

environment at your Site. Unreasonable delay in giving us 

requested assistance extends the Actual Completion Date. 

 

5. Charges 

5.1. We may charge for investigating an Incident you report 

where none is found or it’s outside our responsibility, and, 

as agreed between us, for expediting delivery at your 

request. 

 

 

End of Schedule: Professional Services 
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Schedule 1: Partner Information, Charges and Signatures 

 

Partner Information 

Company Name  VAT Number  

Company Registered Number  Postcode  

Company Address  

 

Principal Contact Name  Billing Contact Name  

Principal Contact Email  Billing Contact Email  

Principal Contact Phone  Billing Contact Phone  

 

Contract Information 

Contract Number R Payment via: Direct Debit 

Initial Partner Status Gold Default Licence Model: T100 

Territory United Kingdom and Northern Ireland 

Notes None. 

 

Internal Information 

PayGuard Billing Account Number  PayGuard Billing Authorisation  

Notes  

 

Partner Charges 

Name Details Gold Partner Silver Partner 

Partner Account 

Access to purchase Services at Partner tariffs, resources provided by us to 

help you identify, nurture, prospect and advise leads, PayGuard sales 

enablement tools and access to our Partner Portal. This is a one-off charge. 

0.00 2,000.00 

PCA Course 
PayGuard Certified Advisor online course. The course consists of nine 

modules and a final exam. Charge per person taking the course. 
0.00 100.00 

Demo Account A fully functional PayGuard demonstration account. Monthly charge. 0.00 100.00 

PayGuard Training 
Half-day in-person or online training, either focussed on Marketing and 

Sales, or Support. One-off charge. 
0.00 500.00 

 

Charges for Services 

You shall be charged for Services in accordance with prices as recorded in our PayGuard Partner Pricelist: https://payguard.co/payguard-partner-pricelist/. 

 

Discounts (discount agreed and applied to this contract) 

Discount Name Details of Discount Gold Partner Silver Partner 

    

https://payguard.co/payguard-partner-pricelist/
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Applicable Terms 

Document Description 

Partner Agreement The terms and conditions of the agreement between us under which we supply Services to you. 

Schedule 1 Partner information, charges, and signatures. 

Schedule: Data Processing Details on the processing of your data, and End-customers data. 

Schedule: Service Level Agreement (“SLA”) The minimum service level we supply in support of our Services. 

Schedule: Acceptable Use Policy (“AUP”) A policy explaining the acceptable use of our Services by you and End-customers. 

Schedule: PayGuard Assist & Auto A cloud-based PCI Level 1 compliant telephone and remote payment application. 

Schedule: PayGuard SecureSIP® A network-level, encrypted, PCI compliant secure telecommunications switching and recording service. 

Schedule: Professional Services Training, engineering, configuration, integration and technical services. 

 

Authorised Contacts (defined in the Contract) 

Name Position Email 

   

   

 

Additional/Altered Terms (any Terms, or alterations to Terms, added below take precedence over Terms in our Partner Agreement and/or relevant Schedules) 

Reference Document and Clause Alteration 

   

 

Acceptance of Terms 

The Partner accepts the terms of the Contract in their entirety by causing its authorised representative to sign in the place below: 

Partner 

Name, date, and signature 
 

On behalf of the Partner 

Position Company Director 

PayGuard Solutions Ltd 

Name, date, and signature 
 

On behalf of PayGuard Solutions Ltd 

Position Company Director 

 

 

 

 


