EXHIBIT C
SERVICE LEVEL COMMITMENT
Scope

This Service Level Commitment (“SLC”) describes the minimum standards for availability of all Diligent Services, provided that Client has paid the Subscription Fees for such Diligent Services. Capitalized terms used but not defined in this SLC shall have the meanings given to them in the Agreement.
 
System Availability

The Diligent Service will be available at least 99.5% of the time in any Quarter. “Availability” is calculated by dividing the duration of “Service-Affecting Outages” by the total number of minutes in a Quarter and subtracting the resulting decimal number from 1.000. A Service-Affecting Outage shall be deemed to occur when the Diligent Service is not available to Client, except that outages arising from the following shall be exempt from the calculation of Availability:

1. Outages caused by failure in Client’s operating environment (including Client’s connectivity to the Diligent Service) or attributable to a third-party, including but not limited to: (A) an internet or hosting service separate from Diligent’s platform; (B) any third-party software, hardware, or APIs; or (c) any internet service provider;
2. Outages for maintenance. Scheduled maintenance is scheduled during the hours of 10PM Friday – 4AM Saturday and/or 10PM Saturday – 4AM Sunday based on the local time zone of the data center where Client Data is hosted. In the event of scheduled maintenance that may cause a significant interruption of service, Diligent will elect to failover clients to a secondary or disaster recovery datacenter. In such event Diligent will communicate failover notifications seventy-two (72) hours prior to the datacenter failover (for the avoidance of doubt such notifications may be sent via email).  Diligent may revise the times at which scheduled maintenance may be performed upon thirty (30) days’ written notice. Maintenance includes: (1) minor maintenance, which are low risk changes such as code deployments that are not Client impacting; and (2) scheduled maintenance, which are higher risk changes such as database updates and infrastructure changes that may be Client impacting; 
3. Outages for emergency maintenance that Diligent determines is reasonably necessary;
4. Outages that occur as a result of a Force Majeure Event; and
5. Outages during a transition to the disaster recovery site following a disaster.


System Availability Credits

If the system level availability is between:

(a) Ninety-nine and forty-nine hundredths percent (99.49%) to ninety-five percent (95%) in any given calendar Quarter, Client shall receive a credit equal to ten percent (10%) of that Quarter’s Subscription Fees, being 1/4 of the annual Subscription Fee; and
(b) Ninety-four and nine tenths percent (94.9%) and below in any given calendar Quarter, Client shall receive a credit equal to twenty-five percent (25%) of that Quarter’s Subscription Fees, being 1/4 of the annual Subscription Fee.

If the system level availability is below 99.5% level in two of any four consecutive Quarters then Client shall have the option to terminate the affected portion of the Services under the Agreement as per the terms and conditions governing the Agreement.

If a Service-Affecting Outage occurs, Diligent will promptly respond upon receipt of notice of such outage from Client. Diligent will attempt to resolve the Service-Affecting Outage as soon as possible, but in no event more than eight (8) hours from receipt of notice. If a software fix is required resolution may take up to forty-eight (48) hours, but this would be a rare occurrence and in such event a work-around will be implemented pending the software fix. 

“Quarter” in this SLC means a period of three (3) months starting on the Effective Date of the Agreement and subsequent periods of three months thereafter.

This SLC sets forth Client’s sole remedy for a failure in any Quarter to meet the 99.5% system availability. Notwithstanding anything to the contrary in the Agreement this SLC shall not apply if the applicable Product Terms for a Diligent Service provide otherwise or to the Diligent Service identified as the Vault Platform. 



	
