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TalentX AMS - Terms of Service

1. Services and Access to Services 
The Services provided by Done IT Innovations Kft. (Service Provider) are cloud-based services designed for sports clubs and academies, supporting athletes, sports science and administrative work.
The Services are not computer programs. The Services are not licensed but used by the Client.
The Service provider provides the following software modules under a Contract for Services:
· Player and team management
· Task bank
· Training administration, training planning
· Tests and assessments, performance optimisation
· Injuries and rehabilitation
· Statistics, reports
· Events calendar
· Organisation and planning
· Match reports
· Scouting
· Dormitory records, school records
· Administrator panel
The detailed description of the Services is set out in the User Guide (User Guide). Version 2.0 of the User Guide is in effect at the time of signing the contract. The services are available at www.talentx.hu.  
The Service Provider may make available updates, bug fixes and new features to the Services. The functionality described in the User Guide may be changed by the Service Provider as the Services are subject to continuous development. However, the functionality described in the User Guide in effect at the time of ordering the services shall not be reduced. In case of repair, maintenance or upgrade, the Client shall be entitled to use the Services as modified accordingly.
Access to the Services is subject to login and authentication. There are different levels of access rights in the software. The Client may assign different access right to users designated by the Client. The Client shall be responsible for the use of the Services, provided that the Client uses the Services with the access rights associated with the Client's account. The Service Provider will provide the necessary access rights for the Services by email or in person at the time of the initial training. Client shall not be entitled to resell the Services or provide the Services to third parties.
The right to use the Services is subject to the payment of the fees by the Client. If the Client wishes to use services that the Client does not have access rights to, the Client is responsible for obtaining additional rights. The Client shall not be entitled to resell the Services or use the Services to provide the Services to others, use the Services in a manner that would violate export-import or in violation of any other restrictions of the Hungarian state, the United Nations Security Council and Council of the European Union applicable in the territory where the Client's place of establishment is located or where the Services are used.

2.	Term
The commencement and term of the subscription period for the Services are set out in Annex 1. 
If the Contract for Services is terminated, the Client shall no longer be entitled to log in the software and have access to the Services.

3.	Availability, crediting 
Definitions:
"User" means an employee or agent of the Client using the Services on behalf of the Client and for the Client's purposes, with appropriate user rights.
"Service level" means the "expected availability of the software". If the service levels are not met, the Client may be entitled to a partial refund of the monthly service fee. 
"Expected availability" means the availability of the Services seven days a week (7/24 - time window), at an annual rate of 99%.
The following period are not included in the expected availability:
· The scheduled maintenance period (up to 72 hours per year). (The Client will be notified of scheduled maintenance through the e-mail address provided in the Contract.);
· periods resulting from unauthorised acts or omissions by the Client or its agent or other person;
· Vis Majeure events, such as natural disasters, pandemics, acts of terrorism, riots, periods of downtime due to acts of the legislature, government, international prohibitions or restrictions;
· the duration of the outage due to network or equipment failures outside the data centre used by the Service Provider; and any restrictions imposed by the Service Provider's service providers on the end-user
· downtime resulting from using the Services inconsistently with the description of the User Guide;
· The period of unavailability under this Agreement due to the problems with the content of the Services.
"Downtime" means the period during which the Service is demonstrably unavailable or unavailable for use for reasons attributable to the Service Provider. The burden of proof is on the Client.
Downtime must be reported by the Service Provider to the Client's contact person with at least the following information: (ii) the time the downtime started; (ii) the users affected; and (iii) the function that are unavailable (IV) screenshot demonstrating downtime. The Service Provider shall notify the Client's contact person of the end of the downtime.

4.	Obligations of the Client
· Client shall be responsible for the Internet connection, hardware and software necessary for Client to access and use of the Services.
· Client shall be responsible for ensuring that the IT background required to use the Service is suitable. The requirements are described in detail in the User Guide.
· The User Guide contains information if the Client is required to have or is requested to download certain software in order to use the Services. The Client shall obtain, at its own costs and expense, the software and hardware identified in the User Guide (e.g., InBody device, Catapult system, Vald Performance meters, etc.)
· Before placing an order for the Services, the Client shall make sure that the Services meet their needs and comply with the legislation applicable to their operations. The Client is responsible for ensuring that the functions available through the Services and their use are in line with the provisions applicable to the Client. 
· It is the Client's responsibility to adhere to the User Guide. 
· The Client is responsible for ensuring that users use the Service in accordance with the Terms and Conditions of Services and the User Guide.
· The Service Provider is entitled to verify the lawful use remotely or at the place where Client has access to the Services. In doing so, the Client shall cooperate with the Service Provider and provide all information necessary for such verification upon Service Provider’s request.
· If the Service Provider is subject to specific legal rules and regulations in the Client's country, the Client shall inform the Service Provider of this, specifying the details of the applicable regulation in English or Hungarian languages. In this case, the parties shall negotiate in good faith and may agree to amend or terminate the contract. If the Services do not comply with these specifications, the Service Provider may terminate the contract with immediate effect.
· The Client represents that at the time of the conclusion of this contract, it is not aware of any such requirements. The Client shall be fully responsible for such information and compliance with the related requirements 


5.	Obligations of the Service Provider
· The Services are provided according to the agreed service level.
· The Service Provider shall provide the access rights and make available the User Guide. The User Guide is available online and can be viewed under "Request Help" or on the Service Provider's website at www.talentx.hu.
· During working days, it provides support from 10:00 to 16:00 according to the Hungarian time zone (CET). Fault reports can be submitted via the online interface, central telephone number, or e-mail.
· In the event of a fault report, the Service Provider shall repair the disruption in the use of the Service for reasons attributable to the Service Provider as soon as possible. 
· Ensure the security of the Client's data as set out in the data processing contract.

6.	Payment and payment terms 
The charges for the Services are set out in the Client's Schedule (Annex 1), together with the payment frequency and due date.
The fee shall be indicated exclusive of VAT or similar taxes on the Service. Such taxes will be paid in addition to such fees at a rate specified by tax laws in effect from time to time. The payment currency shall be set out in Annex 1 to the Service Contract. Any duties, taxes, customs duties or other charges (if any) imposed by public authorities on the Client's orders shall be charged to the Client in addition to the price of the Services. Any withholding tax (if applicable) shall be paid directly by the Client to the public authority or other governmental body.
Payments shall be made by bank transfer by the deadline and payment schedule in Annex 1. The Client pays the Service Provider the net amount after tax deduction. The Client shall cooperate with the Service Provider in the administration of the acquisition of an exemption from or reduction of such taxes and to provide the Service Provider with the corresponding requested tax certificates. 
Any late payment shall be increased by late payment fees regulated by the provisions of the Hungarian Civil Code in the case of payment in HUF, and shall be increased by the EURIBOR annual interest rate for the period of delay in the case of payment in EUR (negative EURIBOR shall not give rise to any payment obligation). The Client shall bear any exchange rate risk.
The monthly fee for the Services is calculated by dividing the total annual fee by the number of months in the service period. In the case of an indefinite period, the amount payable per period is divided by the number of months in the period. 
In the case of long–term or indefinite-term contracts, the Service Provider may adjust the fees annually in the light of, in particular, inflation rate, exchange rates and the features of the services. The adjusted fees shall be communicated to the Client in writing or by electronic mail at least 90 days before the due date of the annual service fees. If the Client does not accept the adjusted fees, the Client may terminate the contract with the conditions set out in paragraph 2 of Section 12. 
7. Warranty for Defects
The Client is familiar with the functionalities of the Services. The Client shall bear the sole risk of whether the Services meet the Client's expectations, needs and related legal requirements. The Service Provider shall not be liable in this respect.
The Service Provider warrants that the Services, with the exception of minor defects or discrepancies, comply with those specified in the User Guide.
The warranty does not cover:
· errors arising from the unauthorised acts or omissions of the Client or its agents or other third-party contributors;
· Network or equipment failure outside the data centre directly used by the Service Provider;
· errors caused by non-compliance with the User Guide.
The Service Provider shall comply with its contractual obligations and take reasonable measures to ensure that the use of the Service is free from bugs and secure, but shall not be responsible or warrant that they are error-free and that they are continuously available without interruption.
The Service provider may bring warranty claims during the term of the Contract for Services and are limited to the repair of defects. 
The foregoing constitutes the exclusive warranty obligations of the Service Provider and supersedes all other warranties, guarantees or implied warranties of fitness.
8.	Compensation for damages
The Service Provider's liability for damages is limited to the Service Fee paid by the Client but in no event more than the amount of three (3) months of Service Fee paid in the year in which the damage occurred.
The Service Provider shall only be liable for damages caused by its fault and is not liable for loss of profit, loss of savings, damages arising from third-party claims against the Client, or indirect and consequential damages. If such a claim is brought directly against the Service Provider by any third party, the Client shall indemnify the Service Provider in full and reimburse the Service Provider for the amount paid to the third party, including any legal costs incurred. 
The Service Provider shall not be liable for any direct or indirect damages caused by technical downtime independently of the Service Provider, interruptions, or destructive applications or programs (such as viruses, worms, macros, or hacking activities) used or distributed by third parties.
With respect to open-source software used for the Services, the Service Provider shall not be subject to any express or implied warranty, guarantee or indemnity obligation for any warranty or indemnity claims arising from the use of such software. 

9. 	Title Warranty 
The Service Provider warrants that the Client's rights of use under the contract are not impeded by third-party rights. If a third party should make a claim against the Client in connection with the use of the Services on the grounds that the Client's copyright or licence has been infringed, the Client shall notify the Service Provider of such claim in writing without delay. The Client shall not admit any actions giving rise to such claims.
The Service Provider shall indemnify the Client against such claims, provided that they are attributable to the infringement committed by the Service Provider:
The Service Provider shall modify or replace the Services with a service that has at least the same functionality or terminate this Agreement and either refund the annual fee for the Services, subject to the limits set out in Section 8 or pay the Client any damages awarded by a final court judgment.
The Service Provider shall not be liable for any infringement caused by the Client in violation of the Terms of Service.
This is the entire liability in connection with the Service Provider's warranty of title and indemnification obligations. 
The Client shall indemnify the Service Provider against claims by third parties arising out of or in connection with the Client's interests, acts or omissions.

10.	Confidentiality 
Each Party undertakes to treat as confidential any information containing a trade secret that the other Party considers confidential.
This restriction does not apply to information (including know-how) that: (i) is or becomes part of public domain without breach of the obligations specified herein, or (ii) is provided by a third party who is not under a duty of confidentiality with respect to the information, or (iii) was independently developed by the party or was known by the party prior to the transfer.
Notwithstanding the foregoing, either party shall be entitled to disclose confidential information (including know-how) (i) to its own insurers or legal advisors; or (ii) to its personnel and other representative who shall be bound by obligation of confidentiality to the extent necessary for the performance of the contract (iii) and in any other case and to the extent required by law. The Client shall promptly notify the Service Provider in writing of the latter.

11.	Data protection
The data processing terms applicable to the Services are set out in Annex 2 to this Agreement.
Content is data or information that the Client enters or uploads to the Cloud Service, as well as data that the Client transfers or otherwise makes available to the Service Provider. The Content may be accessed by the Service Provider solely for the purpose of providing the relevant Services (including developments and upgrades required by the Client) and for the purpose of monitoring the same. 
The Client is responsible for obtaining all authorizations and permissions, and for providing the Service Provider with the authorizations and permissions necessary to use the Content for the providing and supervising the Services, and for the processing of the Content. The Client is responsible for ensuring that the uploaded Content is not subject to any legal, regulatory or other restrictions. 
If the Service Provider reasonably believes that any of the Client's Content may violate any law, it will notify the Client and request that it be removed.
If you do not remove or disable access to the Prohibited Content within two (2) business days of the notice, the Service Provider may remove or deny access to the Prohibited Content or suspend the Services. The hosting provider used by the Service Provider may remove or disable any Prohibited Content without prior notice in connection with illegal Content, if the Content may disrupt or endanger the Services or comply with any legal obligation, official or judicial order related to the Content.
The Service Provider may process contact details of the Client, users (such as name, work telephone number, address, e-mail address and user ID). The Client shall notify the data subjects of such processing. The Service Provider's Privacy Policy is available on the Service Provider's website at www.talentx.hu.

12.	Termination 
Either party may terminate the Service Agreement if the other Party has committed a material breach of the Service Agreement and has failed to cure such breach within a reasonable period of time after written notice.
After the first year, either party, or the Client in the event of an adjustment of fees, may terminate the Service Contract of indefinite term at any time in writing, without specifying the reason, with a minimum notice period of 45 days, or in the event of an adjustment of fees, at least 45 days before the date when the new fees become effective.
The parties shall clear their accounts upon the termination of the contract, whereby the fractional year shall be taken into account on a pro-rata basis and the fee for the period following the termination of the contract shall be refunded by the Service Provider within 30 days. 

13.	Contact details
The parties shall designate a contact person upon the conclusion of the Service Agreement and shall indicate the name, telephone number and e-mail address of the contact person to each other by e-mail.
The Client's contact person is entitled to report any requests or problems related to the Service and to provide the Service Provider with any other necessary information.

14.	Closing provisions
The parties exclude the application of the provisions of Article 6:63 (5) of the Civil Code in connection with their legal relationship.
The Annexes form an integral part of this Agreement. 
The Service Provider may display the Client's logo or trademark on the screens when setting up the Services. The Client grants the Service Provider in this Agreement the right to refer to the Services provided as a reference and, in doing so, to display the Client's name, logo or trademark in the reference without any consideration.   
The Service Provider shall be entitled to unilaterally modify these Terms of Service at any time by giving 50 days' notice prior to such modification. If the Client does not agree to the modification, the Client may terminate the contract in accordance with the provisions of Section 12, paragraph 2, in which case the contract may be terminated before the end of the first annual period. 
The Client agrees that the Service Provider may also send information about the Services and Software, its use and new versions by electronic mail. 
The contract may only be amended or terminated in writing. The parties agree that electronic documents sent by e-mail to the contact persons, separately printed by each party, signed on all pages and scanned, sent to the other party and confirmed by e-mail by the other party, will be accepted as counterparts of the Contract.
The Service Provider's information on the processing of data of business contacts is available on the Service Provider's website at www.talentx.hu.
Governing law and jurisdiction: the contract shall be governed by Hungarian law and the Hungarian courts shall have jurisdiction in the event of any dispute relating to the Contract.
The foreign Party represents that it understands the language of the contract, that it has fully understood the terms of this contract and that it signs this contract as an indication of its agreement, after having read and interpreter its provisions.

Annex 1: TalentX AMS - Order Form (………………………… 2024.)
Annex 2: Data Processing Agreement (………………………… 2024.)
2. EU General Terms and Conditions (model contract) (for third country contractors)
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