


operation of any program or the reliability of any
data (whether by re-arranging within the
computer or any storage medium or device,
altering or erasing, the program or data in whole
or part or otherwise).

1.2
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4.1

4.2

4.3

4.4

3.3.2 it shall permit BSI or BSI's designated
auditor to audit the Client’'s use of BSI
Connect Custom in order to confirm
compliance with these Terms. Each such
audit may be conducted no more than
once per quarter, at BSI's expense, and
this right shall be exercised with
reasonable prior notice, in such a manner
as not to substantially interfere with the
Client's normal conduct of business.

SUPPORT SERVICES,
TRAINING

CONFIGURATION,

BSI shall provide: (i) a telephone and email help
desk during Business Hours, as a single point of
contact for all issues concerning BSI Connect
Custom and (ii) access to self-learning material
(the Support Services). BSI shall use reasonable
endeavours to diagnose and fix reported issues or
answer any questions related to BSI Connect
Custom or Documents that are presented to the
help desk but does not guarantee that the Client
will receive a particular outcome.

Client acknowledges that the provision of BSI
Connect Custom is dependent on access to
various third party services (including third party
hosting providers such as AWS) and the Client
agrees that BSI is not responsible for the non-
availability, delays, failures or interruption
affecting BSI Connect Custom or the performance
of BSI Connect Custom caused by any such third
party services, errors, anomalies or bugs in
software, hardware or the Internet on which BSI
Connect Custom relies as BSI does not control
such third party services and such errors or bugs
are inherent in the use of such software, hardware
and the Internet. Accordingly, any non-
availability, delays, failures or interruption
affecting BSI Connect Custom as a result of the
foregoing shall not constitute a breach by BSI of
its warranties in this Agreement and shall not
entitle the Client to terminate the Agreement
under clause 8.2.

BSI shall use reasonable endeavours to configure
BSI Connect Custom for the Client’s use within the
time frames agreed in an Order Form but in no
event later than the end of the Implementation
Period. Where Client requires BSI to provide
configuration support  outside of  the
Implementation Period, such support will be
chargeable at BSI's then rates for providing
professional services.

Training shall be conducted at the times and
location agreed between the Parties and any
agreed training hours that have not been used
shall expire 12 months after the Effective Date and

4.5

5.1

5.2

5.3

5.4

55
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BSI shall have no further obligation or liability in
relation to any Training after this period of time.

Client shall be liable for all losses incurred by BSI
from Client's cancellation of any Training unless
BSI has been notified 28 Business Days prior to
such cancellation.

WARRANTIES, REPRESENTATIONS AND
EXCLUSIVE REMEDIES

BSI warrants that:

5.1.1  BSI Connect Custom shall comply with all
applicable governing laws and
regulations; and

5.1.2 BSI Connect Custom shall perform
materially in accordance with the
Documentation.

If a breach of the above warranties substantially
interferes with the Client's use of the BSI Connect
Custom and Client notifies BSI with reference
specifically to such warranties, BSI will offer, and
Client shall have the option of either (i) extending
the Subscription Term for the length of the
affected period from BSI'’s receipt of such notice
at no additional cost or expense to the Client or
(ii) terminating the subscription and requesting a
refund of a pro-rata portion of the Fee relating to
the affected period from BSI's receipt of such
notice and the unexpired Subscription Term.

Each Party represents that it has the right to enter
into the Agreement and carry out its obligations
under the Agreement.

The Client assumes sole responsibility for results
obtained from the use of BSI Connect Custom and
for conclusions drawn or decisions taken from
such use and any reliance on the results obtained
from the use of BSI Connect Custom is at Client’s
own risk.

Except for the express warranties provided in this
Agreement, BSI Connect Custom is provided and
made available as is and the warranties contained
in the Agreement are in lieu of all other
warranties, representations or conditions,
express, implied, statutory or otherwise, including
but not limited to, those implied warranties of
merchantability and fithess for a particular
purpose, all of which are expressly disclaimed. BSI
does not represent that BSI Connect Custom will
be uninterrupted or error free or meet the Client’s
specific requirements.
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termination of the Agreement shall
remain in full force and effect.

8.4 Termination of the Agreement shall not affect any
of the rights, remedies, obligations or liabilities of
the Parties that have accrued up to the date of
termination, including the right to claim damages
in respect of any breach of the Terms which
existed at or before the date of termination.

8.5 If BSI terminates the Agreement for the Client's
breach under clause 8.2 above, then, in addition
to any other remedies BSI may have at law or in
equity, the Client must pay to BSI within 30 days
of termination, the Fees for the remainder of the
Subscription Term.

9. CONFIDENTIALITY

9.1 Each Party may be given access to confidential
information from the other Party in order to
perform its obligations under these Terms. A
Party's confidential information shall not be
deemed to include information that:

9.1.1 s or becomes publicly known other than
through any act or omission of the
receiving Party;

9.1.2  was in the other Party's lawful possession
before the disclosure;

9.1.3
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of plant or machinery, fire, flood, storm or default
of BSI's sub-contractors, provided that the Client
is notified of such an event and its expected
duration.

13. VARIATION

No variation of the Agreement shall be effective
unless it is in writing and signed by the Parties.

14. WAIVER

No failure or delay by a Party to exercise any right
or remedy provided under these Terms or by law
shall constitute a waiver of that or any other right
or remedy, nor shall it prevent or restrict the
further exercise of that or any other right or
remedy. No single or partial exercise of such right
or remedy shall prevent or restrict the further
exercise of that or any other right or remedy.

15. SEVERANCE

15.1
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SCHEDULE 1

DATA PROCESSING ADDENDUM

1. DEFINITIONS

In this Data Processing Addendum, terms used but
not defined shall have the meaning given in the
Agreement. The following definitions shall apply in
this addendum:

Controller,
Processor,
Supervisory
Authority,
and Data
Subject

Data
Protection
Laws

GDPR

Losses

Permitted
Purpose

shall have the meaning given to those
terms in the applicable Data Protection
Laws;

means (a) any law, statute, declaration,
decree, directive, legislative enactment,
order, ordinance, regulation, rule or other
binding restriction (as amended,
consolidated or re-enacted from time to
time) which relates to the protection of
individuals with regards to the Processing
of Personal Data to which a Party is subject,
including (where applicable) the GDPR; and
(b) any code of practice or guidance
published by a relevant Supervisory
Authority from time to time;

means Regulation (EU) 2016/679 of the
European Parliament in relation to the
processing of the personal data of natural
persons;

means all losses, fines, penalties, liabilities,
damages, costs, charges, claims, amounts
paid in settlement and expenses (including
legal fees (on a solicitor/client basis),
disbursements, costs of investigation
(including forensic investigation), litigation,
settlement (including ex gratia payments),
judgment, interest and penalties), other
professional charges and expenses,
disbursements, cost of breach notification
including notifications to the data subject,
cost of complaints handling (including
providing Data Subjects with credit
reference checks, setting up contact
centres (e.g. call centres) and making ex
gratia payments), all whether arising in
contract, tort (including negligence),
breach of statutory duty or otherwise;

means the purpose of the Processing as set
out in more detail in the Data Protection
Particulars;

Personal
Data

Terms and Conditions

means any personal data (as defined in the
Data Protection Laws) Processed by either
Party in connection with the dces, and

Page 7 of 9



obligations under this Data Processing
Addendum.

2.1.3 Each Party shall in performing its obligations
under this Data Processing Addendum,
comply with the obligations imposed upon it
under the Data Protection Laws.

2.1.4 Each Party acknowledges and agrees that
the type of Personal Data Processed
pursuant to this Data Processing Addendum
and the subject matter, duration, nature and
purpose of the Processing, and the
categories of Data Subjects, are as described
in the table below.

Subject matter Delivery of the Service during the

and duration of  term of the Agreement for use by, and

Processing access by, the Client and its
Authorised Users.

Nature and BSI's processing activities will be
purpose of limited to the storing of Personal Data
Processing that may form part of the Client Data

that is uploaded to BSI's systems as
part of Client’s access to the Services
and making such Client Data available

Terms and Conditions Page 8 of 9



measures to safeguard against any
unauthorised or unlawful Processing
of Personal Data;

(d)
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