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Services Procurement Agreement

SUPPLIER NAME		Comment by Tomkins, Lynn: GUIDANCE NOTES TO BE REMOVED BEFORE ISSUING TO THE SUPPLIER Update all sections highlighted in yellow and remove all comments before issuing to the supplier

Date:


[bookmark: _Hlk202449798]THIS AGREEMENT is made on the last date of signing.
BETWEEN
(1)	The University of Warwick, having its administrative office at University House, Coventry, CV4 8UW (the “University”, “Warwick” or “End Client”); and
(2)	<<>>, with company number <<>> having its registered office at <<>> (the “Service Provider”).
The Service Provider has agreed to provide the Services to the University upon the terms and conditions set out in Schedule 1.
Commencement Date:
Contract Period:
Services (including deliverables): As set out in Schedule 5	Comment by Mealing, Pauline: GUIDANCE NOTE: TO BE REMOVED PRIOR TO ISSUE TO SUPPLIER
This must include clear description of the Services to be provided, key deliverables, milestones or statement of work to be included, expectations in respect of timescales, any quality standards or acceptance thresholds that must be met in order for the University to determine successful delivery and completion of the Services. Use and refer to an Appendices if necessary. See Appendix XX at the end of this Document
Authorised Personnel:
Fees:	Comment by Oldknow, Corinne: Preferably fixed fee.	Comment by Mealing, Pauline [2]: GUIDANCE NOTE: TO BE REMOVED PRIOR TO ISSUE TO SUPPLIER
As may be appropriate for the subject matter and nature of the contract
Payment Terms: The University shall pay to the Service Provider the Fees exclusive of any applicable value added tax within thirty (30) days of submission of a VAT invoice, to be issued upon satisfactory completion of the Services. Reimbursement of any expenses will only be made subject to the express agreement in advance by the University, must be subject to provision of receipts and be fully auditable and wherever practicable must be aligned with the University’s expenses policy. The University reserves the right to reject any claims for expenses at its sole discretion.
Except for any non-disclosure agreement in place between the parties which shall apply where there is no express equivalent provisions in this Agreement, this Agreement together with its Schedule(s) constitutes the entire agreement between the parties for the subject matter of this Agreement. The Service Provider’s terms and conditions do not form a part of this Agreement. This Agreement may not be varied other than in writing executed by the authorised representatives of each party.


IN AGREEMENT of the above, each party has signed this Agreement on the date below with effect from the last date of signing.

SIGNED FOR AND ON BEHALF OF 
The University of Warwick signatory:				………………………………….
Name:								………………………………….
Position:							………………………………….
Date:								………………………………….

SIGNED FOR AND ON BEHALF OF 
<<supplier name>> signatory					…………………………………….
Name:								…………………………………….
Position:							…………………………………….
Date:								…………………………………….
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[bookmark: _Toc236815413]SCHEDULE 1 – Terms and Conditions
[bookmark: _Toc236815414]Interpretation
1.1	In this Agreement the following words shall have the following meanings:
“Anti-slavery Policy” means the University’s policy on the Modern Slavery Act 2015 (or any statutory replacement), as updated from time to time and available from:
http://www2.warwick.ac.uk/services/finance/corporate_information;
“Assignment” means the contract created by this Agreement under which the Service Provider is contracted to provide the Services;
“Authorised Personnel” means the individual(s) and/or subcontractor(s) made available by the Service Provider to provide the Services in accordance with these Terms as may be specified in this Agreement;
“Background IPR” means all IPR owned or created or developed by a party other than during the course of the Assignment;
“Confidential Information” means all information, which has value by virtue of not being publicly known, but shall not include any part of such information which: (i) is in or comes into the public domain in any way without breach of this Agreement; or (ii) the other party can show was recorded in its files prior to receipt or can show to have been independently developed without recourse to the Confidential Information; or (iii) the other party obtains from another source without breach of any obligation of confidentiality or non-use; or (iv) is required to be disclosed by law;
“Contract Period” means the period during which Services shall be provided and as may be specified in this Agreement or in the Purchase Order;
“Employment Taxes” means PAYE, national insurance contributions (including employer’s contributions if applicable), apprenticeship levy and any other employment related taxes or levies;
“Fees” means the agreed fees payable to the Service Provider for the full and proper performance of the Services and as may be specified within this Agreement or the Purchase Order;
“IPR” means patents, registered designs, trademarks and service marks (whether registered or not), domain names, copyright, design right, trade secrets, know-how and all similar property rights in inventions, computer programs, designs, and Confidential Information;
“Purchase Order” means the University of Warwick’s official Purchase Order;
“Service Provider” means the person, firm or company to whom the Purchase Order is addressed and any employees, subcontractors or agents of the said person, firm means the person or company as may be identified in this Agreement;
“Services” means the Services including any deliverables to be provided by the Service Provider under this Agreement or as described in the Purchase Order;
“Terms” means these terms and conditions as amended from time to time in accordance with clause 12.1;
“University” means the University of Warwick having its administrative office at University House, Coventry, CV4 8UW;
1.2	In these terms and conditions, unless the context otherwise requires: 
1.2.1	references to numbered clauses are references to the relevant clause in these terms and conditions; 
1.2.2	any obligation on any party not to do or omit to do anything shall include an obligation not to allow that thing to be done or omitted to be done;
1.2.3	the headings to the clauses of these terms and conditions are for information only and do not affect the interpretation of the Contract; 
1.2.4	any reference to an enactment includes reference to that enactment as amended or replaced from time to time and to any subordinate legislation or byelaw made under that enactment;  
1.3	the word ‘including’ shall be understood as meaning ‘including without limitation’.
DELETE THIS CLAUSE 1.4 IF OPTION 1 IN CLAUSE 2.3 BELOW IS SELECTED	Comment by Mealing, Pauline [2]: GUIDANCE NOTE: TO BE ACTIONED PRIOR TO ISSUE TO THE SUPPLIER
1.4	Any reference to ‘Authorised Personnel’ in this Agreement includes any Substitute (as defined in clause 2.3 below).

[bookmark: _Toc236815415]Basis of the Agreement
2.1	The Service Provider will supply the Authorised Personnel to perform the Services from the Commencement Date for the Contract Period, subject to any earlier termination pursuant to clause 8.
2.2	The Service Provider warrants that the Authorised Personnel have the necessary qualifications and experience and are suitable to perform the Services.
[bookmark: _Ref477874862]2.3	[OPTION 1: No changes in the Authorised Personnel shall be made without the University’s prior written approval which shall not be unreasonably withheld or delayed.] or [OPTION 2: The Authorised Personnel may be substituted for another of the Service Provider personnel (the “Substitute”) provided always that the Substitute is of no lesser skill, qualification, security clearance (if applicable) and ability to perform the Services as the Authorised Personnel for whom they are substituting. The Substitute shall not be interviewed by the University prior to the commencement of their engagement in the performance of the Services and the Substitute shall perform all of the tasks which would have been carried out by the Authorised Personnel had the Authorised Personnel not been so substituted.	Comment by Oldknow, Corinne: Use option 2 only if substitution is a realistic possibility. The University should document whether it can accept a substitute and the reasons why it can/cannot.	Comment by Mealing, Pauline [2]: GUIDANCE NOTE: TO BE ACTIONED PRIOR TO ISSUE TO THE SUPPLIER
If accepting this Option, this must be consider in line with the Schedule 4 Data Protection Schedule and clause in respect of subcontractors not be allowed without our prior consent
2.4	The Service Provider shall procure that the Authorised Personnel devote as much of their time and attention to the performance of the Services as is necessary to ensure that tasks are completed and deliverables are delivered within the specified period(s) agreed between the University and the Service Provider (save for delays outside the Service Provider’s reasonable control).

[bookmark: _Ref467057424][bookmark: _Toc236815416]Payment of Fees
3.1	In consideration of the provision of the Services, the University will pay to the Service Provider the Fees in the amount and in accordance with the Payment Terms, subject always to any reduction in the Fees in accordance with subclause 3.2.4 below.
[bookmark: _Ref467057437]3.2	It is mutually agreed and declared that no relationship of employer and employee is created. The Service Provider agrees that they will notify the University in writing if, an individual will personally provide Services within the meaning of s61M ITEPA 2003, where that individual is engaged through an Intermediary. For the purpose of this clause, “Intermediary” means any entity in the supply chain within the meaning of Intermediary for the purposes of Chapter 10 of Part 2 of the Income Tax (Earnings and Pensions) Act 2003 (“ITEPA”). Accordingly:
3.2.1	the Authorised Personnel shall have no right to sick pay, holiday payments, pension or sickness benefit or any other advantages or privileges enjoyed by employees of the University;
3.2.2	the Service Provider is liable for ensuring that appropriate deductions are made and payment of all Employment Taxes payable in respect of all its activities and those of the Authorised Personnel; 
[bookmark: _Ref467062422]3.2.3	to the extent that the University in its sole discretion considers that it is required to do so by law, the University shall make appropriate deductions and payment of Employment Taxes in respect of the provision of the Services by the Service Provider and comply with any associated reporting obligations to HM Government; 
[bookmark: _Ref467061810]3.2.4	in the event that the University is required to make deductions and payment of Employment Taxes pursuant to subclause 3.2.3 above, then the Fees shall be deemed to have been reduced such that the total cost to the University for the Services (being the reduced Fees plus any amounts expended by the University in relation to Employment Taxes) shall not exceed the amount of the Fee stated in the Particulars to this Agreement; and
3.2.5	without prejudice to the foregoing provisions of this clause 3, the Service Provider will indemnify the University and keep it indemnified against all claims and demands which may be made on the University in respect of Employment Taxes payable in respect of the Service Provider’s activities and those of the Authorised Personnel, and any damages, costs, expenses or interest incurred or payable by the University in connection with any such assessment or claim. This clause shall continue in force after termination or expiry of the Agreement and shall remain in full force and effect
3.2.6	the Service Provider is engaged and its Authorised Personnel are supplied on a non-exclusive basis and the Service Provider and its Authorised Personnel may be engaged, employed or concerned in any other business, trade, profession or other activity which does not place them in a direct conflict of interest with the University
3.2.7	Nothing in these Terms shall render the Service Provider (nor the Authorised Personnel) an employee, worker, agent or partner of the University and the Service Provider shall not hold itself out as such and shall procure that the Authorised Personnel shall not hold themselves out as such.
3.3	The Service Provider shall ensure compliance with Umbrella Labour Engagements: PAYE/NIC Compliance and Liability (effective 6 April 2026), as defined as: a legal person that carries on a business (whether or not with a view to make a profit and whether or not in conjunction with any other businesses) of supplying labour and is not a company in which the worker has a material interest. For these purposes “material interest” is as defined in the Income Tax (Earning and Pensions) Act 2003.
For the avoidance of doubt the definition of an umbrella company shall include any “purported umbrella company” that would meet any of the conditions of the Income Tax (Earnings and Pensions) Act 2003.
3.3.1	The parties acknowledge that, for payments made on or after 6 April 2026, 
HMRC may recover any unpaid PAYE/NICs relating to workers employed by an Umbrella Company from the End Client where (i) there is no agency in the chain, or (ii) the contracting agency is connected with the Umbrella Company, or (iii) the agency is outside the UK

3.3.2	The Service Provider must notify the University (as End Client) if an Umbrella Company is included in their supply chain before the supply of the services commences.
3.3.3	The University shall only engage Umbrella Companies that: (a) operate PAYE for all worker earnings; (b) are UK‑registered employers with valid PAYE references; (c) provide monthly confirmations of PAYE/RTI filings and payment; and (d) accept audit/termination rights under this Agreement. 
3.3.4      The Umbrella Company must provide, on request and within 10 Business Days, documentary evidence of PAYE/NIC operation (including RTI submissions and payment proofs). The University may suspend assignments and withhold sums (other than net pay already due to workers) where there is a reasonable belief of non‑compliance. 
3.3.5	The Umbrella Company indemnifies the University against all assessments, interest, penalties and reasonable costs arising from the Umbrella Company’s PAYE/NIC non‑compliance or use of non‑compliant models (including “purported umbrella company” arrangements).
3.3.6	The Umbrella Company shall maintain complete payroll and assignment records for 6 years and co‑operate with HMRC enquiries, providing the University with copies on request.
3.3.7	The University may terminate with immediate effect where the Umbrella Company    is (or is reasonably suspected to be) non‑compliant or fails to provide timely information. 

[bookmark: _Toc236815417]CONFIDENTIALITY
4.1	In relation to Confidential Information received from the other party or from a third party on behalf of the other party, the parties agree to treat such Confidential Information in confidence and to use it only for the purposes of this Agreement.
4.2	The Service Provider shall at the request of the University return, destroy under oath or surrender to the University all material (including any copies thereof) embodying the Confidential Information or relevant or related to such Confidential Information whether or not supplied by University, and shall permanently erase the Confidential Information from any electronic storage memory or media.
4.3	The Service Provider shall procure that the Authorised Personnel are subject to the same obligations of confidentiality as are contained in this condition 4, and undertakes to enforce at its own expense any such obligations of confidentiality that are owed to it by the Authorised Personnel.
4.4	Neither party shall use the name of the other in any press release or product advertising, or for any other commercial purpose, without the prior written consent of the other.



[bookmark: _Toc236815418]Intellectual Property
5.1	The Service Provider will disclose to the University in full without delay and before publication all proprietary data and all other materials as well as any IPR which arise out of or in connection with the Services performed under this Agreement at any time and the Service Provider hereby grants assigns and conveys to the University all right title and interest in and to all such material and IPR which are created, developed, conceived, reduced to practice or delivered by the Service Provider or the Authorised Personnel either solely or jointly with others during, arising out of or in connection with the performance of the Services (“Foreground IPR”).  The Service Provider shall procure that the Authorised Personnel irrevocably waive their moral rights in the Foreground IPR which arise under the Copyright, Designs and Patents Act 1988 and so far as is legally possible, any broadly equivalent rights such Authorised Personnel may have in any territory of the world.
5.2	The Service Provider hereby grants to the University an irrevocable royalty free non-exclusive right together with the right to grant sub licences to use and exploit all of the Service Provider’s and the Authorised Personnel’s Background IPR necessary for the University’s use and exploitation of the Foreground IPR assigned above.
5.3	The Service Provider agrees and warrants that it has obtained from the Authorised Personnel valid written assignments of all existing and future Foreground IPR and of all materials embodying such rights and that any IPR arising out of or relating to any work done by Authorised Personnel for the Service Provider will contractually vest in the Service Provider and that the Authorised Personnel has agreed to hold on trust for the Service Provider any such rights in which the legal title has not passed (or will not pass) to the Service Provider.
5.4	The Service Provider warrants that  none of the Foreground IPR or the Background IPR of the Service Provider and / or the Authorised Personnel (i) will infringe the rights of any third party; or (ii) have been misappropriated from any third party IPR and the Service Provider agrees to indemnify and hold harmless the University against any and all costs, claims, damages, losses or expenses incurred by the University, or for which the University may become liable, with respect to any claims of such infringement or misappropriation or alleged infringement or misappropriation
5.5	The Service Provider undertakes at its own expense to do all that is necessary at the request of the University, including executing any documents, to perfect the University’s title in any Foreground IPR.  The Service Provider irrevocably appoints the University to be its attorney or agent in its name and on its behalf to do all such acts and things and to sign all such deeds and documents as may be necessary in order to give the University the full benefit of the provisions of this Agreement. 


[bookmark: _Toc236815419]Service Provider’s Obligations
6.1	The Service Provider will provide the Services and deliver the deliverables within the timescales set out in the description of Services. Where appropriate, the University shall be entitled to test the deliverables to ensure that they conform to the University’s requirements before accepting them.
6.2	The Service Provider shall ensure compliance by the Authorised Personnel conducting Services on behalf of the Service Provider pursuant to this Agreement with all obligations under this Agreement and shall be liable for any acts and omissions of its Authorised Personnel as if they were its own acts and omissions. The Service Provider undertakes as follows:
6.2.1	to procure that the Authorised Personnel shall promote the interests of the University, shall act always with good faith towards the University, shall give the University such advice, information and assistance as the University shall reasonably require, and shall perform the Services with proper skill and diligence at all times;
6.2.2	to procure that the Authorised Personnel will take all reasonable steps to safeguard their own safety and the safety of any other person who may be affected by their actions arising by reason of the provision of the Services under this Agreement;
6.2.3	to procure that the Authorised Personnel will cooperate with the University’s staff and comply with all reasonable and lawful instructions given by the University and will comply with any rules or obligations in force at the University’s premises;
6.2.4	ensure that it and each of its subcontractors (if applicable) shall comply with the Modern Slavery Act 2015, the University of Warwick Anti-slavery Policy and the requirements set out in Schedule 2 University of Warwick Supply Chain Requirements in Respect of Modern Slavery and Human Trafficking.
6.3	The Service Provider shall (and shall procure that the Authorised Personnel) carry out the obligations under this Agreement in a manner that conforms with any relevant laws, regulations, directives or other legal requirements or obligations in force from time to time including those relating to equality of opportunity and discrimination, and the Economic Crime and Corporate Transparency Act 2023 (“ECCTA”), and the Service Provider shall (and shall procure that the Authorised Personnel)  shall not, by act or omission, do anything that could reasonably be expected to cause the University to be in breach of its ECCTA obligations. 
6.4	The Service Provider shall ensure that all necessary right to work checks have been undertaken for all Authorised Personnel.


[bookmark: _Toc236815420]Warranties and Liabilities
7.1	The Service Provider shall be liable for any loss damage or injury to any party resulting from the default, willful misconduct or negligent act or omission of the Authorised Personnel during the Assignment.
7.2	Apart from fraudulent misrepresentation and personal injury or death arising as a direct result of the University’s negligence, the University shall not be liable for any loss injury or damage however it arises and whether direct indirect or consequential suffered by or occasioned to the Authorised Personnel or the Service Provider during this Agreement.
7.3	The Service Provider shall procure that all work carried out by the Service Provider and the Authorised Personnel is of the requisite skill care and diligence to be reasonably expected of a skilled and experienced person working in this capacity. If the Services are not performed in accordance with this Agreement or to the University’s reasonable satisfaction the Service Provider agrees to perform free of charge such remedial services as may be necessary to correct any such defects. These Terms shall extend to any substituted or remedial services provided by the Service Provider.
7.4	The Service Provider shall hold satisfactory insurance cover with a reputable insurer to meet their full liabilities and indemnities under this Agreement, for the duration of the Agreement and any associated limitation periods and shall procure that any of their sub-contractors shall likewise insure the same.
7.5	Notwithstanding Clause 7.4, the University requires the Service Provider to hold as a minimum, the following insurance cover:
7.5.1	Public Liability insurance cover of at least £10,000,000 (Ten million pounds Sterling) in respect of any one claim and unlimited liability in the aggregate over a period of insurance
7.5.2	Products Liability insurance cover of at least £10,000,000 (Ten million pounds Sterling) in respect of any one claim; to the extent that the Agreement includes the supply of Goods
7.5.3	Professional Indemnity insurance cover of at least £5,000,000 (Five million pounds Sterling) in respect of any one claim
7.5.4	Employers Liability insurance cover of at least £5,000,000 (Five Million pounds Sterling, in respect of any one claim, should the Service Provider employ one (1) or more persons
7.6	The Service Provider shall effect insurance with a reputable insurer against all those risks arising from their indemnities as set out in this Agreement
7.7	The Service Provider shall provide the University, and shall ensure their Subcontractors provide the University, with satisfactory evidence of such insurance and payment of current premiums upon request.


[bookmark: _Toc236815421]Termination
8.1	Without prejudice to any other right or remedy, either party may terminate this Agreement at any time by notice in writing to the other party:
8.1.1	if the other party is in material or persistent breach of this Agreement and the breach is not remedied within thirty (30) days of the other party receiving notice of it; or
8.1.2	if the other party becomes insolvent, bankrupt or makes any arrangement or composition with or for the benefit of its creditors or if an administrator, administrative receiver or receiver is appointed in respect of the whole or any part of the other party's assets or business.
8.2	Without prejudice to any other right or remedy, this Agreement may be terminated immediately on written notice from the University without any liability for damages or any further payment (except in respect of Services performed up to the date of termination) if:
8.2.1	the Service Provider or the Authorised Personnel is found guilty of any criminal offence or serious misconduct which affects the business of the University or might reasonably be expected to bring it or the University into disrepute; or
8.2.2	the Service Provider or any of the Authorised Personnel fails to provide the Services and/or deliver the deliverables under this Agreement to the satisfaction of the University in a reasonable period following written notification from the University that this Agreement may be terminated due to poor performance.
8.3	The University may terminate the Agreement without cause by giving thirty (30) days’ notice in writing to the Service Provider. If the Service Provider submits a termination claim in respect of any work in progress and/or any part of the Services performed at the time of the cancellation, the University will pay to the Service Provider the cost of any commitments, liabilities or expenditure which in the University’s reasonable opinion were a consequence of this Assignment at the time of termination. The total of all payments made or due to the Service Provider under the Assignment, including any termination payment, shall not exceed the Total Fees for the Assignment. If the Service Provider fails to submit a termination claim within three (3) months of the date of the University’s notice of termination, then the University shall have no further liability under the Agreement. The University shall not be liable for any loss to the Service Provider, including consequential loss, which arises as a result of the University’s cancellation pursuant to this Clause
8.4	Termination or expiry of the Contract shall not affect any of the rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the Contract which existed at or before the date of termination or expiry
8.5	Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination or expiry of the Contract shall remain in full force and effect.
[bookmark: _Toc236815422]BRIBERY ACT 2010
9.1	Both parties shall:
9.1.1	comply with all relevant requirements which shall mean all applicable laws, statutes, regulations, and codes relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 and any amendment thereto;
9.1.2	comply with and maintain in place throughout the term of this Agreement its own anti-bribery and anti-corruption policies as well as Adequate Procedures (as defined in S7(2) of the Bribery Act 2010 and the guidance provided under S9); and
9.1.3	not engage in any activity, practice or conduct which would constitute an offence under S1, 2 or 6 of the Bribery Act 2010.
[bookmark: _Toc236815423]DATA PROTECTION
10.1	Where the Service Provider is Processing Personal Data as a Processor for the University or otherwise receiving Personal Data from the University in the capacity of Controller or Processor, the Service Provider agrees to comply with their obligations as set out in Schedule 4 (Data Protection) of this Agreement. Please refer to the definitions set out in Schedule 4 in respect of any defined terms used in this clause. 
[bookmark: _Toc236815424]FREEDOM OF INFORMATION
11.1	The Service Provider acknowledges that the University is subject to the requirements of the Freedom of Information Act 2000 (“FOIA”) and the Environmental Information Regulations 2004 and the Service Provider shall:
11.1.1	provide all necessary assistance and cooperation as reasonably requested by the University to enable the University to comply with its obligations under the FOIA and the Environmental Information Regulations 2004;
11.1.2	transfer to the University all requests for information under FOIA and the Environmental Information Regulations 2004 relating to this Agreement that the Service Provider receives as soon as practicable and in any event within two (2) working days of receipt; 
11.2.3	provide the University with a copy of all Information belonging to the University requested in the request for information which is in the Service Provider’s possession or control in the form that the University requires within five (5) working days (or such other period as the University may reasonably specify) of the University’s request for such Information; and
11.2.4	not respond directly to a Request for Information unless authorised in writing to do so by the University.
11.2	The Service Provider acknowledges that the University may be required under the FOIA and the Environmental Information Regulations 2004 to disclose information concerning the Service Provider or Services (including commercially sensitive information) without consulting the Service Provider or obtaining the Service Provider’s consent. In these circumstances the University shall, in accordance with any relevant guidance issued by the Information Commissioner’s Office, take reasonable steps, where appropriate, to give the Service Provider advance notice, or failing that, to draw the disclosure to the Service Provider’s attention after any such disclosure
11.3	Notwithstanding any other provision in this Agreement, the University shall be responsible for determining in the University’s absolute discretion whether any information relating to the Service Provider or the Services is exempt from disclosure in accordance with the FOIA and/or the Environmental Information Regulations 2004.
[bookmark: _Toc236815425]GENERAL
12.1	This Agreement may only be amended in writing signed by duly authorised representatives of the parties.
12.2	Any notice given under this Agreement shall be given in writing and shall be deemed well served if it is sent by recorded delivery addressed to the address above. The day of service shall be deemed to be two days after the date of posting.
12.3	No failure to enforce a right by either party shall constitute a waiver under this Agreement.
12.4	Neither party shall assign or transfer any of its rights or obligations under this agreement without the prior written consent of the other party
12.5	Neither Party shall act or describe itself as the agent of the other, nor shall it make any commitments on the other's behalf.
12.6	Nothing in this Agreement shall confer on any third party any benefit or the right to enforce any provision of this Agreement.
12.7	Notwithstanding that any provision of this Agreement may prove to be illegal or unenforceable, the remaining provisions of this Agreement shall continue in full force and effect.
12.8	Neither party shall be liable for any loss, damage or delay in performing its obligations under this Agreement if that delay is caused by circumstances beyond its reasonable control (including, without limitation, any delay caused by an act or omission of the other party) and the party affected will be entitled to a reasonable extension of time for the performance of its obligations. For the avoidance of doubt, the University shall not be liable for any cancellation of the Services caused by events, circumstances or causes beyond its reasonable control nor shall the University be liable to pay the Service Provider for any preparatory work or expenses incurred prior to such cancellation.
12.9	In the event that the Service Provider notifies the University of a required amendment to the Service Provider’s company or banking details, this will be treated by the University as a requested variation to the contract. The University requires at least 30 days notice of any amendments to company or banking details. Unless and until such amendments requested by the Service Provider are satisfactorily validated and processed by the University, payments due will be withheld
12.10	This Agreement shall be governed by and construed in all aspects in accordance with English law, and the parties agree to submit to the exclusive jurisdiction of the English courts.

[bookmark: _Toc236815426]SCHEDULE 2
University of Warwick Supply Chain Requirements in Respect of Modern Slavery and Human Trafficking
The University of Warwick is committed to carrying out procurement activities in a socially, ethically and economically responsible manner and to entering into agreements and contacts with suppliers that share and adhere to its vision. To demonstrate this commitment, Suppliers (including Service Providers for the purposes of this Agreement) must comply with the principles of this statement and make all reasonable endeavours to ensure compliance across its supply chains.
Principles:
Not to employ, support or condone any form of Modern Slavery or Human Trafficking and to comply with the Modern Slavery Act 2015 
Not to use forced, involuntary or underage labour.
· Employees should be free to choose their employment and leave that employment without hold by financial deposit or personal items.
· Forced, bonded or involuntary prison labour shall not be used.
· Support the effective abolition of child labour
· Comply with the national minimum age for employment, unless a lower local minimum age is permitted under International Labour Organisations (ILO) convention 138
· Where any child is found to be engaged in or performing child labour, to provide support for that child to enable them to complete, as a minimum, their compulsory education (even if they shall cease to be involved in child labour), or an equivalent educational level, as provided for under the UN Covenant on Economic, Social and Cultural Rights. Such support by the Service Provider should recognise and not prove detrimental to the conditions of the child or those that their work supports.
To provide suitable working conditions and terms 
· Comply as a minimum with all statutory pay rates as may be updated from time to time. 
· The above must be paid without discrimination to all employees and all non-statutory deductions must be with the consent of the employee.
· Working hours must not be excessive. A safe and hygienic environment is provided
· Any hazardous working, as defined by ILO, should only be carried out by persons aged 18 years or over.
· Policies and processes must be in place for recording and eliminating occurrence/reoccurrence of health and safety related incidents.
Real Living Wage Commitment 
The University is a Living Wage accredited employer. This means that the University chooses to pay at least the Real Living Wage hourly rate as published by the Living Wage Foundation for the UK, as amended from time to time https://www.livingwage.org.uk/
This commitment extends to our regular third party contracted staff where they are engaged on “in scope contracts” as defined by the accreditation. For the purpose of this requirement the following terms are defined as: 
· Real Living Wage means the Real Living Wage hourly rate published by the Living Wage Foundation for the UK, as amended from time to time. https://www.livingwage.org.uk/
· Staff means any temporary or permanent employee, staff, worker, third party staff, agent or consultant, whether engaged by the Supplier or any sub-contractor.
· Third Party Contracted Staff means:
· providing a service, 
· on premises the employer is currently occupying (rented or owned) or premises necessary to the work being carried out,
· for two or more hours a week for eight or more consecutive weeks.

The contract must meet all of the elements of the definition to be In-Scope. Where In-Scope, the Service Provider will be required to comply with the following requirement:
· The Service Provider agrees to pay all UK Staff (whether engaged directly or indirectly by the Service Provider), that are in any way engaged or connected with the supply of the Services to the University, an hourly rate that is equal or better than the Real Living Wage hourly rate.
· The Service Provider warrants that all its sub-contractors, direct or indirect, comply with this obligation and will work with them to ensure that this obligation is met for any Staff engaged through its supply chain in the provision of Services to the University.

The Service Provider shall, on request, provide to the University such evidence as the University reasonably requires in order to establish that this provision has been complied with by the Service Provider and for the avoidance of doubt, its sub-contractors.
To treat employees fairly
· Allow employees the freedom of association to join (but not be forced to join) or be represented by a trade union or similar organisation of their choice
· Provide a workplace free from discrimination, harassment or victimisation
· Treat all employees with respect and dignity, and not accept inequality as justifiable of any characteristics listed above, unless statutory conditions require otherwise.
· Remunerate all employees equally at the same employment grade, regardless of any characteristics listed above, unless statutory conditions require otherwise.
The University reserves the right to seek further evidence of your approaches to ensuring that Modern Slavery in all its forms is not occurring within your supply chains.
Should your organisation’s turnover be £36M or above, you are required to publish a Modern Slavery Statement annually.
[bookmark: _Toc236815427]SCHEDULE 3
University of Warwick Supply Chain Requirements in Respect of Equal Opportunities
In accordance with its commitment to equality and diversity and its responsibilities under the Equality Act 2010 of Great Britain as amended from time to time (the ‘Act’), the University of Warwick requires its suppliers  (including Service Providers for the purposes of this Agreement) to comply with the following:
The Service Provider will comply with the Act in their employment practices and service delivery under the Agreement. This includes not discriminating unlawfully on the grounds of the following protected characteristics recognised within the Act:
· age
· disability
· gender reassignment
· marriage and civil partnership
· pregnancy and maternity
· race
· religion or belief
· sex
· sexual orientation
For example: information on what constitutes unlawful discrimination can be found at:
http://www2.warwick.ac.uk/services/equalops/equalitylegislation/
The Service Provider will maintain an appropriate written equality and diversity policy in respect of the protected characteristics that covers unlawful discrimination and prohibited conduct in recruitment, selection, training, promotion and discipline and dismissal. The Service Provider shall communicate this policy to their staff and workers and take all reasonable steps to ensure their observance of it. The University reserves the right to request a copy of this policy at any point during the procurement process or resulting contacting term.
Further information on the Equality Act and The Public Sector Equality Duty (PSED) can be found at; https://www.gov.uk/equality-act-2010-guidance 
1. The Service Provider will comply with the Act in their dealings with sub-contractors and will impose the obligations outlined in this section of the Agreement on their sub-contractors.
2. The Service Provider will comply with the PSED under the Act for goods and/or services provided to, and/or delivered on behalf of, the University, where it is relevant to the subject of this Agreement , having due regard to the need to:
· eliminate unlawful discrimination, harassment and victimisation and other conduct prohibited by the act 
· advance equality of opportunity between people who share a protected characteristic and people who do not
· foster good relations between people who share a protected characteristic and people who do not
3. The Service Provider will provide within [five] working days of receipt of a request any information the University reasonably requires about their policies and practices concerning the promotion of equality in employment and service delivery.
4. The Service Provider will monitor and report in writing the composition of its employees by protected characteristic as specified by the University (as referenced in point 1).
5. Where the Service Provider, their employees or sub-contractors work on University premises or alongside the University’s staff or students, the Service Provider will comply, and ensure that their employees and sub-contractors comply, with the University’s own policies relating to equality and diversity. These policies are supplied at  http://www2.warwick.ac.uk/services/equalops/equalitylegislation/
Any breach of the conditions in this section by the Service Provider will entitle the University to take immediate remedial action to prevent recurrence or in cases of material breach, to terminate the Agreement.


[bookmark: _Toc236815428]SCHEDULE 4
Data Protection Schedule
1. [bookmark: _Toc185251688][bookmark: _Toc236815429]Definitions	Comment by Tomkins, Lynn: GUIDANCE NOTE TO BE REMOVED BEFORE ISSUING TO THE SUPPLIER For any questions re completion of this schedule please contact infocompliance@warwick.ac.uk 
[bookmark: _Hlk139639894]In this Schedule 4 the following definitions apply:
	"Controller”, “Processor", "Data Subject" “Personal Data” and “Sensitive Personal Data/Special Category Data”
	shall have the meaning given to those terms in the applicable Data Protection Laws;

	"Binding Corporate Rules"
	means internal rules (such as a Code of Conduct) adopted by a multinational group of companies which define its global policy with regard to the international transfers of personal data within the same corporate group to entities located in countries which do not provide an adequate level of protection in order to adduce adequate safeguards for the protection of the privacy and fundamental rights and freedoms of individuals within the meaning of the Data Protection Laws for all transfers of personal data protected under law and ensure that all transfers made within the group of companies benefits from an adequate level of protection as required by applicable Data Protection Laws;

	
	

	"Data Protection Impact Assessment" 
	means an assessment of the impact of the envisaged Processing operations on the protection of Personal Data, as required by Article 35 of the GDPR; 

	"Data Protection Laws"
	means 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 the Data Protection Act 1998, the Data Protection Act 2018 and, the General Data Protection Regulation (“UK GDPR”)  Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and repealing Directive 95/46/EC (General Data Protection Regulation) OJ L 119/1, 4.5.2016, and all legislation enacted in the UK in respect of the protection of personal data as well as the Privacy and Electronic Communications (EC Directive) Regulations 2003 (SI 2426/2003) including any relevant replacement/subsequent European and/or UK legislation together with all codes of practice and other guidance on the foregoing issued by any relevant Regulator, all as amended from time to time;

	"Data Processing Particulars"
	means, in relation to any Processing under this Agreement:
(a) the subject matter and duration of the Processing;
(b) the nature and purpose of the Processing;
(c) the type of Personal Data being Processed; and
(d) the categories of Data Subjects;

	"Data Subject Request"
	means an actual or purported request or notice or complaint from or on behalf of a Data Subject exercising his rights under the Data Protection Laws in relation to Personal Data including without limitation: the right of access by the Data Subject, the right to rectification, the right to erasure, the right to restriction of processing, the right to data portability and the right to object;

	“Data Transfer Risk Assessment”
	means a risk assessment which sets out details of the following:
(a) the Personal Data that will be transferred to and/or Processed in any Third Country;
(b) the Third Country or Countries to which the Personal Data will be transferred to and/or Processed in;
(c) the means by which the Service Provider will ensure an appropriate level of protection and appropriate safeguards in respect of the Personal Data that will be transferred to and/or Processed in a Third Country so as to ensure Warwick’s compliance with Data Protection Laws; and
(d) in providing and evaluating the risk assessment, the Service Provider shall ensure that it has regard to the Data Protection Laws in connection with transfers of Personal Data to any Third Country;

	"Regulator"
	means the UK Information Commissioner's Office (as amended), or any successor or replacement body from time to time and also means the relevant local governmental or other official regulator(s) responsible for enforcement of the Data Protection Lawsfrom time to time in relation to Warwick;  

	"Regulator Correspondence"
	means any correspondence or communication (whether written or verbal) from the Regulator in relation to the Processing of Personal Data; 

	"Losses"
	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;

	"Permitted Purpose"
	means pursuant to Services being delivered and for the duration of the Contract Period as set out in this Agreement; 

	"Personal Data"
	means any personal data including special category data (as defined in the Data Protection Laws) Processed by either Party in connection with this Agreement, and includes (without limitation) the personal data in respect of the Data Subjects set out in Appendix B (Data Protection Particulars) d];

	"Personal Data Breach"
	has the meaning set out in the Data Protection Laws and includes any actual or suspected, threatened or ‘near miss ‘ personal data breach in relation to the Personal Data and, for the avoidance of doubt, includes a breach of Paragraph 2.2.1 (d); 

	"Personal Data Breach Particulars"
	means the information that must be included in a Personal Data Breach notification, as set out in Article 33(3) of the GDPR and Appendix 1 (Notification Procedure);

	"Project Personnel"
	means all persons engaged or employed from time to time by the Service Provider in connection with this Agreement, including employees, consultants, contractors and permitted agents;

	"Processing"
	means any use of or processing applied to any Personal Data and includes “process” or “processing” as defined in applicable Data Protection Laws. For the avoidance of doubt, this includes, without limitation, collecting, recording, organising, structuring, storing, adapting, altering, retrieving, consulting, using, disclosing by transmission, disseminating or otherwise making available, aligning or combining, restricting, erasing or destroying Personal Data;

	"Third Country"
	means a country, territory or jurisdiction outside of the United Kingdom which is not deemed to provide adequate protection in accordance with Article 45(1) of the UK GDPR (as applicable); 

	"Security Measures"
	means the requirements regarding the security of Personal Data, as set out in the Data Protection Laws including (without limitation) the measures set out in Articles 28 and 32 of the UK GDPR as applicable;

	“Security Incident”
	includes any actual or suspected, threatened or ‘near miss’ in relation to the security measures set out in Articles 28 and 32 UK GDPR as applicable; 

	"Services"
	means the services as defined and set out in this Agreement ; and

	"Standard Contractual Clauses"
	means the Standard Contractual Clauses approved for transfers from Controllers in the United Kingdom to Processors outside the United Kingdom as updated and/or amended from time to time.

	"Third Party Request"
	means a written request from any third party for disclosure of Personal Data where compliance with such a request is required or purported to be required by law or regulation. 


2. [bookmark: _Ref476071910][bookmark: _Toc185251689][bookmark: _Toc236815430]DATA PROTECTION
[bookmark: _Hlk139639964]2.1	Arrangement Between The Parties
2.1.1	The Parties shall each Process the Personal Data. The Parties acknowledge that the factual arrangements between them dictate the classification of each Party in respect of the Data Protection Laws. Notwithstanding the foregoing, the Parties anticipate that, in respect of the Personal Data, as between Warwick and the Service Provider for the purposes of this Agreement, Warwick shall act as the Controller and the Service Provider shall act as the Processor, as follows:
(a)	Warwick shall be the Controller where it is Processing Personal Data in relation to our status as a public authority and higher education provider; and 
(b)	the Service Provider shall be the Data Processor where it is Processing Personal Data in relation to the Permitted Purpose in connection with the performance of its obligations under this Agreement.
2.1.2	Nothing within this Agreement relieves the Service Provider of its own direct responsibilities and liabilities under the Data Protection Laws.
2.1.3	Each Party shall be responsible for its own notification under the requirements of the Data Protection Laws.
2.1.4	The Service Provider undertakes to Warwick that it will take all necessary steps to ensure that it operates at all times in accordance with the requirements of the Data Protection Laws and the Service Provider will, at its own expense, assist Warwick in discharging its obligations under the Data Protection Laws as more particularly detailed in this Paragraph 2 (Data Protection). The Service Provider shall not, whether by act or omission, cause Warwick to breach any of its obligations under the Data Protection Laws.
[bookmark: _Ref474503758]2.2	Data Processor Obligations
[bookmark: _Ref474504704]2.2.1	To the extent that the Service Provider Processes any Personal Data as a Processor for and on behalf of Warwick (as the Controller) it shall:
[bookmark: _Ref474743014](a)	only Process the Personal Data for and on behalf of Warwick for the purposes of performing its obligations under this Agreement, and only in accordance with the terms of this Agreement and any documented instructions from Warwick;
(b)	keep a record of any Processing of the Personal Data it carries out on behalf of Warwick;
(c)	unless prohibited by law, notify Warwick immediately (if it considers, in its opinion (acting reasonably) that it is required by law to act other than in accordance with the instructions of Warwick, including where it believes that any of Warwick’s instructions under Paragraph 2.2.1(a) infringe any of the Data Protection Laws;
[bookmark: _Ref442261344](d)	take, implement and maintain appropriate technical and organisational security measures, as set out in Appendix C (Service Provider Security Measures), which are sufficient to comply with at least the obligations imposed on Warwick by the Security Measures, and provide to Warwick evidence of its compliance with such requirements immediately on request. 
(e)	hold the Personal Data in such a manner that is capable of being distinguished from other data or information processed by the Service Provider;
(f)	immediately on request from Warwick, allow its data processing facilities, procedures and documentation to be submitted for scrutiny, inspection or audit by Warwick (and/ or its representatives, including its appointed auditors) in order to ascertain compliance with the terms of this Paragraph 2 (Data Protection), and provide information, assistance and co-operation to Warwick, including access to relevant Personnel and/ or, on the Warwick’s request, provide Warwick with written evidence of its compliance with the requirements of this Paragraph 2 (Data Protection);
(g)	not disclose Personal Data to a third party (including a sub-contractor) in any circumstances without Warwick’s prior written consent, save in relation to Third Party Requests where the Service Provider is prohibited by law or regulation from notifying Warwick, in which case it will advise Warwick in advance of such disclosure and in any event as soon as practicable thereafter;
(h)	promptly comply with any request from Warwick to amend, transfer or delete any Personal Data held on the live system or backup systems, or any other media, including those held within archive when requested by Warwick;
(i)	notify Warwick immediately following its receipt of any Data Subject Request or Regulator Correspondence and shall: 
(i)	not disclose any Personal Data in response to any Data Subject Request or Regulator Correspondence without first consulting with and obtaining Warwick’s prior written consent; and
(ii)	not delete any Personal Data in response to any Data Subject Request or Regulator Correspondence without first consulting with and obtaining Warwick's prior written consent; and
(iii)	provide Warwick with all co-operation and assistance required by Warwick in relation to any such Data Subject Request or Regulator Correspondence; 
[bookmark: _Ref474745664](j)	notify Warwick in writing immediately by following the procedure set out in Appendix 1 (Breach Notification) upon becoming aware of any actual or suspected, threatened or ‘near miss’ Security Incident or Personal Data Breach in relation to the Personal Data and shall:
(i)	conduct or support Warwick in conducting such investigations and analysis that Warwick reasonably requires in respect of such Personal Data Breach;
(ii)	implement any actions or remedial measures necessary to restore the security of compromised Personal Data; and
(iii)	assist Warwick in making any notifications to the Regulator and/or to affected Data Subjects; 
(k)	comply with the obligations imposed upon a Processor under the Data Protection Laws; 
(l)	assist Warwick in complying with the obligations imposed on Warwick by the Data Protection Laws, including:
(i)	compliance with the Security Measures;
(ii)	obligations relating to notifications required by the Data Protection Laws to the Regulator and/ or any relevant Data Subjects; 
(iii)	undertaking any Data Protection Impact Assessments (and, where required by the Data Protection Laws, consulting with the Regulator and/or any other relevant regulatory body in respect of any such Data Protection Impact Assessments); and
(iv)	without undue delay and where feasible not later than 72 hours after having become aware of it notify Personal Data Breaches to the Regulator and/or any other relevant regulatory body unless the Personal Data Breach is unlikely to result in a risk to the rights and freedoms of natural persons;
(m)	upon the earlier of: 
(i)	termination or expiry of this Agreement (as applicable); and
(ii)	the date on which Personal Data is no longer relevant to, or necessary for, the Permitted Purpose
the Service Provider shall cease Processing all Personal Data and return and/ or permanently and securely destroy so that it is no longer retrievable (as directed in writing by Warwick) all Personal Data and all copies in its possession or control including where applicable any backup copies or stored archive copies of the Personal Data and, where requested by Warwick, certify that such destruction has taken place (promptly, and in any event within forty-eight (48) hours of the request) except to the extent required by applicable law to retain the Personal Data; 
(n)	not make (nor instruct or permit a third party to make) a transfer of any Personal Data to a Third Country except with the prior written consent of Warwick and in accordance with any terms Warwick may impose on such transfer as Warwick deems necessary to satisfy the requirements to ensure that transfers of Personal Data outside the UK have adequate protections in place as set out in the Data Protection Laws; 
2.2.2	Except as otherwise provided, this Agreement does not transfer ownership of, or create any licences (implied or otherwise), in any intellectual property rights in any Personal Data.
[bookmark: _Ref476038569]2.3	Service Provider Personnel
[bookmark: _Ref503955779]2.3.1	The Service Provider shall only disclose Personal Data to its Project Personnel that are required by the Service Provider to assist it in meeting its obligations under this Agreement and shall ensure that no other personnel shall have access to such Personal Data.
[bookmark: _Ref503955798]2.3.2	The Service Provider shall only disclose Personal Data to the Project Personnel where the following conditions have been satisfied in relation to such Project Personnel:
(a)	the Service Provider shall have taken (and shall continue to take) all steps to ensure the reliability and integrity of each member of the Project Personnel; 
(b)	each member of the Project Personnel shall have been subject to adequately clear pre-employment checks; 
(c)	each member of the Project Personnel shall have undergone, and shall continue to receive, on an annual basis, appropriate training in Data Protection Laws and in the care and handling of Personal Data; and
(d)	each member of the Project Personnel shall have entered into appropriate contractually binding confidentiality undertakings.
[bookmark: _Ref476038539]2.4	Sub-contractors
[bookmark: _Ref474772164]2.4.1	The Service Provider shall be permitted to appoint a sub-contractor in accordance with this Paragraph 2.4 and to disclose Personal Data to such sub-contractor for Processing in accordance with the Service Provider's obligations under this Agreement, provided always that:
[bookmark: _Ref474775164](a)	the Service Provider undertakes thorough due diligence on the proposed sub-contractor, including a risk assessment of the information governance-related practices and processes of the proposed sub-contractor, which shall be used by the Service Provider to inform any decision on appointing the proposed sub-contractor;
(b)	the Service Provider provides Warwick with full details of the proposed sub-contractor in Appendix B (Data Protection Particulars) including the results of the due diligence undertaken in accordance with Paragraph 2.4.1(a) before its appointment and Warwick has consented to such appointment in writing;
(c)	the sub-contractor contract (as it relates to the Processing of Personal Data) is on terms which are substantially the same as, and in any case no less onerous than, the terms set out in this Schedule 4 (Data Protection), and Warwick is a named third-party beneficiary to the contract; and
(d)	the sub-contractor's right to Process Personal Data terminates automatically on expiry or termination of this Agreement for whatever reason.
[bookmark: _Ref498940553]2.4.2	Notwithstanding any consent or approval given by Warwick under Paragraph 2.4.1, the Service Provider shall remain primarily liable to Warwick for the acts, errors and omissions of any sub-contractor to whom it discloses Personal Data, and shall be responsible to Warwick for the acts, errors and omissions of such sub-contractor as if they were the Service Provider's own acts, errors and omissions to the extent that the Service Provider would be liable to Warwick under this Agreement for those acts, errors and omissions.
2.5	Notwithstanding anything in this Agreement to the contrary, this Schedule 4 (Data Protection) shall continue in full force and effect for so long as the Service Provider Processes any Personal Data.
3. [bookmark: _Ref476038835][bookmark: _Toc185251690][bookmark: _Toc236815431]Recoverable Loss
3.1	No provisions excluding liability for indirect, consequential or special loss shall prevent Warwick from recovering any Losses it incurs.
4. [bookmark: _Ref476038850][bookmark: _Toc185251691][bookmark: _Toc236815432]INDEMNITY
[bookmark: _Ref464620907][bookmark: _Ref498941961][bookmark: _Ref503956076][bookmark: _Ref464620252][bookmark: _Ref465967029][bookmark: _Ref498941991][bookmark: _Ref503956082]4.1.1	The Service Provider shall indemnify on demand and keep indemnified Warwick from and against: 
a) any monetary penalties or fines levied by the Regulator on Warwick; the costs of any investigative, corrective or compensatory action required by the Regulator and/or any other regulator, or of defending proposed or actual enforcement taken by the Regulator and/or any other regulator; 
b) [bookmark: _Ref464620254][bookmark: _Ref465967037]any Losses suffered or incurred by, awarded against, or agreed to be paid by, Warwick pursuant to a claim, action or challenge made by a third party against Warwick (including by a Data Subject); and

c) except to the extent that Paragraphs 4.1.1 (a) and/ or (b) apply, any Losses suffered or incurred, awarded against, or agreed to be paid by, Warwick; 
[bookmark: _Hlk142985396]in each case to the extent arising as a result of a breach by the Service Provider (or its sub-contractors) of this Agreement and/ or their respective obligations under the Data Protection Laws.
[bookmark: _Ref426621684][bookmark: _Ref474512114]4.2	Nothing in this Agreement will exclude, limit or restrict the Service Provider's liability under the indemnity set out in Paragraph 4. 
5. [bookmark: _Ref476038578][bookmark: _Toc185251692][bookmark: _Toc236815433]INSURANCE
5.1	The Service Provider agrees:
5.1.1	to obtain and keep in full force and effect at all times a policy or policies of insurance which meets the following conditions: 
(a)	it must cover liability for damage arising to any person; 
(b)	it must apply in relation to the Processing of Personal Data; and
(c)	it must have policy limits and provisions conforming to such requirements as Warwick may from time to time reasonably prescribe; 
5.1.2	to deliver to Warwick on request:
(a)	copies of all applicable insurance policies taken out pursuant to the provisions of this Agreement; and 
(b)	evidence of premiums paid in relation to such insurance; and
5.1.3	to ensure that Warwick shall be entitled to the benefit under such insurance and that Warwick 's interest will be noted on the policy.


[bookmark: _Toc236815434]Appendix A to Data Protection Schedule
Notification procedure to the controller in the event of a data breach or security incident
1. The Service Provider must contact the Data Protection Officer at Warwick at :
infocompliance@warwick.ac.uk
2. Describe the nature of the personal data breach including where possible, the categories and approximate number of data subjects concerned, and the categories and approximate number of personal data records concerned;
3. Communicate the name and contact details of the data protection officer or other contact point where more information can be obtained; 
4. Describe the likely consequences of the personal data breach;
5. Describe the measures taken or proposed to be taken  to address the personal data breach, including, where appropriate, measures to mitigate its possible adverse effects; and
6. Where it is not possible to provide all the information at the same time, the information should be provided in phases as and when it becomes available, without undue further delay.



[bookmark: _Toc236815435]Appendix B to Data Protection Schedule
DATA PROTECTION PARTICULARS
	The purposes for which Warwick is the Data Controller

	

	The subject matter and duration of the Processing

	

	The nature and purpose of the Processing

	

	The type of Personal Data being Processed 
(please find ICO guidance linked here - What is personal information: a guide | ICO)

	

	The categories of Data Subjects

	

	Subcontractors (including purpose and location)
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[bookmark: _Toc236815436]Appendix C to Data Protection Schedule
SERVICE PROVIDER SECURITY MEASURES
[bookmark: _Toc231207068][bookmark: _Toc236815437][Service Provider to set out details of relevant and applicable security measures to safeguard any personal data and confidential/proprietary information shared by/processed on behalf of Warwick]. 






[bookmark: _Toc236815438]Schedule 5	Comment by Mealing, Pauline: PLEASE COMPLETE AS MAY BE NECESSARY
[bookmark: _Toc236815439]Services and Deliverables
Services to be delivered and timescale. What triggers invoicing and what quality measures are to be employed. Rate card for any ad hoc requirements.
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