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This Service Schedule is governed by the Agreement subject to the terms hereof.

	1	Definitions



"Translation Management System" or "TMS" is a cloud-based Software Service that supports management and automation of translation and localization projects; TMS features and capabilities are set out in the User Guide.

"Global Delivery Network" or "GDN" is a Software Service web proxy for translated content, hosted by Smartling, that delivers live, dynamically localized versions of Customer’s web content to Customer’s end users; GDN features and capabilities are set out in the User Guide.

"Request" is any HTTP request processed by the GDN that results in a response from the GDN with HTML, XML, JSON, or other web content type where the response includes text that has been substituted or replaced by the GDN.

"Monthly Uptime" means 100% less the percentage of minutes during a calendar month in which a Software Service is unavailable as determined by status.smartling.com. Monthly Uptime excludes unavailability resulting directly or indirectly from: (a) material planned downtime for maintenance purposes (provided that Smartling shall make good faith efforts to give at least 48 hours electronic notice of material planned downtime); and (b) any unavailability caused any force majeure event beyond Smartling’s reasonable control, including without limitation, (i) any act of government, (ii) any flood, fire, earthquake, civil unrest, or act of terror, (iii) a strike or other labor dispute (other than one involving Smartling employees), (iv) internet service provider failure or delay, (v) any denial of service attack, (vi) any Non-Smartling Application, or (vii) any Customer Data.

"Non-Smartling Application" is a software application used in connection with this Agreement not provided or otherwise made available to Customer by Smartling.

"Service Commitment" means the uptime percentage guarantee of each Software Service as set out on the Cover Sheet.

"User Guide" shall mean the documentation available at help.smartling.com, which is incorporated here by reference.

"Processed Word" means a source word translated through the TMS multiplied by the number of target locales into which that source word is translated, where a human translator or reviewer has created, reviewed, or otherwise saved a translation at any stage in the applicable workflow.

	2	Translation Management System



Enterprise Edition TMS

The Enterprise Edition TMS is a licensed Software Service that renews under the terms of the Agreement. The Enterprise Edition TMS includes the TMS capabilities set out in the User Guide, access to Smartling Language Services, and a 99.99% uptime guarantee for all applicable Software Services. See the terms below and the User Guide for more information.

Capacity

Customer's use of the TMS is measured in Processed Words. Customer understands and agrees that its consumption of the purchased Processed Word allotment as set out on the Cover Sheet includes all Processed Words consumed during the term of this Service Schedule and does not include any Processed Word allotments left unused after any previous subscription terms unless otherwise agreed. Customer further understands and agrees that its use of Processed Words in excess of its purchased Processed Word allotment will incur overage fees in the amount of 75.00 per 1,000 excess Processed Words, billed monthly-in-arrears as consumed under the same Payment Terms set out on the Cover Sheet.

	3	Smartling Integrations



Global Delivery Network

The Global Delivery Network is a licensed Software Service that renews under the terms of the Agreement.

Implementation of the GDN requires that the Customer content be available on the public internet and consist of well-formed HTML. See the User Guide for more details about the technical requirements for the GDN.

GDN usage and capacity are measured in Requests. Customer's use of the GDN in excess of its purchased Request capacity will result in overage charges in the amount of 50.00 per 10,000 excess Requests, billed monthly-in-arrears as consumed under the same Payment Terms set out on the Cover Sheet.

4. Definitions

"Language Services" means Translation Services and Production Services collectively.

"Partial Match" means the percentage similarity between the characters of a source segment in Customer’s content and a segment in the Customer’s Translation Memory.

"Production Services" means manipulation, transfer, and other enhancements of Customer source content or translated content including, but not limited to:

"Desktop Publishing" means document design and layout services as further described below.

“Linguistic Asset Management” means the creation, management, or manipulation otherwise of linguistic assets to include Style Guides, Glossaries, and Translation Memory to facilitate delivery of the Translation Services or Production Services. 

"Localization Quality Assurance" or "LQA" means a review process performed by professional linguists of previously translated content and may include scoring information or visual review to assess and report on the quality of the original translations.

“Multimedia Services” means voice-over recordings (human speakers or synthetic voices), accurate transcriptions with timecoding, and subtitles. 

“Project Management” means scope definition, resource allocation, linguist management, quality assurance, and regular communication. 

"Search Engine Optimization" or "SEO" is specialized re-localization of online keyword material with the intent to increase visibility of that material in the target language and locale. SEO may include keyword localization, keyword research in the target locale, and keyword copywriting.

"Transcription" means the transcribing of spoken word portions of audio or video content into the language as spoken in such content and applying timecodes as appropriate.

"Smart Match" means a 100% Partial Match with the same linguistic context as determined by the Software Services.

"Translation Memory" means the saved record of Customer’s previously translated content, which Smartling may use to match new content to previously translated jobs. 

"Translation Services" means, collectively, the following:

"Adaptation" means the re-localization of content from one locale's version of a language into another locale's version of that same language.

"AI Powered Human Translation" or "AIHT" means computer-generated translation that includes review by human translators to correct grammar and terminology that is accurate and faithful to the source content conforming to Customer style and terminology preferences.

"Professional Translation" means a two-step translation that includes expert, professional linguists that is accurate and faithful to the source content conforming to Customer style and terminology preferences.

“Rush Delivery” means a type of translation service made via the Software Services whereby the Customer places an order and requests to shorten the standard turnaround time SLA and in exchange agrees to pay a premium translation rate. 

"Specialty Translation" means an accurate and faithful translation performed by professional linguists of content that requires a technical background, specialized training, creative talent, or subject matter linguistic expertise to perform including, without limitation, legal, medical, and creative content. For the avoidance of doubt, Specialty Translation is not a legal or medical service; Smartling does not offer legal or medical advice or services.

"Transcreation" means locale-specific, multilingual content created by copywriters focused on conveying the emotion behind the source content, frequently disregarding the syntax and word choices in the source content, and typically offering multiple suggested versions of the transcreated copy.

5.  Deﬁnitions
 
"Neural Machine Translation Hub" or "NMT Hub" means the machine translation software tool used by Smartling to generate the Translated Content and MT Consultation, collectively.
 
"Translated Content" means machine-generated translations of Customer Data produced by the NMT Hub as requested by Customer hereunder.
 
"MT Consultation" means training, evaluation, maintenance, and other similar consulting services.

	6. Definitions



"Professional Services" are certain Services including, without limitation, account provisioning, account configuration, project setup, user onboarding, training, data migration, technical integration, software implementation, custom development, launch support, consultation, project oversight, and similar services. 
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This document describes the Professional Services available from Smartling. This Service Schedule is governed by the Agreement subject to the terms hereof.


1                       	Deﬁnitions
 
"Professional Services" are certain Services including, without limitation, account provisioning, account conﬁguration, project setup, user onboarding, training, data migration, technical integration, software implementation, custom development, launch support, consultation, project oversight, and similar services.
 
"Work Order" is a written description of the Professional Services work to be performed. Any Work Order will be made a part of this Service Schedule and be incorporated here by reference.



2                       	Scope and Billing
 
Smartling will perform Professional Services for Customer as requested by Customer and agreed by Smartling in writing (email to sufﬁce) subject to this Service Schedule and any Work Order. Smartling will invoice Customer monthly-in-arrears at 275.00 per hour for any Professional Services performed unless otherwise agreed.
 
Customer may purchase Professional Service hours as a prepaid, non-refundable "Professional Services Retainer" or "PS Retainer". Smartling shall expend Professional Services Retainer hours for any Professional Services performed before charging for any additional Professional Services hours. Retainer hours expire twelve (12) months after purchase or on expiration of the Agreement, whichever occurs ﬁrst.
 
Monthly statements of completed Professional Services will include a reasonable description of the services performed, time consumed, and any Professional Service Retainer balance if applicable.


3                       	Work Orders
 
The parties may agree to prepare a Work Order describing a speciﬁc project. Work Orders will be performed on a "Flat Fee" basis, as agreed by the parties. Work Orders performed on a Flat Fee basis are performed for a ﬁxed price with payment schedule defined by the applicable Statement of Work. Work Orders performed on a T&M basis will include a good faith estimate of the hours required to complete the Work Order; Smartling may require more or fewer hours to complete the Work Order.


4                       	Intellectual Property
 
4.1.       	Works Made for Hire. To the extent permitted by applicable law, all Professional Services work product shall be works made for hire. To the extent that any Professional Services work product may not, by operation of any applicable law, be a work made for hire, Smartling hereby assigns, transfers, and conveys to Customer, and agrees to provide reasonable assistance in order to cause to be assigned, transferred, and conveyed to Customer, all worldwide right, title, and interest in such Professional Services work product, including all related intellectual property rights.

4.2.        	License to Use the Customer Data. Customer grants to Smartling a worldwide, limited term license to host, copy, transmit, and display the Customer Data as necessary for Smartling to provide the Professional Services in accordance with this Agreement. Except as expressly set forth in the Agreement, Customer retains all rights and interests in the Customer Data. Nothing in any Service Schedule shall be construed to grant Smartling any intellectual property interest in the Customer Data except as expressly set forth in the Agreement.


5                       	Professional Services Warranty
 
Smartling represents and warrants that the Professional Services will be performed in a professional manner consistent with generally accepted industry standards. Customer must report any deﬁciencies in the Professional Services to Smartling within 90 days of performance to receive remedies for breach of this paragraph. For any breach of this paragraph, Customer’s sole and exclusive remedy, and Smartling’s entire liability, shall be reperformance of the deﬁcient Professional Services, provided that, if Smartling is unable to reperform the deﬁcient Professional Services in accordance with its obligations under this paragraph, Customer shall be entitled to recover the fees paid to Smartling for such deﬁcient Professional Services.


6                       	Customer Responsibilities
 
Customer is responsible for the content of the Customer Data and all actions taken by Customer with the Professional Services work product. Without limitation, Customer will: (a) ensure that the Customer Data will  comply  with  applicable  law;  (b)  use  commercially  reasonable  efforts  to  prevent  the  improper dissemination of Customer Personal Data through its use of the Professional Services; and (d) use the Professional Services only in accordance with applicable laws and government regulations. Customer acknowledges and agrees that its obligations under this paragraph are material elements of the Agreement.


7                       	Order of Precedence
 
Notwithstanding any term of any master agreement attached hereto, to the extent of any inconsistency between this Service Schedule and any master agreement in respect of Sections 2, 3, 4, 5, 6, or 7 hereof, this Service Schedule shall control.
 
Notwithstanding any term of any master agreement attached hereto, Customer understands and agrees that the obligations, representations, warranties, and service level terms and conditions on this Service Schedule constitute the entirety of Customer’s "acceptance" or similar remedies. The Professional Services shall be deemed "accepted" or similarly approved by Customer for all purposes, and Customer acknowledges and agrees that its payment obligations under this Service Schedule are not contingent upon Customer’s "acceptance" or other approval of the Professional Services, unless expressly provided on this Service Schedule.
 
THE PARTIES AGREE THAT ANY REPRESENTATIONS OR WARRANTIES BY SMARTLING IN RESPECT OF THE PROFESSIONAL SERVICES IN EXCESS OF THE COVENANTS SET OUT IN THIS SERVICE SCHEDULE, INCLUDING ANY ARISING BY LAW, PRIOR ORAL OR WRITTEN STATEMENTS, ANY MASTER AGREEMENT, OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED REPRESENTATIONS OR WARRANTIES OF  MERCHANTABILITY,  FITNESS  FOR  A  PARTICULAR  PURPOSE,  OR  NONINFRINGEMENT,  OR  ANY IMPLIED REPRESENTATIONS OR WARRANTIES ARISING FROM COURSE OF DEALING OR COURSE OF PERFORMANCE,   ARE   EXPRESSLY   DISCLAIMED   TO   THE   EXTENT   PERMITTED   BY   LAW.   NO REPRESENTATION OR OTHER AFFIRMATION OF FACT, INCLUDING, WITHOUT LIMITATION, STATEMENTS REGARDING CAPACITY, SUITABILITY FOR USE, OR PERFORMANCE OF THE SERVICES NOT CONTAINED IN THIS AGREEMENT SHALL BE DEEMED TO BE A REPRESENTATION OR WARRANTY BY SMARTLING.
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This document describes the Language Services available from Smartling. This Service Schedule is governed by the Agreement subject to the terms hereof.

1. Definitions

"Language Services" means Translation Services and Production Services collectively.

"Partial Match" means the percentage similarity between the characters of a source segment in Customer’s content and a segment in the Customer’s Translation Memory.

"Production Services" means manipulation, transfer, and other enhancements of Customer source content or translated content including, but not limited to:

"Desktop Publishing" means document design and layout services as further described below.

“Linguistic Asset Management” means the creation, management, or manipulation otherwise of linguistic assets to include Style Guides, Glossaries, and Translation Memory to facilitate delivery of the Translation Services or Production Services. 

"Localization Quality Assurance" or "LQA" means a review process performed by professional linguists of previously translated content and may include scoring information or visual review to assess and report on the quality of the original translations.

“Multimedia Services” means voice-over recordings (human speakers or synthetic voices), accurate transcriptions with timecoding, and subtitles. 

“Project Management” means scope definition, resource allocation, linguist management, quality assurance, and regular communication. 

"Search Engine Optimization" or "SEO" is specialized re-localization of online keyword material with the intent to increase visibility of that material in the target language and locale. SEO may include keyword localization, keyword research in the target locale, and keyword copywriting.

"Transcription" means the transcribing of spoken word portions of audio or video content into the language as spoken in such content and applying timecodes as appropriate.

"Smart Match" means a 100% Partial Match with the same linguistic context as determined by the Software Services.

"Translation Memory" means the saved record of Customer’s previously translated content, which Smartling may use to match new content to previously translated jobs. 

"Translation Services" means, collectively, the following:

"Adaptation" means the re-localization of content from one locale's version of a language into another locale's version of that same language.

"AI Powered Human Translation" or "AIHT" means computer-generated translation that includes review by human translators to correct grammar and terminology that is accurate and faithful to the source content conforming to Customer style and terminology preferences.

"Professional Translation" means a two-step translation that includes expert, professional linguists that is accurate and faithful to the source content conforming to Customer style and terminology preferences.

“Rush Delivery” means a type of translation service made via the Software Services whereby the Customer places an order and requests to shorten the standard turnaround time SLA and in exchange agrees to pay a premium translation rate. 

"Specialty Translation" means an accurate and faithful translation performed by professional linguists of content that requires a technical background, specialized training, creative talent, or subject matter linguistic expertise to perform including, without limitation, legal, medical, and creative content. For the avoidance of doubt, Specialty Translation is not a legal or medical service; Smartling does not offer legal or medical advice or services.

"Transcreation" means locale-specific, multilingual content created by copywriters focused on conveying the emotion behind the source content, frequently disregarding the syntax and word choices in the source content, and typically offering multiple suggested versions of the transcreated copy.

2. Scope and Billing

Smartling will perform Language Services for Customer as requested by Customer and agreed by Smartling subject to this Service Schedule. Prices for all Language Services are set out on the Language Services Price Sheet. Smartling will invoice Customer monthly-in-arrears for the Language Services performed unless otherwise agreed.
Customer may purchase Language Services as prepaid, non-refundable "Language Service Credits" or "LS Credits". Smartling shall expend Language Service Credits for any Language Service charges before charging for any additional Language Services. LS Credits expire twelve (12) months after purchase or on expiration of the Agreement, whichever occurs first. Smartling will provide monthly statements of completed Languages Services which will include a reasonable description of the services performed and any balance if applicable.

3. Partial Match

For each source content segment, Smartling determines the highest Partial Match that exists in the Translation Memory. Per word rates are discounted according to the Partial Match percentages listed in the Language Services Price Sheet.  Customer may provide translated content to be added to Translation Memory.  Such Customer-provided content shall be deemed to be “Translation Memory”, provided, however, that Smartling reserves the right any time to review and modify such content via Linguistic Asset Management, adjustment of partial match rates, or other modifications prior to adding such content to Translation Memory.  


4. Other Language Services

A request under this Service Schedule may require Smartling personnel to perform Production Services to manipulate source content to prepare it for translation or to manipulate, transfer, or otherwise enhance the content when the translation is complete.

Smartling will perform Production Services for Customer as requested by Customer and agreed by Smartling in writing (email to suffice) subject to this Service Schedule and any Work Order. More technical manipulation of Customer material may require additional Production Services or Professional Services.

Production Services will be billed in accordance with the table below. Unless agreed upon otherwise, Smartling will provide a good faith estimate of the charges associated with any such Services before beginning work.


5. Turnaround

Smartling will complete Translation Services within the timeframes specified in the Language Services Price Sheet ("Business Days" meaning Monday through Friday, excluding applicable holidays).  Translations requested on a day other than a Business Day will be considered requested on the next Business Day.


6. Project Management

Smartling will perform Language Services in a professional and workmanlike manner in accordance with generally accepted industry standards. A Project Management fee, as specified in the Language Services Price Sheet, will be applied to all other Language Service charges.


7. Intellectual Property


1. Works Made for Hire. To the extent permitted by applicable law, all Language Services work product shall be works made for hire. To the extent that any Language Services work product may not, by operation of any applicable law, be a work made for hire, Smartling hereby assigns transfers, and conveys to Customer, and agrees to cause to be assigned, transferred, and conveyed to Customer, all worldwide right, title, and interest in such Language Services work product, including all related intellectual property rights.
2. License to Use the Customer Data. Customer grants to Smartling a worldwide, limited term license to host, copy, transmit, and display the Customer Data as necessary for Smartling to provide the Language Services in accordance with this Agreement. Except as expressly set forth in the Agreement, Customer retains all rights and interests in the Customer Data. Nothing in any Service Schedule shall be construed to grant Smartling any intellectual property interest in the Customer Data except as expressly set forth in the Agreement.

8. Language Services Guarantees

1. Translation Quality Guarantee. Language Services will adhere to industry best practices and Client's specific instructions as detailed in the project specifications.  Customer may direct Smartling to re-perform, at no additional cost, any translation performed by Smartling to satisfy any deficiency in such translation as identified and articulated by Customer. Customer must report any deficiency to Smartling in writing within thirty (30) days of performance such Language Services to receive remedies under this paragraph. Except as otherwise expressly provided, reperformance under this paragraph is Customer’s sole and exclusive remedy for any inaccuracy in any Translation Service.
2. Translation Turnaround Guarantee. Smartling Language Services will abide by the indicative turnaround times listed above for 95% of authorized translation source words (the "SLS Service Level"). For late translations below the SLS Service Level, Smartling will credit Customer 10% of the cost of words that were translated late against future charges, if any. Customer must report any failure to meet the SLS Service Level to Smartling in writing within thirty (30) days of performance such Language Services to receive remedies under this paragraph. Except as otherwise expressly provided, credits under this paragraph are Customer’s sole and exclusive remedy for any late Translation Service.


9. Customer Responsibilities

Customer is responsible for the content of the Customer Data and all actions taken by Customer with the Language Services work product. Without limitation, Customer will: (a) ensure that the Customer Data will comply with applicable law; (b) use commercially reasonable efforts to prevent the improper dissemination of Customer Personal Data through its use of the Language Services; and (d) use the Language Services only in accordance with applicable laws and government regulations. Customer acknowledges and agrees that its obligations under this paragraph are material elements of the Agreement.


10. Order of Precedence

Notwithstanding any term of any master agreement attached hereto, to the extent of any inconsistency between this Service Schedule and any master agreement in respect of Sections 2, 5, 6, 7, 8, 9, or 10 hereof, this Service Schedule shall control.
Notwithstanding any term of any master agreement attached hereto, Customer understands and agrees that the obligations, representations, warranties, and service level terms and conditions on this Service Schedule constitute the entirety of Customer’s "acceptance" or similar remedies. The Language Services shall be deemed "accepted" or similarly approved by Customer for all purposes, and Customer acknowledges and agrees that its payment obligations under this Service Schedule are not contingent upon Customer’s "acceptance" or other approval of the Language Services, unless expressly provided on this Service Schedule.
THE PARTIES AGREE THAT ANY REPRESENTATIONS OR WARRANTIES BY SMARTLING IN RESPECT OF THE LANGUAGE SERVICES IN EXCESS OF THE COVENANTS SET OUT IN THIS SERVICE SCHEDULE, INCLUDING ANY ARISING BY LAW, PRIOR ORAL OR WRITTEN STATEMENTS, ANY MASTER AGREEMENT, OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NONINFRINGEMENT, OR ANY IMPLIED REPRESENTATIONS OR WARRANTIES ARISING FROM COURSE OF DEALING OR COURSE OF PERFORMANCE, ARE EXPRESSLY DISCLAIMED TO THE EXTENT PERMITTED BY LAW. NO REPRESENTATION OR OTHER AFFIRMATION OF FACT, INCLUDING, WITHOUT LIMITATION, STATEMENTS REGARDING CAPACITY, SUITABILITY FOR USE, OR PERFORMANCE OF THE SERVICES NOT CONTAINED IN THIS AGREEMENT SHALL BE DEEMED TO BE A REPRESENTATION OR WARRANTY BY SMARTLING.
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Translation Per Word Rates


Word counts are based on the number of words in the source content, and prices are based on the target language and a corresponding locale, if applicable (a "Locale Pair"). All rates below are in USD and assume US English-language source content. For any other Translation Service word rates, contact Smartling prior to translation.


Partial Match

0.0% - 84.9% match:	Full rate
85.0% - 94.9% match:	40% discount 
95.0% - 99.9% match:	70% discount 
100% match:			90% discount 
Smart Match:		no charge
Partial Match discounts apply only to Professional Translation, Specialty Translation, AI-Powered Human Translation (AIHT), and Rush Delivery Services. Partial match discounts are applied only to the first revision step in any Translation Service.  


Turnaround Times

	Source Word Volume
	Professional/Specialty Translation

	Per Job
	Standard
	Rush

	1 - 2,000
	2
	1

	2,001 - 3,000
	3
	2

	3,001 - 5,000
	4
	2

	5,001 - 9,000
	6
	3

	9,001 - 14,000
	8
	4

	14,001 - 20,000
	10
	5

	> 20,000
	contact translation@smartling.com
	contact translation@smartling.com















	Source Word Volume
	AIHT

	Per Job
	Standard
	Rush

	1 - 4,000
	1
	contact translation@smartling.com 

	4,001 - 8,000
	2
	1

	8,001 - 12,000
	3
	2

	12,001 - 16,000
	4
	2

	16,001 - 20,000
	5
	3

	20,001 - 24,000
	6
	3

	24,001 - 28,000
	7
	4

	28,001 - 32,000
	8
	4

	32,001 - 36,000
	9
	5

	36,001 - 40,000
	10
	5

	> 40,001
	contact translation@smartling.com 
	contact translation@smartling.com 



Turnaround Times are measured in Business Days. 
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This document describes the Smartling Neural Machine Translation Hub. This Service Schedule is governed by the Agreement subject to the terms hereof.


1	 Deﬁnitions
 
"Neural Machine Translation Hub" or "NMT Hub" means the machine translation software tool used by Smartling to generate the Translated Content and MT Consultation, collectively.
 
"Translated Content" means machine-generated translations of Customer Data produced by the NMT Hub as requested by Customer hereunder.
 
"MT Consultation" means training, evaluation, maintenance, and other similar consulting services.


2	Scope and Billing
 
Smartling will use the NMT Hub to generate Translated Content for Customer as requested by Customer and agreed by Smartling subject to this Service Schedule. 
 
Customer will purchase Translated Content in prepaid, non-refundable packages, measured in source words  provided  by  Customer  multiplied  by  the number of target Locale Pairs. Purchased Translated Content expires twelve (12) months after purchase or on expiration of the Agreement, whichever occurs ﬁrst.


4	Intellectual Property

4.1.     	License to use the NMT Hub. Smartling grants to Customer, and to any entity owning, owned by, or under common ownership with Customer, a worldwide, limited-term, non-exclusive license to use the NMT Hub pursuant to Service Schedules, subject to those Service Schedules, and the Agreement. Except as expressly set forth in the Agreement, Smartling retains all rights and interests in the NMT Hub. Nothing in this any Service Schedule shall be construed to grant Customer any intellectual property interest in the NMT Hub except as expressly set forth in the Agreement.
 
4.2.        	Ownership of Translated Content. Subject to Customer's obligation to pay fees speciﬁed hereunder, Smartling grants to Customer a worldwide, perpetual, irrevocable license to publish, host, copy, transmit, or otherwise use the Translated Content for its purposes in its discretion.
 
4.3.       	License to Use the Customer Data. Customer grants to Smartling a worldwide, limited term license to host, copy, transmit, and display the Customer Data as necessary for Smartling to generate Translated Content in accordance with this Agreement. Except as expressly set forth in the Agreement, Customer retains all rights and interests in the Customer Data. Nothing in any Service Schedule shall be construed to grant Smartling any intellectual property interest in the Customer Data except as expressly set forth in the Agreement.


5	Customer Responsibilities
 
Customer is responsible for the content of the Customer Data and all actions taken by Customer with the Translated Content and the NMT Hub. Without limitation, Customer will: (a) ensure that the Customer Data will comply with applicable law; (b) use commercially reasonable efforts to prevent the improper dissemination of Customer Personal Data through its use of the NMT Hub; and (d) use the NMT Hub and the Translated Content only in accordance with applicable laws and government regulations. Customer acknowledges and agrees that its obligations under this paragraph are material elements of the Agreement.


6	Order of Precedence
 
Notwithstanding any term of any master agreement attached hereto, to the extent of any inconsistency between this Service Schedule and any master agreement, this Service Schedule shall control.
 
Notwithstanding any term of any master agreement attached hereto, Customer understands and agrees that the obligations, representations, warranties, and service level terms and conditions on this Service Schedule constitute the entirety of Customer’s "acceptance" or similar remedies. The NMT Hub and the Translated Content shall be deemed "accepted" or similarly approved by Customer for all purposes, and Customer acknowledges and agrees that its payment obligations under this Service Schedule are not contingent upon Customer’s "acceptance" or other approval of the NMT Hub or the Translated Content, unless expressly provided on this Service Schedule.
 
THE PARTIES AGREE THAT ANY REPRESENTATIONS OR WARRANTIES BY SMARTLING IN RESPECT OF THE NMT HUB OR THE TRANSLATED CONTENT IN EXCESS OF THE COVENANTS SET OUT IN THIS SERVICE SCHEDULE, INCLUDING ANY ARISING BY LAW, PRIOR ORAL OR WRITTEN STATEMENTS, ANY MASTER AGREEMENT, OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NONINFRINGEMENT, OR ANY IMPLIED REPRESENTATIONS OR WARRANTIES ARISING FROM COURSE OF DEALING OR COURSE OF PERFORMANCE, ARE EXPRESSLY DISCLAIMED TO THE EXTENT PERMITTED BY LAW. NO REPRESENTATION OR OTHER AFFIRMATION OF FACT, INCLUDING, WITHOUT LIMITATION, STATEMENTS REGARDING CAPACITY, SUITABILITY FOR USE, OR PERFORMANCE OF THE SERVICES NOT CONTAINED IN THIS AGREEMENT SHALL BE DEEMED TO BE A REPRESENTATION OR WARRANTY BY SMARTLING.
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This document describes the Software Services set out on the Service Schedule Cover Sheet. This Service Schedule is governed by the Agreement subject to the terms hereof.

	1	Definitions



"Translation Management System" or "TMS" is a cloud-based Software Service that supports management and automation of translation and localization projects; TMS features and capabilities are set out in the User Guide.

"Connect" is a collection of Software Services that enable the TMS to pass data to and from certain Non-Smartling Applications; Connect features and capabilities are set out in the User Guide. Connect Software Services include "Connectors" and "Plugins".

"Monthly Uptime" means 100% less the percentage of minutes during a calendar month in which a Software Service is unavailable as determined by status.smartling.com. Monthly Uptime excludes unavailability resulting directly or indirectly from: (a) material planned downtime for maintenance purposes (provided that Smartling shall make good faith efforts to give at least 48 hours electronic notice of material planned downtime); and (b) any unavailability caused any force majeure event beyond Smartling’s reasonable control, including without limitation, (i) any act of government, (ii) any flood, fire, earthquake, civil unrest, or act of terror, (iii) a strike or other labor dispute (other than one involving Smartling employees), (iv) internet service provider failure or delay, (v) any denial of service attack, (vi) any Non-Smartling Application, or (vii) any Customer Data.

"Non-Smartling Application" is a software application used in connection with this Agreement not provided or otherwise made available to Customer by Smartling.

"Service Commitment" means the uptime percentage guarantee of each Software Service as set out on the Cover Sheet.

"User Guide" shall mean the documentation available at help.smartling.com, which is incorporated here by reference.

	2	Translation Management System



Enterprise Edition TMS

The Enterprise Edition TMS is a licensed Software Service that renews under the terms of the Agreement. The Enterprise Edition TMS includes the TMS capabilities set out in the User Guide, access to Smartling Language Services, and a 99.99% uptime guarantee for all applicable Software Services. See the terms below and the User Guide for more information.

Capacity

Customer's use of the TMS is measured in Language Locales. Customer must designate Language Locales in writing; Language Locales may not be substituted during a subscription term once designated. Customer's use of the TMS for content originating from and being translated into each designated Language Locale will be free from restrictions as to throughput, storage, or seats during this subscription term. Content to or from other Language Locales will require Customer to purchase additional Language Locales or to pay additional fees.

	3	Smartling Integrations



Smartling Connect

Smartling Connect is a licensed Software Service for individual Non-Smartling Applications. Connect licenses renew under the terms of the Agreement. Implementation of Smartling Connect products may require Smartling to access the Non-Smartling Application environment in which Connect will be installed. This may include use of Customer accounts in the Non-Smartling Application. Failure to provide access to the applicable environment may prevent successful implementation of Connect components. 

Any use by Customer of any Non-Smartling Applications, and any exchange of data between Customer and any Non-Smartling Application provider, is solely between Customer and the applicable Non-Smartling Application provider. Smartling offers no representation, warranty, or support for Non-Smartling Applications or their interoperability with the Software Services. For the avoidance of doubt, nothing in this paragraph shall be construed to limit the warranties by Smartling in Section 5.1 below.


	4	Intellectual Property



4.1. License to Use the Software Services. Smartling grants to Customer, and to any entity owning, owned by, or under common ownership with Customer, a worldwide, limited-term, non-exclusive license to use the Software Services ordered by Customer pursuant to Service Schedules, subject to those Service Schedules, and the Agreement. Except as expressly set forth in the Agreement, Smartling retains all rights and interests in the Software Services. Nothing in this Service Schedule or in any Professional Services Service Schedule shall be construed to grant Customer any intellectual property interest in the Software Services except as expressly set forth in the Agreement.

4.2. License to Use the Customer Data. Customer grants to Smartling a worldwide, limited term license to host, copy, transmit, and display the Customer Data as necessary for Smartling to provide the Software Services in accordance with this Agreement. Except as expressly set forth in the Agreement, Customer retains all rights and interests in the Customer Data. Nothing in any Service Schedule shall be construed to grant Smartling any intellectual property interest in the Customer Data except as expressly set forth in the Agreement.

	5	Software Services Warranty



5.1. Functionality; Non-Deprecation. Smartling represents and warrants that (a) the Software Services will perform materially in accordance with the User Guide; (b) the Software Services do not contain any code, files, scripts, agents, or programs intended to do harm, including without limitation viruses, worms, time bombs, and Trojan horses; and (c) Smartling will not materially reduce the functionality of the Software Services during the term of this Service Schedule. Notwithstanding the foregoing, as part of providing the Software Services, Smartling reserves the right to update the Software Services to add new features, improve existing features, or to provide other commercially reasonable updates or improvements. Smartling will make commercially reasonable efforts to limit the effect of any downtime which may be required as part of such updates and will provide reasonable notice of any such downtime.

5.2. Non-Infringement. Smartling represents and warrants that Customer’s use of the Software Services shall not be materially encumbered by any third-party claim that Smartling has infringed such third party’s intellectual property or similar rights. As a condition precedent to any other remedy, Customer’s first remedy to any breach of the obligations in this Section shall be provision by Smartling of a reasonable workaround or other accommodation that enables Customer to continue using the Services substantially in accordance with this Agreement, any Service Schedules, and the User Guide. Subject to the foregoing, Customer’s sole and exclusive remedy to a breach of the obligations in this Section shall be termination and refund in accordance with the remedies for material breach set out in the Agreement.

	6	Customer Obligations



Customer is responsible for the content of the Customer Data and all actions taken by Customer and its users with the Software Services. Without limitation, Customer will: (a) ensure that the Customer Data will comply with applicable laws and government regulations; (b) use the Software Services only in accordance with applicable laws and government regulations; and (c) use commercially reasonable efforts to prevent the improper dissemination of Customer Personal Data through its use of the Software Services.

Customer shall use the Software Services solely for its own business purposes as contemplated by this Agreement and shall not: (a) knowingly distribute via or store within the Software Services material that infringes any third-party rights, or that is otherwise unlawful or tortious, including without limitation material that violates third-party privacy or intellectual property rights; (b) knowingly distribute via, upload to, or store within the Software Services any code, files, scripts, agents, or programs intended to do harm, including without limitation viruses, worms, time bombs, and Trojan horses; (c) knowingly interfere with or disrupt the integrity or performance of the Software Services or the data contained therein; (d) access the Software Services for any purpose relating to competition with Smartling; or (e) attempt to gain unauthorized access to the Software Services or its related systems or networks. 

Customer acknowledges and agrees that its obligations under this Section are material elements of the Agreement.

	7	Support of the Software Services



7.1. Reporting of Errors. Customer shall report deviations in the performance of the Software Services from the User Guide ("Errors") to Smartling via the Internet-based application provided by Smartling for reporting Errors and the correction thereof (the "Issue Tracking System"). If the Issue Tracking System is unavailable, Customer may report Errors to Smartling via email or by other reasonable means. Smartling may, in its reasonable discretion, reject an Error report if it is not complete or reproducible. 

7.2. Classification of Errors. Smartling shall, upon receipt of a complete and reproducible Error report (the time of such receipt constituting the "Report Time"), reasonably assign to it a severity level based on the degree to which it causes the Software Services to deviate from the User Guide. Smartling shall exercise commercially reasonable efforts to correct any Error reported by Customer in accordance with the severity levels and applicable response targets referenced below. 

7.3.	Severity Levels and Correction Targets.

Critical Severity. An essential, public-facing component of the Software Services is in material non-compliance with the User Guide. The response target is within 30 minutes of the Report Time, and the correction target is within four hours of the Report Time, 24 hours a day, seven days a week. 

High Severity. An essential, internal-facing component of the Software Services is in material noncompliance with the User Guide. The correction target is within eight Support Hours ("Support Hours" meaning Monday through Friday, 10:00 am to 6:00 pm U.S. Eastern Time, excluding U.S. Federal holidays) of the Report Time.

Medium Severity. Any other essential component of the Software Services is inoperative, and no workaround exists. The correction target is within 24 Support Hours of the Report Time.

Low Severity. Any other Error. The correction timeframe will be mutually agreed upon by the parties.

7.4. Updates. Smartling may, in its sole discretion, issue updates to the Services including upgrades, features, fixes, and patches. Customer will be entitled to receive all such updates to the Services that Smartling makes available to other similarly situated customers free of charge during the subscription term.

7.5. Customer Success Manager. Smartling may designate a "Success Manager" for Customer's account. Customer's Success Manager will assist Customer with finding appropriate references in the User Guide, coordinate between Customer and Smartling personnel to facilitate support and other Services, and provide commercially reasonable periodic business reviews as agreed between Smartling and Customer. Customer understands and agrees that its requests may require Success Managers to perform billable Professional or Language Services, or to refer Customer to other Smartling personnel to perform billable Professional or Language Services, as set forth in the other Service Schedules attached hereto. Smartling will notify Customer if any request will require any such billable Services by email and the prices therefor, and Customer agrees that its assent to such Services by email will constitute agreement to pay for such Services as set forth in the other Service Schedules attached hereto.

	8	Uptime Guarantee



In the event that the Monthly Uptime for a Software Service is less than the Service Commitment, and Customer has an active subscription to that Software Service, Customer will be eligible to receive a Service Credit as described in this Section. For the purposes of this section, downtime of the NMT Hub will be considered downtime of the TMS. Service Credits are calculated as the Service Commitment less the Monthly Uptime, multiplied by the total charges paid by Customer for the Software Service that was unavailable for the calendar month in which the unavailability occurred. To receive a Service Credit, Customer must request one by email within 30 days of the end of the month in which the unavailability occurred. Smartling will apply any Service Credits against future payments otherwise due from Customer. If no future payments are due from Customer, Smartling will refund Customer in the amount of the Service Credits. Except as set forth herein, Service Credits will not entitle Customer to any refund or other payment from Smartling. Unless otherwise provided in the Agreement, Customer’s sole and exclusive remedy for any non-material unavailability, non-performance, or other failure by Smartling to provide a Software Service is the receipt of a Service Credit in accordance with the terms of this Section.

	9	Term and Termination



9.1. Renewal. The term of the Software Services described on this Service Schedule shall automatically renew at the end of each term for a period of twelve months unless either party gives the other written notice of nonrenewal (email to suffice) at least thirty (30) days before the start of such renewal term. The per-unit price of all Software Services will increase by 6% on each such automatic renewal unless Customer objects in writing to such increase at least sixty (60) days prior to the start of such renewal term. In the event of such an objection by Customer, Smartling may, on written notice to Customer (email to suffice), either (a) treat such objection as a notice of non-renewal or (b) proceed with automatic renewal under the same per-unit prices as under the expiring subscription.

9.2. Termination. Customer may terminate this Agreement, and Customer shall be entitled to a prorated refund of any prepaid fees connected with this Agreement, if the Monthly Uptime for a Software Service is less than 99.5% in each of 3 consecutive calendar months, or less than 99.0% in any single calendar month. Termination and refund in accordance with this Section shall be Customer’s sole and exclusive remedy for material non-conformance with the uptime terms set out in the Agreement.

	10	Order of Precedence


Notwithstanding any term of any master agreement attached hereto, to the extent of any inconsistency between this Service Schedule and that master agreement in respect of Sections 4, 5, 6, 7, 8, 9, or 10 hereof, this Service Schedule shall control.

Notwithstanding any term of any master agreement attached hereto, Customer understands and agrees that the obligations, representations, warranties, and service level terms and conditions on this Service Schedule constitute the entirety of Customer’s "acceptance" or similar remedies with respect to the Software Services. The Software Services shall be deemed "accepted" or similarly approved by Customer for all purposes, and Customer acknowledges and agrees that its payment obligations under this Service Schedule are not contingent upon Customer’s "acceptance" or other approval of the Software Services, unless expressly provided on this Service Schedule.

THE PARTIES AGREE THAT ANY REPRESENTATIONS OR WARRANTIES BY SMARTLING IN RESPECT OF THE SOFTWARE SERVICES IN EXCESS OF THE COVENANTS SET OUT IN THIS SERVICE SCHEDULE, INCLUDING ANY ARISING BY LAW, PRIOR ORAL OR WRITTEN STATEMENTS, ANY MASTER AGREEMENT, OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NONINFRINGEMENT, OR ANY IMPLIED REPRESENTATIONS OR WARRANTIES ARISING FROM COURSE OF DEALING OR COURSE OF PERFORMANCE, ARE EXPRESSLY DISCLAIMED TO THE EXTENT PERMITTED BY LAW. NO AFFIRMATION OF FACT, INCLUDING, WITHOUT LIMITATION, STATEMENTS REGARDING CAPACITY, SUITABILITY FOR USE, OR PERFORMANCE OF THE SERVICES NOT CONTAINED IN THIS AGREEMENT SHALL BE DEEMED TO BE A REPRESENTATION OR WARRANTY BY SMARTLING.
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