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 GLOBAL MASTER SERVICES AGREEMENT 

This Global Master Services Agreement (“Agreement”) between [Customer] (the “Customer”) and [Sungard 
AS Entity] (“Sungard AS”), as signed below by the duly authorized representatives of both Parties intending to 
be legally bound, is effective as of [Effective Date] (“Effective Date”).  

Sungard AS Customer 

[Name of Sungard AS entity] [Name of Customer] 

[Address]  
[City, State and Country] 

[Address] 
[City, State and Country] 

[Name of Signatory]\n3\ [Name of Signatory]\n1\

[Title]\t3\ [Title]\t1\

[e-Signature]\s3\ [e-Signature]\s1\

[Date]\d3\ [Date]\d1\

Verified for form: \i2\----------------- 

Sungard AS Sales Ops
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GENERAL TERMS AND CONDITIONS 

INTRODUCTION 

This Agreement is comprised of the general terms and conditions set forth below (including any appendices hereto) and the 
terms and conditions of a particular service purchased and set forth in an applicable order, schedule and/or exhibit 
(collectively referred to herein as an “Order”).  The services described in an Order are referred to collectively as the 
“Services”.  Each Order represents a separate contract and may be signed by Sungard AS and Customer or one or both 
of their Affiliates, in which case such Affiliate(s) shall be deemed to be “Sungard AS” or “Customer”, as applicable, for 
purposes of the Agreement. If there is a conflict between the general terms and conditions of the Agreement and an Order, 
the Order shall take precedence with regard to the Services provided under that Order.   

Capitalized terms not otherwise defined will have the meaning given them in the “Definitions” section. 

FEES  

1.1        As consideration for the Services, Customer will: 

(a) Pay Sungard AS the fees specified in the Order;   

(b)  Reimburse Sungard AS for travel and out-of-pocket expenses that it incurs in performing this Agreement 
that have been pre-approved in writing or otherwise authorized in an Order by Customer;  

(c) Pay Sungard AS for any non-contracted or overage fees relating to additional services requested or 
received by the Customer; and 

(d) Unless Customer provides a valid exemption certificate, be responsible for any tax, tariff, customs duty, 
surcharge, or other fee imposed by Law from time to time in connection with the Services, which Sungard AS is 
required to pay to any taxing or other regulatory or municipal authority. 

1.2        All recurring fees specified in an Order will be invoiced by Sungard AS in advance at the billing address defined in the 
Order.  All one-time fees specified in an Order will be invoiced by Sungard AS upon the Parties’ execution of the Order.  
Payment, whether for Services or reimbursement, which Customer is required to make under this Agreement will be 
made not later than thirty (30) days after the date of Sungard AS’ invoice. Past due balances will accrue interest per 
month at 1.5% or at the maximum applicable statutory rate, whichever is lower. 

CONFIDENTIALITY 

2.1 Each Party will use the other’s Confidential Information solely to perform its obligations under this Agreement.  
Accordingly, each Party will disclose the other’s Confidential Information only to those of its agents, contractors, 
and employees who need to know the information for purposes of performing this Agreement, provided that they 
are legally bound, in writing, not to disclose the other Party’s Confidential Information except as permitted by this 
Agreement. 

2.2 Each Party will hold the other Party’s Confidential Information in confidence and will take all reasonable security 
measures to protect the other’s Confidential Information against unauthorized disclosure.  All Confidential 
Information transmitted, or made available by Customer to Sungard AS which contains personal information or 
other sensitive Customer data will be encrypted by Customer so that it is unintelligible before Customer transmits, 
or makes available, such Confidential Information to Sungard AS. 

2.3 Each Party will give the other prompt written notice if it learns of any unauthorized use, disclosure, theft, or other 
loss of the other’s Confidential Information; or, to the extent legally permitted, if disclosure of the other’s Confidential 
Information is being sought by legal process. 

2.4 Sungard AS may receive personal information from Customer (e.g., a contact person within the Customer’s 
organization, etc.) (hereinafter “Customer Personal Information”). Customer represents and warrants that it has the 
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authority to provide Customer Personal Information to Sungard AS for processing as contemplated by this 
Agreement.  Further, Customer agrees that as the data controller, it is entitled to transfer its Confidential Information, 
including relevant Customer Personal Information to Sungard AS, the data processor, so that it, its Affiliates and 
third-party contractors may process the Confidential Information for purposes of providing the Services under the 
Agreement. 

2.5 Customer shall be responsible for maintaining secure and complete back-up of its data, except with respect to any 
Services provided by Sungard AS that specifically include data back-up.

2.6 Under no circumstances will Sungard AS be considered the official custodian or record keeper of Customer's data 
for regulatory, litigation, or other purposes. 

WARRANTIES  

3.1 Sungard AS warrants that it will use qualified personnel, and will perform the Services in accordance with the 
Agreement and Orders.  

3.2 OTHER THAN THE EXPLICIT WARRANTIES AND THOSE WHICH CANNOT BE EXCLUDED BY APPLICABLE 
LAW, AND ANY WARRANTIES SPECIFICALLY PROVIDED IN AN ORDER, SUNGARD AVAILABILITY 
SERVICES AS PROVIDES THE SERVICES “AS IS,” AND DISCLAIMS ALL WARRANTIES AND CONDITIONS, 
EXPRESSED, IMPLIED AND STATUTORY, INCLUDING THE WARRANTIES OF MERCHANTABILITY, 
SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT.

TERM & TERMINATION

4.1 This Agreement shall continue as long as there is an Order in effect.  The term of an Order shall be set forth on the 
Order (the "Term"), after which it will renew automatically in one-year increments (each a "Renewal") unless a Party 
notifies the other in writing at least thirty (30) days before expiration of the Term or Renewal of an intent not to renew.      

4.2 A Party may terminate an Order on no less than five (5) business days’ notice if: (a) the other materially breaches it 
and fails to remedy the breach within thirty (30) days after receiving written notice of it, provided that, if a longer period 
is reasonably required to remedy the breach and the remedy is promptly begun, such remedy period shall be extended 
for as long as the remedy is being diligently carried out to completion; or (b) the material breach is of a type which 
cannot be remedied. Notwithstanding the foregoing, if the breach is Customer’s noncompliance with the AUP or with 
Law, Sungard AS may immediately, without liability, interrupt or suspend the Services as necessary to avoid a violation 
of Law, to prevent a service interruption by an Internet service provider or other network services provider, or to protect 
the integrity of Sungard AS’ network or the security of the Services. 

4.3 If this Agreement or applicable Order is terminated (a) on account of Customer’s un-remedied material breach; or 
(b) if Customer properly exercises an expressly granted right by Sungard AS to cancel an Order before the end of 
its Term for any reason other than Sungard AS’ un-remedied material breach, then within thirty (30) days after 
termination, Customer shall  pay to Sungard AS a termination fee, which may include: (i) the unamortized balance 
attributable to any equipment and software purchased by Sungard AS on behalf of Customer; and (ii)
reimbursement to Sungard AS for any cancellation charges for third party services purchased by Sungard AS on 
behalf of Customer.  

4.4       The sections entitled “Warranties”, “Indemnities”, “Limits of Liability”, “Confidentiality” and “General Provisions” will 
survive expiration or termination of this Agreement or any applicable Order. 

INDEMNITIES 

5.1 Sungard AS Indemnity  

(a) Scope.  Sungard AS will defend and indemnify Customer and its Affiliates, employees and agents, and hold 
them harmless against third-party claims that the Services, as delivered, infringe any Intellectual Property 
recognized under the applicable Law in the jurisdiction in which the Services are being provided, and will pay 
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costs, expenses (including reasonable attorneys’ fees), and damages finally awarded against Customer, or 
settlements agreed, on account of such claims. 

(b) Remedies.  If Customer’s use of the Services will be enjoined—or in Sungard AS’ opinion is either likely to 
be enjoined or that a claim, action, proceeding or suit is likely to occur due to the alleged infringing Services—
Customer’s sole and exclusive remedy will be for Sungard AS to: (i) replace the affected portion of the 
Services with a substitute that is functionally equivalent in all material aspects and free of any infringement or 
violation, at no additional fee;  (ii) modify the Services so that they will be free of the infringement or violation;  
or (iii) procure for Customer a license or other right to use the Services, provided that if none of these options 
is commercially practical, then upon written notice to Customer, Sungard AS may terminate the affected 
portion of the Services in the applicable Order and Sungard AS will refund to Customer any prepaid fees for 
such Services that were not yet rendered.   

(c)      Exclusions. No Sungard AS indemnity obligation will extend to an alleged infringement arising out of or 
relating to (i) Sungard AS’ adherence to a design modification, specification of hardware or software, 
drawing, or written instruction (including, but not limited to Sungard AS’ provision of the specific components 
listed on any Order), which Sungard AS is directed by Customer to follow;  (ii) Sungard AS’ adherence to 
instructions to apply Customer’s trademark, trade name, or other Customer identification; (iii) software, 
hardware or data furnished or specifically requested by Customer to Sungard AS for use under this 
Agreement; (iv) Customer’s use of the Services in combination with other products or services, which 
combination was not installed, recommended, or approved by Sungard AS; or (v) any claim specified as a 
Customer indemnity obligation. 

5.2 Customer Indemnity 

(a) Scope.  Customer will defend and indemnify Sungard AS and its Affiliates, employees and agents, and 
hold them harmless, against third-party claims arising out of or relating to: (i) Content; (ii) Customer’s 
improper use of the Services (including any alleged AUP violation); (iii) Customer’s infringement of 
Intellectual Property; (iv) Customer’s combination of the Services with products or services not approved 
by Sungard AS; and (v) Customer’s modification of the Services. Customer will pay costs, expenses 
(including reasonable attorneys’ fees), and damages finally awarded against Sungard AS, or settlements 
agreed, on account of such claims.

(b) Exclusions.  No Customer indemnity obligation will extend to any claim specified as a Sungard AS 
indemnity obligation. 

5.3 Conditions.  Each Party’s indemnity obligations are conditional on the other Party (a) giving prompt written notice 
after learning of a claim; and (b) providing the indemnifying Party sole control of the defense and settlement of the 
claim. The indemnified party shall provide all assistance reasonably requested by the other Party and may participate 
in the defense or settlement at its own expense, but will have no authority to settle a claim or admit liability without the 
indemnifying party’s prior written consent. 

LIMITS OF LIABILITY  

6.1  Scope.  Each Party’s total liability for all claims arising out of or related to an Order (whether in contract, tort or 
under any other form of liability as applicable) shall be limited in the aggregate to the total fees paid or payable 
during the twelve (12) months preceding the incident which gave rise to the claim. If the claim arises within the first 
twelve (12) months of that Order, the limit will be the aggregate of the total fees scheduled to be paid in that first 
year of the Order.  

6.2       AS PART OF THE CONSIDERATION FOR SERVICES PROVIDED BY SUNGARD AVAILABILITY SERVICES 
AND FOR THE FEES PAID BY CUSTOMER UNDER THE AGREEMENT OR ANY ORDER, EXCEPT FOR THE 
EXCLUSIONS SET FORTH BELOW IN SECTION 6.3 OR OTHERWISE PROHIBITED BY LAW, NEITHER PARTY 
WILL BE LIABLE TO THE OTHER (WHETHER IN CONTRACT, TORT, OR UNDER ANY OTHER FORM OF 
LIABILITY, AND WHETHER OR NOT THE OTHER PARTY IS AWARE OR HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES) FOR:  
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(a) CONSEQUENTIAL, INDIRECT, INCIDENTAL, PUNITIVE, ORSPECIAL DAMAGES;  
(b) LOST PROFITS;  
(c) LOSS OF REVENUE;  
(d) LOSS OR CORRUPTION OF CONTENT; OR  
(e) BUSINESS INTERRUPTION.  

THIS DISCLAIMER AND LIMITATION OF LIABILITY ARE MATERIAL INDUCEMENTS FOR THE PARTIES TO 
ENTER INTO THIS AGREEMENT AND ARE INTENDED TO SURVIVE A FINDING BY A COURT OR ARBITER 
THAT THE EXCLUSIVE REMEDIES UNDER THIS AGREEMENT OR ANY ORDER FAIL OF THEIR ESSENTIAL 
PURPOSE.  

6.3 Exclusions.  The limitations of liability in Sections 6.1 and 6.2 will not apply to claims for: 

(a) Breach of an obligation with respect to confidentiality or publicity, in which case the aggregate direct or 
consequential liability for all such claims under this Agreement will not exceed one million United States 
dollars ($1 million) or the foreign exchange equivalency;  

(b) Each Party’s respective indemnity obligations set forth above in Sections 5.1 (a) and 5.2 (a), in which case 
the aggregate direct or consequential liability for all such claims under this Agreement will be unlimited;  

(c) Breach of the other Party’s Intellectual Property, in which case the aggregate direct or consequential liability 
for all such claims under this Agreement will be unlimited;  

(d)        Fees for Services under an Order;  

(e) Bodily injury, death, or damage to real or tangible property caused by a Party’s negligence, in which case      
the aggregate direct liability under this Agreement will be unlimited; or 

(f) Any other claims that cannot be limited or excluded under applicable Law. 

GENERAL PROVISIONS 

7.1 Acceptable Use Policy (AUP). Customer will comply with the AUP in its use of Services and also will require its 
agents, contractors, customers, and employees to do so. 

7.2 Assignment.  Either Party may assign this Agreement or any part thereof with the other Party’s prior written consent, 
which consent will not be unreasonably withheld, conditioned or delayed. Notwithstanding the foregoing, either Party 
not currently under notice of breach may assign this Agreement, in whole or in part, without the other Party’s consent, 
to its Affiliate or in connection with a merger, acquisition, divestiture, corporate reorganization, or sale of all or 
substantially all of its assets.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit 
of the Parties, their respective successors and permitted assigns.  

7.3  Choice of Law and Jurisdiction.  This Agreement and each Order shall be governed by the substantive law of the 
jurisdiction in which the Sungard AS entity providing the applicable Service(s) is domiciled without regard tochoice 
or conflict of law rules unless otherwise stated in the Order (hereafter “Governing Law Jurisdiction”).  The domicile 
of the Sungard AS entity entering this Agreement is ______________. The Parties agree that the courts having 
exclusive jurisdiction to resolve all matters under the Agreement and Orders are those courts situated within the 
Governing Law Jurisdiction.  

7.4 Construction. The construction and interpretation of this Agreement will be in accordance with its explicit language 
and excluding the Parties’ course of dealing or to usage of trade. The Parties acknowledge that the Agreement and 
any Order are the result of negotiation between the Parties which are represented by sophisticated counsel and 
therefore none of the Agreement’s or Order’s provisions will be construed against the drafter.
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7.5 Waiver of Jury Trial.  Each Party waives any right to a jury trial in connection with any action arising out of or related 
to this Agreement or any Order. 

7.6 Force Majeure.  Neither Party will be liable for a delay or failure in its performance caused by an occurrence beyond 
its reasonable control. 

7.7 Entire Agreement. With respect to the terms and conditions for the Services, this Agreement contains the full 
understanding between the Parties and supersedes all prior representations or agreements (oral or written) between 
them. A purchase order (PO) is not required to be submitted by Customer to Sungard AS.  If Customer elects to 
submit a PO, it shall be used only for invoice processing purposes and have no legal effect. Further, the absence 
of a PO does not lessen Customer's obligation to pay the fees specified in the Order. 

7.8 Modification.  For a modification of this Agreement to be legally binding, it must be specified in writing and signed 
(either by actual or electronic signature) by both Parties.    

7.9 Notices.  Notices will be in writing, addressed to the signatories at the addresses indicated in the Agreement and, 
if distinct, applicable Order, and shall be deemed to have been given upon: (a) personal delivery; (b) the second 
business day after first class mailing; (c) the first business day after sending via a reputable overnight carrier; or (d)
the first business day after sending via email (provided email shall not be sufficient for notices of termination, breach, 
or an indemnity claim). 

7.10 Publicity. Either Party may publicly refer to the other by name as a provider or customer, as applicable, and may 
disclose the general nature and existence of the Agreement, but not any of its specific terms or performance 
information. Neither Party will issue a press release regarding the Agreement or the relationship without the other 
Party’s review and written consent. 

7.11 Regulatory Compliance.  Each Party will comply with all Laws applicable to it under this Agreement and any Order, 
including, but not limited to Laws related to data privacy, data protection, anti-corruption and export control.
Customer represents that it is not doing business in sanctioned markets and/or with sanctioned individuals or 
parties.   

7.12 Relationship of the Parties.  Customer and Sungard AS are independent contractors.  Nothing in this Agreement 
creates, or is intended to create, an agency, employment, franchise, joint venture, or partnership relationship 
between the Parties. Each Party represents that it, its employees or agents have not received nor offered any illegal 
or improper bribe, kickback, payment, gift, or thing of material value from the other Party, its employees or agent in 
connection with the execution of the Agreement or any Order. If either Party learns of any violation of the above 
restriction, it will provide prompt notice to the other Party.   

7.13 Enforcement.  Each Party acknowledges that the provisions of this Agreement regarding confidentiality and access 
to and use of the other Party’s resources are reasonable and necessary to protect the other party's legitimate 
business interests and that any breach of such provisions shall result in irreparable injury to the other for which 
money damages could not adequately compensate.  If there is a breach of such provisions, then the injured Party 
shall be entitled, in addition to all other rights and remedies which it may have at law or in equity, to have a decree 
of specific performance or an injunction issued by any competent court, requiring the breach to be cured or enjoining 
all persons involved from continuing the breach.  The existence of any claim or cause of action that a Party (or any 
other person involved in the breach) may have against the other Party shall not constitute a defense or bar to the 
enforcement of such provisions.  

7.14 Severability.  If any provision of this Agreement is found by a court of competent jurisdiction to be contrary to law, 
the provision shall be modified by the court and interpreted so as to best accomplish the objectives of the original 
provision to the fullest extent permitted by law, and the remaining provisions of the Agreement shall remain in effect.

7.15 Subcontractors.  Sungard AS will have the right to use subcontractors to perform any part of the Services, provided 
that (a) each subcontractor is legally bound by terms and conditions on Confidential Information substantially similar 
to those specified in this Agreement; and (b) Sungard AS remains primarily liable to Customer for all work performed 
by subcontractors.
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7.16 Third-Party Beneficiary.  There are no third-party beneficiaries to this Agreement, except Affiliates where 
expressly stated.   

7.17 Waiver.  No waiver will be effective unless made explicit and in writing. Waiver of one breach will not constitute 
waiver of any other breach.   

7.18 Counterparts and Originals.   This Agreement and Orders hereto may be executed and delivered in two or more 
counterparts, each of which when so executed and delivered will be deemed an original, but all of which together 
will constitute one and the same instrument.  Once signed by an authorized signatory of a party, any reproduction 
of the original signature (i.e. facsimile, electronic scan, photocopy) or application of a digital signature made by a 
reliable means will be considered an original. 

DEFINITIONS 

“Acceptable Use Policy” (AUP), found at http://www.sungardas.com, means the policy governing transmissions through, 
and use of, the network over which the Services are provided. 

“Affiliate” of a party means any entity that controls, is controlled by or is under common control with such party and is 
providing or receiving the Services.  

“Confidential Information” means a disclosing Party’s proprietary or non-public information, including, but not limited to a 
Party’s Intellectual Property, the terms of this Agreement or any Order, and the Services.  It does not include information 
(a) lawfully received from third parties without confidentiality obligations to the disclosing Party; (b) in the public domain; or 
(c) developed without reliance on the non-disclosing Party’s Confidential Information.   

“Content” means Customer or third-party data and other information provided by or through Customer to Sungard AS. 

“Intellectual Property” means the copyrights, trademarks, patents, trade secrets and other intangible assets pertaining to the 
creative works, inventions and ideas of a Party or a third party. 

“Law" means the applicable law, treaty or regulation applicable to the Services or subject matter at issue. 

“Party” may refer to Sungard AS or Customer or their Affiliates, as applicable, and collectively they may be referred to as 
the  “Parties”. 
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ORDER FORM No: XX-XXXX-A 

THIS ORDER FORM is made on  BETWEEN 

(1) Sungard Availability Services (UK) Limited (registered no. 2368123) whose registered office is at Unit B, Heathrow Corporate 
Park, Green Lane, Hounslow, Middlesex, TW4 6ER ("Sungard AS"); and 

(2) Custname full company name (registered no. XXXXXXXX insert registration number from Companies House. If a government 
body or charity, remove reference to a registered no) whose registered or principal if not registered office is at Full Customer 
Address ("Customer"). 

This Order Form is entered into pursuant to the Global Master Agreement between the parties or their Affiliates numbered as above 
(“Global Master Agreement”). For information purposes only, the signatories to the Global Master Agreement are: Sungard AS [          
] and [Customer Name]. 

IT IS AGREED that, in relation to each Order listed in the Table of Orders below, the Customer will subscribe for and Sungard AS 
will provide the Services specified for that Order in the Table, on and subject to: 

1. The Global Master Agreement (as amended below); 
2. The applicable Services Terms and Conditions attached hereto; and 
3. The Special Terms set out or referred to in the Schedule, 

all of which are hereby incorporated into this Order Form and the applicable Order. Each Order is separate from and independent of 
the others. In the documentation referred to above, all references to a “Services Agreement” shall be deemed to be references to the 
applicable Order Form and all references to a “Contract” shall be deemed to be references to the applicable Order. 

TABLE of ORDERS 

Order
No.

 Schedule 
No.

Services Type Applicable Services Terms and Conditions Annual Charge

1 1.01 Hosting
Data Centre Hosting Services / 

Network Services
£x.xx 

2 2.01 Professional Services Refer to Schedule N/A

SCHEDULE of PERIODIC SUBSCRIPTION PAYMENTS  

(The information in the table below is given for information purposes and does not supersede the data in the relevant Schedule.) 

Date Amount Period of Cover
XX-XXX-2012 £XX.XXX X-XXX-XX to X-XXX-XX

AMENDMENTS TO THE GLOBAL MASTER AGREEMENT 

1. Definitions. The following definitions shall be added:  

“Business Day” means the period between 9.00 a.m. and 5.30 p.m. on any day but excluding Saturdays, Sundays and 
public holidays in England and Wales; 

“Commencement Date” means the date specified in the Contract for the start of the Services; 

2. Prevail clause. In the event of any conflict between the documents forming each Contract, the documents shall prevail 
over each other in the following order: a) the applicable Special Terms; b) the applicable Schedule; c) the applicable 
services terms and conditions; d) the Order Form and e) the Global Master Agreement. 

3. Taxes. The taxes referred to in the Global Master Agreement shall be payable at the same time as the Charges and 
include but are not limited to value added tax, withholding tax and Carbon Reduction Commitment Energy Efficiency 
Scheme (CRC Energy Efficiency Scheme) costs. With regard to the CRC Energy Efficiency Scheme, Sungard AS will 
report on the Customer's carbon emissions and will charge those costs onto the Customer, no less than annually. 

4. RPI. Sungard AS may revise the Charges with effect from each anniversary of the Commencement Date. Such revised 
charges shall reflect the percentage change in the official United Kingdom Retail Price Index (annual, percentage 
change over 12 months, all items) (or such index as replaces the same) in the calendar year immediately preceding 
that anniversary. 

5. Charges. In the event that the Customer has more than one Contract and the Contract(s) specifying the Charges 
terminates, in accordance with the provision of the Contract, then the remaining Charges are to be assumed by the 
existing Contracts. 

Customer: Custname

Global Master Agreement No: AS-YY-XXXX
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6. Data Protection/GDPR. In the course of the Services the Customer may transfer personal data to Sungard AS for 
Sungard AS to process on the Customer’s behalf. It is the joint intention of the parties that the Customer will be the 
data controller and Sungard AS will be a data processor. The Customer will ensure that the Customer is entitled to 
transfer the relevant personal data to Sungard AS so as lawfully to allow Sungard AS to process the personal data in 
accordance with the Contract on the Customer’s behalf. In addition, subject to Sungard AS’ compliance with its 
obligations under the Contract, the parties will be responsible for ensuring that the processing of the personal data 
complies with the Data Protection Act 1998 and General Data Protection Regulations.  

6.1 Definitions 

In this Addendum, the following terms shall have the meanings set out below and cognate terms shall be construed 
accordingly: 

(a) "Addendum Effective Date" has the meaning given to it in section 2; 

(b) "Controller to Processor SCCs" means the Standard Contractual Clauses (processors) for the purposes of 
Article 26(2) of Directive 95/46/EC set out in Decision 2010/87/EC as the same are revised or updated from 
time to time by the European Commission; 

(c) "Data Protection Laws" means Directive 95/46/EC and, from 25 May 2018, Regulation (EU) 2016/679 
("GDPR") together with applicable legislation implementing or supplementing the same or otherwise relating to 
the processing of Personal Data of natural persons, together with binding guidance and codes of practice issued 
from time to time by relevant supervisory authorities;  

(d) "Customer Personal Data" means any Personal Data Processed by Sungard AS or any Sungard AS Affiliate 
(i) on behalf of Customer or any Customer Affiliate; or (ii) on behalf of any client of Customer or any Customer 
Affiliate, or (iii) otherwise Processed by Sungard AS or Sungard AS Affiliate, in each case pursuant to or in 
connection with instructions given by Customer consistent with the Principal Agreement. 

The terms "Controller", "Data Subject", "Personal Data", "Personal Data Breach", "Process" and "Processor" have the 
same meanings as described in the Data Protection Laws and cognate terms shall be construed accordingly.  

6.2 Formation of this Addendum 

This Addendum is deemed agreed to by the Parties, and comes into effect, on the Addendum Effective Date, being the 
earlier of (i) the date that this Addendum is signed by Customer; and (ii) thirty calendar days after the date on which this 
Addendum is sent by Sungard AS to Customer (“Reception Date”), except where Customer objects to the terms of this 
Addendum. If, following Sungard AS’ sending this Addendum to Customer, the latter objects to the terms hereof, Customer 
shall notify Sungard AS in writing of its objection within thirty calendar days of the Reception Date. The Parties shall then 
work together promptly and in good faith to resolve Customer’s objections and to agree on a form of this Addendum 
acceptable to the Parties, in which case the Addendum Effective Date shall be the date on which the agreed form of the 
Addendum is signed by the Parties. 

6.3 Description of Personal Data Processing 

In Annex 1 to this Addendum, the Parties have mutually set out their understanding, and Customer has specified the 
categories of Data Subjects and the types of the Customer Personal Data to be Processed by Sungard AS or any Sungard 
AS Affiliate pursuant to this Addendum, as required by Article 28(3) of the GDPR. Customer may make reasonable 
amendments to Annex 1 by written notice to Sungard AS from time to time as Customer reasonably considers necessary 
to meet those requirements.  Annex 1 does not create any obligation or rights for any Party.   

6.4 Data Processing Terms 

6.4.1 Sungard AS and each Sungard AS Affiliate shall comply with all applicable Data Protection Laws in 
the Processing of Customer Personal Data and Sungard AS and each Sungard AS Affiliate shall: 

6.4.2 process the Customer Personal Data solely on the documented instructions of Customer, for the 
purposes of providing the Services and as otherwise necessary to perform its obligations under the 
Principal Agreement including with regard to transfers of Customer Personal Data to a third country 
outside the European Union or an international organisation (unless required by Union or Member 
State law to which Sungard AS or the relevant Sungard AS Affiliate is subject, in which case Sungard 
AS or relevant Sungard AS Affiliate shall inform Customer [or the relevant Customer Affiliate] of that 
legal requirement before such Processing, unless that law prohibits such information on important 
grounds of public interest); 

6.4.3 ensure that persons authorized to process the Customer Personal Data have committed themselves 
to confidentiality or are under an appropriate statutory obligation of confidentiality; 
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6.4.4 implement and maintain the technical and organizational measures set out in the Principal 
Agreement which the parties have mutually agreed pursuant to Article 32 of the GDPR, having 
regard to the assessment of the appropriate level of security for Customer Personal Data and the 
risks that are presented by Processing, in particular from accidental or unlawful destruction, loss, 
alteration, unauthorized disclosure of, or access or damage to such Data. Any amendment to such 
agreed measures that is necessitated by a change in the types of data Processed, or the risks of 
Processing, shall be dealt with via an agreed change control process between Sungard AS and 
Customer;    

6.4.5 be generally authorized to engage another Processor to Process the Customer Personal Data ("Sub-
Processor"), provided however, that Customer hereby expressly and specifically authorizes Sungard AS 
or any Sungard AS Affiliate to engage another Sungard AS Affiliate as Sub-Processor, subject to Sungard 
AS and any Sungard AS Affiliate; 

6.4.6 notifying Customer of any intended changes to its use of Sub-Processors by posting notice of the intended 
change on the Sungard AS Customer Portal (https://sso.sungardas.com/service/UI/Login). 

6.4.7 including terms in its contract with each Sub-Processor which are materially the same as those set out in 
this Addendum; and 

6.5 remaining liable to the Customer for any failure by each Sub-processor to fulfil its obligations in relation to the 
Processing of the Customer Personal Data. 

6.6 In relation to any notice received under section 6.4.6, the Customer shall have a period of 30 (thirty) days from the 
date of the notice to register any reasonable objection to the use of that Sub-processor.  The parties will then, for a 
period of no more than 30 (thirty) days from the date of the Customer's objection, work together in good faith to 
attempt to find a commercially reasonable solution for the Customer which avoids the use of the objected-to Sub-
processor.  Where no such solution can be found, either party may (notwithstanding anything to the contrary in the 
Principal Agreement) terminate the relevant Services immediately on written notice to the other party; 

6.7 promptly notify Customer or the relevant Customer Affiliate  of any communication from a Data Subject regarding 
the Processing of Customer Personal Data, or any other communication (including from a supervisory authority) 
relating to any obligation under the Data Protection Laws in respect of the Customer Personal Data and, taking 
into account the nature of the Processing, assist Customer [or the relevant Customer Affiliate] by appropriate 
technical and organizational measures, insofar as this is possible, for the fulfillment of Customer’s [or the relevant 
Customer Affiliate’s] obligation to respond to requests for exercising the data subject's rights laid down in Chapter 
III GDPR; Customer agrees to pay Sungard AS for time exceeding [three person-hours] and for out of pocket 
expenses incurred by Sungard AS in connection with the performance of its obligations under this Section 4.1.5; 

6.8  notify Customer or the relevant Customer Affiliate without undue delay of any Personal Data Breach involving 
Customer Personal Data,, upon Sungard AS or any Sungard AS Affiliate’s becoming aware of a Personal Data 
Breach involving Customers Personal Data, such notice to include all information reasonably required by 
Customer and any Customer Affiliate to comply with its obligations under the Data Protection Laws and assist 
Customer and the Customer Affiliates with their obligations pursuant to Articles 32 to 36 of the GDPR taking into 
account the nature of the Processing and information available to Sungard AS and Sungard AS Affiliates; 

6.9 Customer acknowledges that it has sole control over the return or deletion of Customer Personal Data; if Customer 
fails to delete Customer Personal Data and returns to Sungard AS equipment or software containing Customer 
Personal Data, the relevant terms of the Principal Agreement shall apply; 

6.10 in addition to any audit rights granted pursuant to the Principal Agreement, make available to Customer and all 
Customer Affiliates on request and with costs to be borne by Customer all information necessary to demonstrate 
compliance with this Addendum and with Article 28(3)(h) of the GDPR and allow for and contribute to audits, 
including inspections, by Customer [or any Customer Affiliate] or an auditor mandated by Customer [or any 
Customer Affiliate] at the sole cost of Customer. 

6.11 Transfers

Customer [and/or each Customer Affiliate] (as "data exporter") and Sungard AS and each Sungard AS Affiliate (as "data 
importer"), with effect from the commencement of the relevant transfer, hereby enter into the Controller to Processor 
SCCs in respect of any transfer from Customer [or a Customer Affiliate] to Sungard AS or a Sungard AS Affiliate (or 
onward transfer) where such transfer would otherwise be prohibited by Data Protection Laws (or by the terms of data 
transfer agreements put in place to address Data Protection Laws). Appendix 1 to the Controller to Processor SCCs shall 
be deemed to be prepopulated with the relevant sections of Annex 1 to this Addendum and the processing operations 
are deemed to be those described in the Principal Agreement.  Appendix 2 to the Controller to Processor SCCs shall be 
deemed to be prepopulated with the following: "Taking into account the state of the art, the costs of implementation and 
the nature, scope, context and purposes of processing as well as the risk of varying likelihood for the rights and freedoms 
of natural persons, Sungard AS and Sungard AS Affiliates shall ensure a level of security appropriate to the risk, including 
as appropriate the specific controls described in Article 32(1), (a) to (d) inclusive of GDPR and including any other controls 
mandated by applicable Data Protection Laws." 
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7. Third Parties. The Services are provided for the Customer’s benefit only and the parties expressly exclude the 
Contracts (Rights of Third Parties) Act 1999. Sungard AS shall have no liability to any other person, firm or company 
that may receive the benefit of the Services (including, without limitation, any user of the Customer’s facilities) and the 
Customer shall hold Sungard AS harmless from any such liability. Without prejudice to the foregoing, no person (other 
than the Customer and Sungard AS) shall have any right to enforce any term of the Contract. 

8. This provision is applicable to all Sungard AS Services that require implementation Services.  If all or a portion 
of the Services are made available by Sungard AS before the Charges date, Sungard AS will invoice Customer a one-
time fee for such Services. The Charges and payment dates for the Services that have been made available for 
consumption will not be deferred if a delay in the implementation or use of the Services is attributable to Customer. 

This Agreement is not binding on Sungard AS until signed on behalf of Sungard AS by a duly authorised signatory 

For and on behalf of For and on behalf of 
Sungard Availability Services (UK) Limited  Customer Name

Signed: _______________________________ Signed: _________________________________ 

Name: _______________________________ Name: _________________________________ 

Title: _______________________________ Title: _________________________________ 

Date: _______________________________ Date: _________________________________ 



Page 5 of 5 

Ref: S02679 Release No: 7 Release Date: 13-Feb-2018 
Order Form (SA Equivalent with GDPR Language) to go with GMSA (Release  8 16.03.18) CONFIDENTIAL Date Printed: 16-May-18

Annex 1: Description of Processing of Customer Personal Data 

This Annex includes certain details of the Processing of Customer Personal Data as required by Article 28(3) GDPR.  

Subject matter and duration of the Processing of the Personal Data 

The subject matter and duration of the Processing of the Customer Personal Data are set out in the Principal 
Agreement. 

The nature and purpose of the Processing of the Personal Data 

The nature and purpose of the Processing of the Customer Personal Data are set out in the Principal Agreement. 

The categories of Data Subject to whom the Customer Personal Data relates 

[To be completed by Customer.] 

The types of Customer Personal Data to be Processed 

[To be completed by Customer.] 

The obligations and rights of Customer and Customer Affiliates

The obligations and rights of Customer and Customer Affiliates are set out in the Principal Agreement.


