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THIS DEED is dated 





2013
BETWEEN:

(1)
THE UNIVERSITY OF SUSSEX of Sussex House, Brighton, BN1 9RH (the "University"); and
(2)
SUSSEX ESTATES AND FACILITIES LLP, registered with the Registrar of companies with registered number OC388673 (the "Service Provider").

WHEREAS:

(A)
The University and the University Group (as defined below) require the provision of certain facilities management and estate management services at its Premises (as defined below). 
(B)
On the basis of the representations made by the Supplier during a competitive tendering process run by the University, the University wishes to appoint the Service Provider to perform the services as set out in this Agreement subject to the terms and conditions of this Agreement. The Service Provider has agreed to accept such appointment on, and subject to, the terms and conditions of this Agreement. 
THE PARTIES HAVE AGREED as follows:

1. 1  TC "
INTERPRETATION" \l1 
Interpretation
1.1 The parties agree that the provisions of Schedule 1 shall apply.
2. 2  TC "
TERM" \l1 
term
2.1 This Agreement shall commence on the Effective Date and shall continue, unless terminated in accordance with its terms, for a period of seven (7) years from the Services Commencement Date (the "Initial Term").
2.2 Provided that the Extension Conditions are achieved by the Service Provider, the term of this Agreement shall be extended by three (3) years and the terms and conditions set out in this Agreement shall continue to apply for the duration of such extension.
3. 3  TC "
MOBILISATION" \l1 
MOBILISATION
3.1 The parties shall comply with the mobilisation activities set out in Schedule 3.
4. 4  TC "
SERVICES" \l1 
services
4.1 The Service Provider shall provide the Services to and for the benefit of each member of the University Group on the same terms as set out in this Agreement and acknowledges that the Services may be received and used both by the University and the University Affiliates (each of which shall be entitled to make use of the Services) from time to time during the Term. Where the Services are to be used by a University Affiliate, an obligation in favour of the University is to be deemed to be an obligation in favour of the University and the relevant University Affiliates and the provisions of Clause 46 shall apply.
4.2 Nothing in this Agreement shall be construed as committing the University to requesting any minimum level of Services and the University does not warrant or represent, and accepts no liability for any warranty or representation in relation to, any future level of requirement for the Services and, for the avoidance of doubt, the Service Provider shall not be the sole or exclusive provider of any services, including the provision of the Services, to the University Group and nothing in this Agreement shall prevent any member of the University Group from either itself performing any of the Services (or any Similar Services) or appointing a third party to do so. Notwithstanding the foregoing, provided always that the Service Provider is performing the Services in accordance with the terms of this Agreement, it is not the intention of the University to perform the Services, or have them performed by any third party, during the term of this Agreement (without prejudice, to its rights under this Agreement (including under Clauses 9 and 13)).
4.3 General
4.3.1 The Service Provider shall:

(a) provide the Mobilisation Services in accordance with the Mobilisation Plan;

(b) provide the Services at the Premises with effect from the Services Commencement Date;

(c) provide the Services, in accordance with the terms of this Agreement (including the Service Specification) and to meet the Service Requirements;
(d) provide any services, functions and responsibilities (including any incidental services, functions and responsibilities) not expressly specified or described in the Service Specification as being within the scope of the Services but which are reasonably and necessarily required for the proper performance and provision of the Services (at no additional cost to the University);
(e) provide to the University the reports and other management information in the formats and at the frequencies and times specified in Schedule 12 and such other reports and management information as requested by the University in accordance with this Agreement; and

(f) maintain and, upon request, provide to the University, the records and other information specified in Schedule 12 and such other records and other information as requested by the University in accordance with this Agreement.
4.3.2 The Service Provider undertakes to the University that, in providing the Services, the Service Provider shall:

(a) act in accordance with all University Policies and Guidelines and the working procedures of each member of the University Group from time to time and shall procure that all Service Provider Personnel comply with such policies and working procedures, including the Security Requirements;

(b) not incur any expense on behalf of any member of the University Group, or bind any member of the University Group in any way, except as expressly authorised under this Agreement;

(c) cooperate fully with the University in relation to any queries, investigations and complaints arising from its performance of the Services, whether such queries, investigations or complaints arise during or after the Term;

(d) ensure that all Service Provider Personnel are provided in accordance with, and meet the requirements of, Clause 16;

(e) be responsible for ensuring, and shall ensure, that it has all necessary personnel, assets, facilities, software and other resources to enable it to provide the Services and comply with its other obligations under this Agreement;

(f) comply with all Applicable Laws and Regulations, as may apply in relation to the matters contemplated by this Agreement and shall not by its acts or omissions cause any member of the University Group to be in breach of any Applicable Laws and Regulations;

(g) ensure that the Services are provided in accordance with Good Industry Practice;

(h) work in a co‑operative and constructive manner with employees and contractors of the University or the relevant University Affiliates and such other third parties as the University may require (including any Third Party Service Providers) to the extent required by the University or necessary for the effective provision of the Services;

(i) co‑operate and work with any Regulators as required by the University and/or a Regulator from time to time, including complying with Clauses 22.7 and Clauses 27.2 and 27.3;

(j) ensure that it keeps all Materials up-to-date and accurate and that the Materials contain sufficient up-to-date information;

(k) use all reasonable endeavours not to do any acts that are contrary to the best interests of any member of the University Group;

(l) comply with all lawful directions, instructions and requests from the University Contract Manager (or such other persons as may be nominated by the University from time to time) which are made in accordance with the provisions of this Agreement. For the avoidance of doubt, the University Contract Manager (or his nominee) shall not have authority to agree changes with the Service Provider in respect of the following matters: CCNs; business plans; annual budget spend; profit centre pricing; Key Employees; continuous improvements in respect of the business plans; capital projects; health & safety matters; corporate responsibility matters and value testing (such matters may only be agreed by the University Registrar (or such other persons as may be nominated by the University from time to time));

(m) generally provide advice and guidance to the University and relevant University Affiliates in respect of the Services (whether or not requested by the University) where it is reasonable and practical to do so and/or is, in the reasonable opinion of the Service Provider, required in the interests of the University Group and/or is necessary for the successful carrying out of the Services;

(n) provide a suitably skilled and properly experienced employee to act as the Service Provider Contract Manager;

(o) make available the Service Provider Contract Manager or a suitable replacement to answer the queries of the University or relevant University Affiliate at all reasonable times and to co‑ordinate and take responsibility for the Service Provider’s obligations under this Agreement; and

(p) procure that the Service Provider Contract Manager or suitable replacement together with all other appropriate Service Provider Personnel shall make themselves available upon reasonable notice to attend progress meetings as provided in Clause 17 and Schedule 9.

4.4 Equipment and Assets
4.4.1 The Service Provider undertakes to the University that in providing the Services, the Service Provider shall:
(a) subject to any relevant approval processes set out in this Agreement, ensure that any item of the Assets repaired or replaced when the Services are carried out shall, upon supply or repair, be of satisfactory quality and be fit for the purpose for which Assets of that kind are commonly supplied and be satisfactory in appearance and finish (where appropriate), free from defects (latent or otherwise), safe and durable, and that any Asset which is replaced shall remain in serviceable condition for at least twelve (12) months or for the period of the relevant manufacturer's warranty or guarantee (whichever is longer) after such replacement has been carried out;
(b) ensure that all equipment provided by it and used in the performance of the Services shall be of satisfactory quality and fit for the purpose for which equipment of that kind is commonly supplied, and shall be of satisfactory appearance and finish (where appropriate), free from minor defects (latent or otherwise), safe and durable, and shall be capable of the standard of performance set out in its manufacturer's specification (or, if such standard is higher, as would be expected in accordance with Good Industry Practice) and/or the relevant Service Specification (where appropriate) and shall comply with all Applicable Laws and Regulations;

(c) be responsible for all property belonging to it or within its control including equipment, tools and documents and shall perform the Services to ensure that all such property is handled and stored in such a manner so that it does not cause injury, loss or death to persons or damage to property; and
(d) in relation to any Assets which are replaced and/or any equipment purchased or procured by the Service Provider on behalf of the University, procure for the University the full benefit of any manufacturers' warranties and/or guarantees.
4.5 The Service Provider agrees that all records and reports held or produced by the Service Provider or on its behalf pursuant to Clauses 4.3.1(e) and 4.3.1(f) and the Materials shall at all times be and remain the property of the University, and that the Service Provider shall not use such records other than in the proper performance of the Services.

5. 5  TC "
PURCHASE OF EQUIPMENT" \l1 
PURCHASE OF EQUIPMENT
On the Services Commencement Date, the Service Provider shall purchase the Equipment (including, the Stocks) from the University for the sums (if any) set out in Schedule 20.
6. 6  TC "
PASSING OF PROPERTY AND RISK IN ASSETS" \l1 
PASSING OF PROPERTY AND RISK IN ASSETS
6.1 Where, in order for the Services to be carried out, any Assets are collected by or sent to the Service Provider, risk in the Assets shall pass to the Service Provider at such time as they are collected by the Service Provider or leave the possession of the University and shall remain at the risk of the Service Provider until the University deems that their re‑delivery to the Premises has taken place. The Service Provider undertakes to insure any such Assets against all risks and for their full reinstatement value whilst the Assets are removed from the Premises.
6.2 Where any Assets are collected by or sent to the Service Provider they will remain the property of the University at all times and shall be held by the Service Provider as bailee and the Service Provider shall not be entitled to take any liens or charges over the Assets and shall not allow third parties to acquire any liens or charges over the Assets.
6.3 In the event of any loss or damage to the Assets or part thereof caused by the Service Provider or Service Provider Personnel during the provision of the Services whether the Assets are held at the Service Provider's risk or otherwise, the Service Provider shall repair any damage to or replace any such Asset at the Service Provider's expense. The Service Provider also undertakes to repair or replace, at the option of the University, any other equipment or materials damaged by the Service Provider or Service Provider Personnel during the provision of the Services.
6.4 Notwithstanding whether the Assets or any part thereof are collected by or sent to the Service Provider for repair or whether they are repaired on premises owned or controlled by the University, property in any parts or other materials which may be used in connection with the Services shall pass to the University on the installation or incorporation of such parts or materials into the Assets or, if earlier and if applicable, on payment by the University of the related invoice.
6.5 The Service Provider undertakes to ensure that the Assets are properly secured, stored and marked as property belonging to the University whilst in the Service Provider's custody or control.
7. 7  TC "
UNIVERSITY OBLIGATIONS" \l1 
University Obligations
7.1 The University shall:

7.1.1 provide such information in the possession of the University or a University Affiliate, as may be reasonably required by the Service Provider for the performance of its obligations under this Agreement;

7.1.2 provide or comply with (as appropriate) the University Dependencies in accordance with Schedule 6. The Service Provider's exclusive remedy for any failure of the University to do so is as set out in Clause 12;
7.1.3 provide a suitably skilled and properly experienced employee to act as the University Contract Manager;

7.1.4 make available the University Contract Manager (or a suitable replacement) to answer the queries of the Service Provider at all reasonable times and to co‑ordinate and take responsibility for the University’s obligations under this Agreement;

7.1.5 procure that the University Contract Manager (or suitable replacement) together with all other appropriate personnel of the University shall make themselves available upon reasonable notice to attend progress meetings as provided in Clause 17 and Schedule 9;
7.1.6 in consideration of the payment by the Service Provider of the sum of £75,000 (seventy five thousand pounds) per annum (indexed in accordance with CPI and payable annually no later than the last day of the first month of each Year) procure the insurances set out at Clause 31 (other than Construction Project Insurances) covering both the Service Provider and the University in accordance with the provisions of Clause 31; and
7.1.7 indemnify the Service Provider against any claims made against the Service Provider by HMRC to the extent that any such claims are raised as a result of the Service Provider assuming joint and several liability as a member of the University’s VAT Group and arise from any act or omission of the University (save where such act or omission arises from an act or omission of the Service Provider or any member of the Supplier Group).

8. 8  TC "
CONTINUOUS IMPROVEMENT" \l1 
CONTINUOUS IMPROVEMENT
8.1 The Service Provider shall, at its own cost, as part of the Services:
8.1.1 generally review, improve and refine the Services so as to constantly remain a market leading service provider of the relevant types of services;
8.1.2 ensure that it uses technology that keeps pace with technological advancements or improvements generally applicable in the market for Similar Services and that such technology is developed, and maintained;

8.1.3 seek to identify areas where the Services can be improved;
8.1.4 notify the University in writing of and make available to the University improvements of any kind which any member of the Supplier Group makes available either in respect of its own business or to third parties in respect of Similar Services subject always to any exclusivity or ownership which such a third party may have and except for any improvement which requires an implementation investment (specific to the University) by the Service Provider of over £100,000; and
8.1.5 meet with the University from time to time (on request) to discuss potential improvements and refinements to the Services and advise the University as to what new or improved technologies and/or processes could be implemented in relation to the Services.
8.2 Nothing in this Agreement shall oblige the University to implement or agree to the implementation of any new technology, process, improvement and/or development.
9. 9  TC "
MOBILISATION DELAYS" \l1 
Mobilisation Delays
9.1 The Service Provider is responsible for the overall management of the mobilisation programme and shall:
9.1.1 comply with the Mobilisation Plan and perform the Milestones and all other of its obligations in a manner and at a time which shall ensure that the Milestone Dates are met;
9.1.2 monitor the performance of the Milestones and report on this to the University; and
9.1.3 pro‑actively identify and resolve any problems encountered, in order to ensure the timely completion of each Milestone.
9.2 If a party becomes aware, or reasonably believes, that its obligations are not going to be met within any agreed timescale (including the timescales in the Mobilisation Plan), it shall advise the other party's Contract Manager of this immediately in writing. In addition, each party shall advise the other party where any failure by the other party to perform its obligations under this Agreement is likely to prevent it from performing obligations or fulfilling dependencies under this Agreement. 
9.3 If the Service Provider becomes aware that it shall not, or is unlikely to, meet a Milestone, the Service Provider shall report this to the University Contract Manager immediately in writing giving reasons and its proposed mitigating actions and, at its own cost, deploy all appropriate resources to eliminate or mitigate any delay.
9.4 If, after implementing additional resource as required under Clause 9.3, the Service Provider is still unable to meet its obligations under the Mobilisation Plan, or if it is the University's delay or failure that is advised under Clause 9.2, then the Contract Managers shall meet promptly to discuss the reason for the failure or delay and an estimate of the likely impact on the Mobilisation Plan. The Contract Managers shall use all reasonable endeavours and act in good faith to agree a plan of action to be taken (a "Mitigation Plan"):
9.4.1 to mitigate the impact of the delay or failure on the Mobilisation Plan, and the parties shall consider (amongst other things) implementing workarounds or using resource from the other party or committing additional resource; and
9.4.2 to minimise the cost implication of the delay or failure. 
9.5 If the solution agreed in the Mitigation Plan would involve invoking the Change Control Process, then the parties shall agree to expedite the Change Control Process appropriately to achieve the resolution agreed in the Mitigation Plan. 
9.6 If the Service Provider fails to achieve a Milestone by the required Milestone Date, the University may, at its own discretion:
9.6.1 issue a conditional acceptance or a Milestone achievement certificate, subject to approval of an agreed remediation plan and the Service Provider's successful implementation of such remediation plan; or
9.6.2 require the Service Provider to commit all additional resources, as may be required, at no cost to the University (except where the failure arises as a result of a Service Provider Relief Event) to ensure that the relevant Milestone is achieved, as soon as reasonably practicable after the Milestone Date, to minimise the consequences of delay, and to prevent any delay in meeting any other Milestone Dates as a result.
9.7 If the Service Provider's failure to meet a Key Milestone Date (for any reasons other than as a result of a Service Provider Relief Event) continues for a continuous period in excess of thirty (30) days then without prejudice to any other rights or remedies which the University may have under this Agreement or at law, the University shall be entitled to terminate this Agreement in accordance with Clause 32.1.5.
10. 10  TC "
SUPPORT SERVICES" \l1 
SUPPORT SERVICES 
10.1 Right to support the Services
10.1.1 The Service Provider shall obtain, and shall maintain throughout the Term, all the rights, authorisations, licences and permissions necessary to perform the Services, including the relevant certifications to support the Third Party Software. 

10.1.2 The Service Provider shall notify the University immediately in writing on becoming aware:

(a) that it no longer has the right, authorisation, licence or permission to perform the Services; or 

(b) of any development that may have an impact on its ability to perform the Services in accordance with this Agreement (including the possibility of loss of any authorisation, licence and/or permission that it requires to provide the Services under this Agreement).
11. 11  TC "
SERVICE QUALITY" \l1 
Service Quality
11.1 Service Levels
11.1.1 The Service Provider will perform the Services in accordance with the Service Levels. 
11.1.2 The Service Provider shall comply with the Service Level reporting requirements and Service Credit payment obligations set out in Schedule 4.
11.2 Rectification Plan
11.2.1 Without prejudice to Schedule 4 and the University's and the University Affiliate's other rights or remedies (whether under this Agreement or at law) for the Service Provider's breach of this Agreement, if at any time a Service Default occurs or the Service Provider becomes aware that a Service Default is likely to occur then, in each case without cost to the University and immediately upon it becoming aware of such Service Default or anticipated Service Default:

(a) the Service Provider shall notify the University in writing of the nature and extent of the relevant Service Default and, within forty-eight (48) hours of doing so, the Service Provider shall notify the University of the anticipated impact of the relevant Service Default on the Services, the root cause of the Service Default and the Service Provider’s proposed Rectification Plan in respect of that Service Default. All Rectification Plans shall be proportionate with the severity of the relevant Service Default and (unless otherwise agreed in writing by the University) require the Service Provider to deploy all additional resources and take all remedial action that is necessary to rectify the relevant Service Default as soon as is possible (provided the failure in question is remediable) and to prevent the Service Default in question from recurring;

(b) the Service Provider shall amend any proposed Rectification Plan to reflect all of the University’s reasonable comments and so as to require the Service Provider to take any additional steps the University may reasonably require and then implement the amended Rectification Plan as soon as possible;

(c) if the University so requests, the Service Provider shall procure that the member of the Service Provider Personnel who is responsible for rectifying the relevant Service Default is available to discuss the matter with the University;

(d) if the University so requests, the Service Provider shall permit the University (or its representatives) to attend operational meetings to the extent that they relate to the planning and implementation of the Rectification Plan;

(e) the Service Provider shall report to the University on a reasonably appropriate basis given the nature of the breach and Rectification Plan, and in any event no less than daily, on the Service Provider’s progress against the Rectification Plan; 

(f) the Service Provider shall promptly notify the University in writing of any non‑trivial changes required to the Rectification Plan from time to time and the reasons for those changes; 

(g) where the Service Provider fails to rectify the relevant Service Default in accordance with the timescales set out in the Rectification Plan or within a reasonable period if no such timescales have been specified, the University may correct the Service Default or employ a third party to correct the Service Default and the University may deduct from any payment due to the Service Provider or recover as a debt due from the Service Provider all costs and expenses incurred in so doing; and

(h) the University may exercise its Step‑In Rights if so entitled under this Agreement. 

11.2.2 All of the costs in developing and implementing a Rectification Plan shall be met by the Service Provider.

12. 12  TC "
SERVICE PROVIDER RELIEF" \l1 
Service Provider Relief
12.1 Subject to Clause 12.3, if the Service Provider fails to perform any of its obligations under this Agreement (including failing to provide the Services) as a result of a Service Provider Relief Event, then for as long as the Service Provider Relief Event persists, the Service Provider shall not be in breach of this Agreement (and the University shall not be entitled to Service Credits which arise as a result of the Service Provider Event) but only to the extent that the breach results from the Service Provider Relief Event.
12.2 If either party becomes aware of a Service Provider Relief Event, it shall provide the other party with notice of the relief event, as soon as reasonably practicable after becoming aware of it. The Service Provider shall provide the University with reasonable details of the likely impact of the Service Provider Relief Event on the Service Provider's obligations under this Agreement, including the impact on the provision of the Services. 

12.3 Each party shall use all reasonable endeavours to mitigate the impact of a Service Provider Relief Event, which may include implementing workarounds. The Service Provider shall use all reasonable endeavours to perform its obligations under this Agreement notwithstanding a Service Provider Relief Event. The University shall pay, in accordance with Schedule 7, for those Services which the Service Provider is able to deliver notwithstanding the occurrence of a Service Provider Relief Event.
12.4 In the event that a Service Provider Relief Event occurs, the University shall use its reasonable endeavours to perform (or recommence performance of) the relevant University Dependencies as soon as reasonably practicable.
12.5 The Service Provider’s sole and exclusive remedies in respect of any Service Provider Relief Event occurring shall be as set out in this Clause 12 and Clause 32.4.
13. 13  TC "
UNIVERSITY STEP-IN" \l1 
UNIVERSITY Step‑in
13.1 Without prejudice to the provisions of the Service Levels, Service Credits or to any other remedy that the University may have, where:

13.1.1 a Service Default has occurred which the Service Provider has not remedied pursuant to Clause 11.2 and the University reasonably believes that the continuation of the Service Default may have an material adverse impact on the business of the University or a University Affiliate; 

13.1.2 the University is entitled to terminate all or part of this Agreement;

13.1.3 a Force Majeure Event has occurred that materially prevents or delays provision of the Services; or
13.1.4 such action is required by a Regulator in order to discharge a legal obligation,

then the University may by giving written notice of not less than two (2) Working Days to the Service Provider that it intends to exercise its rights under this Clause 13.1 (the "Step‑In Right"), take such steps itself or engage others (each a "Step‑In Third Party") to take such steps as it reasonably considers necessary to remedy the circumstances or anticipated circumstances giving rise to the Step‑In Right and the Service Provider shall:
13.1.5 co‑operate fully with the University and any Step‑In Third Party to facilitate the steps taken;

13.1.6 permit the University or the Step‑In Third Party to replace any Service Provider Personnel engaged in the management of the affected Services so that the University or the Step‑In Third Party has managerial control over the affected Service. The Service Provider shall procure that any Service Provider Personnel continuing to provide the Service under the management of the University or the Step‑In Third Party shall co‑operate fully with the University or its contractors' reasonable instructions;

13.1.7 suspend performance of the Services to the extent that the University so requests for the purposes of its exercise of the Step‑In Right provided always that, for the avoidance of doubt, the exercise of the Step‑In Right shall not excuse the Service Provider from its obligation to provide the Services in accordance with this Agreement (other than those Services which are the subject of the Step-In Right during the period in which the Step-In Right is exercised) nor be deemed to frustrate or waive performance of that obligation to the extent of any suspension;

13.1.8 grant and procure that any Approved Subcontractor grants the University such licences and provides such support and maintenance on reasonable commercial terms as are reasonably required (for itself or a Step‑In Third Party) for the purposes of this Clause 13.1;

13.1.9 afford (and procure that its Approved Subcontractors afford) to the University such co‑operation and access to the Service Provider Material, premises, equipment, documents, information or other items as are reasonably required for the purposes of this Clause 13.1; and
13.1.10 except where the Step-In Right has been exercised under Clause 13.1.3, reimburse the University (or, at the University’s option, allow by way of deduction from any payment due to the Service Provider) the additional costs and expenses (including internal costs and expenses) incurred by the University in taking the steps or engaging Step‑In Third Parties to take the steps referred to in this Clause 13.1 and in terminating any engagement of a Step‑In Third Party.

13.2 Following any exercise of the Step‑In Right, the Service Provider shall be required to put forward proposals to demonstrate to the University that it is able to perform its obligations under and in accordance with this Agreement. If the Service Provider can at any time demonstrate to the University's reasonable satisfaction that it is able to remedy the matter giving rise to the Step‑In Right within a period acceptable to the University or that the matter giving rise to the Step‑In Right has been remedied, then the University shall as soon as is reasonably practicable (and with effect from the date and time notified by the University in writing) terminate the exercise of its Step‑In Right and remove the suspension of the Service Provider's performance of the relevant Services.

13.3 The University shall not be liable to the Service Provider in respect of the period during which the Step-In Right is exercised for any Service Charges in relation to those Services over which the Step‑In Right is exercised. Once the Service Provider resumes its performance of such Services in accordance with this Agreement the University shall only be liable to pay for such Services as are supplied after such resumption.

13.4 If the University has exercised its Step‑In Right in respect of any Service for a continuous period of twenty (20) Working Days or more and the Service Provider has failed in accordance with Clause 13.2 to remedy, or demonstrate to the University's reasonable satisfaction its ability to remedy, the matter giving rise to the Step‑In Right, then for the purposes of Clause 32.1.3, this shall constitute a material breach of the Service Provider’s obligations under this Agreement which has not been remedied within the thirty (30) days and the University may terminate this Agreement in accordance with Clause 32.1.3.

14. 14  TC "
CHANGE CONTROL" \l1 
change control
14.1 Any requirement for a Change (including the addition of New Premises or the cessation of Services at Premises) shall be subject to the procedures set out in Schedule 8.
Addition and removal of Premises

14.2 Subject to Clause 14.4, the Service Provider acknowledges and agrees that the cessation of the Services at any of the Premises (as set out in Schedule 8) shall be at no cost to the University except for any Service Charges which are payable for the Services during the period of the implementation of the Change.

14.3 In order to meet the University's business requirements, the Service Provider shall ensure that the commencement of any Services at a New Premises or the cessation of Services at any of the Premises (both as set out in Schedule 8) shall be completed within two (2) months of the date of the Notice of Cessation or the Notice of Addition (as applicable).

14.4 If, in the event of a Premises Closure, to the extent that the Employment Regulations do not apply, the Service Provider is obliged to terminate the employment of any Service Provider Personnel engaged at the relevant Premises by reason of Redundancy (as defined in section 139 of the Employment Rights Act 1996), the University shall pay the Service Provider a sum equal to any statutory redundancy pay payable pursuant to section 135 of the Employment Rights Act 1996 and any contractual enhancement of redundancy pay or other payments that the Service Provider is bound to pay as a result of the Employment Regulations paid by the Service Provider as a result of the termination of employment of such Service Provider Personnel provided that:

14.4.1 the Service Provider has used its best endeavours to redeploy any affected Service Provider Personnel before serving notice to terminate the employment of such Service Provider Personnel;

14.4.2 in addition to the obligation in Clause 14.4.1, the Service Provider has used best endeavours to mitigate the impact of any such Premises Closure by using any other means available to it including by renegotiating the working hours of the Service Provider Personnel affected by potential Redundancy; and

14.4.3 no sums shall be payable to the Service Provider in relation the termination of any Service Provider Personnel's employment if such termination takes effect more than three (3) months after the date of the relevant Premises Closure.
Change to University Policies and Guidelines
14.5 The University shall notify the Service Provider of any proposed change to the University Policies and Guidelines as soon as reasonably practicable (and, in any event, prior to such change taking effect) and consult with the Service Provider if such change may impact on the delivery of the Services. Subject to Clause 14.6, where such change:

14.5.1 would have an impact on the delivery of the Services;
14.5.2 would, when aggregated with any previous changes to the University Policies and Guidelines:
(a) in the preceding 12 months have a cost impact to the Service Provider of over £50,000; or
(b) have a cost impact to the Service Provider of over £200,000;
14.5.3 does not fall within the cost tolerances set out in Schedule 8; and
14.5.4 is not required to be made due to a change in Applicable Laws and Regulations,
such change shall take effect as a Change in accordance with Schedule 8 but in all other cases such change shall not take effect as a Change in accordance with Schedule 8.

14.6 The University may, at its sole option, notify the Service Provider that the Service Provider shall not be obliged to comply with any change to any of the University Policies and Guidelines and that the Service Provider should continue to comply with the relevant University Policies and Guidelines prior to any change in which case such change shall not take effect as a Change in accordance with Schedule 8.
15. 15  TC "
CHARGES AND FINANCIAL ARRANGEMENTS" \l1 
Charges and financial arrangements
Service Charges
15.1 In consideration of the Service Provider's performance of the Services in accordance with the terms of this Agreement, the Service Provider shall be entitled to invoice the University for the Service Charges in accordance with Schedule 7.
15.2 The remuneration set out in Clause 15.1 shall be the sole consideration payable to the Service Provider for the performance of this Agreement.

Invoicing
15.3 All invoices submitted to the University by the Service Provider shall be in the format agreed pursuant to Schedule 7.
15.4 The University shall, subject to any Disputed Charges, pay any invoices in accordance with Schedule 7 following receipt of a correctly prepared and adequately supported invoice.
15.5 If the University receives an invoice which the University reasonably believes specifies a Service Charge which is not valid and properly due (each a "Disputed Charge"):
15.5.1 the University shall pay to the Service Provider the amount of any undisputed sums in accordance with Clause 15.4;
15.5.2 the University may withhold payment of the Disputed Charge and, in that case, the University shall notify the Service Provider within fourteen (14) days after receipt of the invoice of the nature of the dispute and the parties shall commence, within five (5) days after the receipt of the University’s notice, to resolve the dispute;
15.5.3 on notification of the dispute by the University, the Service Provider may issue the University with a credit note for the amount of the Disputed Charge;
15.5.4 once the dispute has been resolved, the Service Provider shall include the amount due under that resolution in the next invoice issued by the Service Provider to the University;
15.5.5 if the dispute is not resolved under this Clause 15.5 by both parties acting reasonably, within fourteen (14) days from the University’s notice of the Disputed Charge, then either party may invoke the Dispute Resolution Procedure; and
15.5.6 in the event that either the credit note or the invoice delivered under this Clause 15.5 are disputed, the provisions of this Clause 15.5 shall apply equally to such credit note or invoice.
15.6 VAT on payments shall be deal with in accordance with paragraphs 2.3 and 2.4 of Schedule 7.
16. 16  TC "
PERSONNEL" \l1 
personnel
16.1 Service Provider Personnel 
16.1.1 The Service Provider shall comply with Schedule 2 and Schedule 15 and ensure that:

(a) all Service Provider Personnel are suitably qualified skilled, honest, experienced and trained in the work which they are to perform and shall, at all times, carry out the Services in a workmanlike and professional manner, and in accordance with all Applicable Laws and Regulations. In the recruitment of Service Provider Personnel, the Service Provider shall ensure that the recruitment procedures include: (i) certification of eligibility to work in the UK; (ii) proof of address and photographic identification; (iii) criminal records checks being undertaken where the nature of the Services to be provided by the relevant Service Provider Personnel requires such checks; and (iv) suitable background reference checks; and
(b) all Service Provider Personnel engaged in the provision of the Services, whilst at the Premises, comply with any applicable University rules and regulations.
16.1.2 If the University reasonably objects to any particular individual (including any of the Key Employees) being assigned or continuing to be assigned to provide the Services, it shall so notify the Service Provider in writing and the Service Provider shall take all steps required to provide a replacement individual. The Service Provider shall not be entitled to any variation of the Service Charges or any extension of time for delivery of Services or any other forbearance by reason of any such replacement.

16.1.3 The University may refuse any of the Service Provider Personnel access to any of the Premises and request the immediate removal of any of the Service Provider Personnel from any of the Premises if the University reasonably considers the conduct of the Service Provider Personnel to be unacceptable.

16.1.4 The Service Provider shall be fully responsible and liable under this Agreement for the acts and omissions of its employees, agents and subcontractors (which includes employees and agents of subcontractors) as if they were acts and omissions of the Service Provider.

16.1.5 The Service Provider will indemnify and keep fully and effectively indemnified each member of the University Group on demand from and against any and all Losses which a member of the University Group may suffer or incur (directly or indirectly) in relation to any claims made by any employee, agent or subcontractor of the Service Provider to the extent arising out of, or in connection with, the Services except to the extent that any such Losses arise due to the University's negligence.

16.1.6 Without prejudice to the Service Provider’s obligations in Clause 4 the Service Provider undertakes that it shall take all steps reasonably necessary to ensure that its employees, agents and subcontractors:

(a) behave in a proper and reasonable manner and comply with the University’s normal codes of conduct, (including policies regarding occupational health and safety requirements, building access and physical security) or other procedures specified by the University from time to time; and

(b) work in a constructive manner with the employees and contractors of the University and the University Affiliates to the extent necessary for the effective performance of the Services.

16.2 Key Employees
16.2.1 Save and except where the University has objected to a Key Employee pursuant to Clause 16.1.2, the Service Provider shall ensure that the Key Employees are:

(a) assigned to provide the Services throughout the Term; and 
(b) available at the Premises as may be required by the University from time to time.

16.2.2 The University shall identify, and the Service Provider shall maintain throughout the Term, a list of Key Employees (as set out in Schedule 15). The list shall contain details of the Key Employees concerned (including names and locations), the function they are to perform and any other details that the University may reasonably require. Following a request by the University, the Service Provider shall provide the University with such reference and background information relating to a Key Employee to enable the University to assess the suitability and experience of a Key Employee.

16.2.3 If any of the Key Employees is likely to cease to be an employee of the Service Provider and/or involved in the provision of the Services, the Service Provider shall, wherever possible, give the University thirty (30) days prior written notice and ensure that a suitably qualified replacement is appointed to replace such Key Employee. 

16.2.4 The Service Provider shall not remove or replace any of the Key Employees without the prior written consent of the University, except where the circumstances are such that the Service Provider is entitled to summarily dismiss the Key Employee or if the Key Employee dies or suffers a serious illness or disability, or if the Key Employee leaves his or her role of his or her own accord, or if there is a change to the personal circumstances of the Key Employee such that it is no longer possible for him or her to be involved in the provision of the Services and, where so required, it can be demonstrated to the satisfaction of the University that such reason for removal is bona fide. 

17. 17  TC "
GOVERNANCE" \l1 
governance
17.1 The Service Provider and the University shall, on the Effective Date, each appoint a contract manager who shall be the principal point of contact for the other party for the overall management of this Agreement. On the Effective Date, the Service Provider shall advise the University of the initial representative appointed as the contract manager for the Service Provider (the "Service Provider Contract Manager") and the University shall advise the Service Provider of the initial representative appointed as the contract manager for the University (the "University Contract Manager").

17.2 Each of the University and the Service Provider shall ensure that, in addition to any specific powers and responsibilities defined elsewhere in this Agreement, its Contract Manager has the authority and is given the responsibility, or can arrange for decisions to be made by the relevant people within its organisation, in each case to allow the Contract Manager to do the following:

17.2.1 to represent the appointing party in relation to this Agreement and to make appropriate decisions on day‑to‑day issues;

17.2.2 to co‑ordinate the technical aspects of the Services and liaise on the operational management of the Services;

17.2.3 to monitor the appointing party's compliance with its obligations under this Agreement; and

17.2.4 to escalate any dispute that cannot be resolved between the Contract Managers in accordance with the Dispute Resolution Procedure.

17.3 Subject to Clause 4.3.2(l) and Clause 17.6, the Service Provider and the University shall each be entitled to treat the other party's Contract Manager as the authorised representative of the other party only in respect of the matters conferred on the Contract Managers under this Agreement (and more generally, the parties shall refer to Schedule 9 and the delegated authorities set out therein (and for the avoidance of doubt, if there is any matter in respect of which no person within the University has been expressly referred to as having the authority to determine then it shall be deemed to be a matter for the Registrar)).
17.4 The University may replace the University Contract Manager at any time but the Service Provider Contract Manager cannot be replaced by the Service Provider without the University's prior written consent (such consent not to be unreasonably withheld or delayed).
17.5 A party, acting reasonably, may request the replacement of the other party's Contract Manager at any time if the party is dissatisfied with his performance and the other party shall give due consideration to the request. Where a Contract Manager is to be replaced, the party replacing the Contract Manager shall use reasonable endeavours to ensure:

17.5.1 that a replacement, who is acceptable to the other party (acting reasonably), is appointed as soon as reasonably practicable; 

17.5.2 that there is a reasonable hand‑over period; and 

17.5.3 that any adverse effects of the change of the Contract Manager are minimised with a view to conserving the departing person's knowledge regarding the Services and each party's obligations under this Agreement.

17.6 The University Contract Manager shall not have the authority to exercise the rights or give the approvals set out in Schedule 9 as being reserved for the Performance and Contract Management Board or the Strategic Governance Board or as notified by the University from time to time under this Agreement (and these rights and approvals shall be exercised as set out in Schedule 9). The Contract Managers shall perform their obligations in relation to the Contract Management Team in accordance with the procedures set out in Schedule 9.
17.7 Meetings of Contract Managers
17.7.1 The University Contract Manager and the Service Provider Contract Manager shall, during the Term, meet together at monthly intervals (or such other intervals as they shall agree to be necessary) at a mutually agreed location to discuss work in progress and any problems or issues requiring decisions from or escalation to the Contract Management Team. The Contract Managers shall agree the necessary actions arising from such meeting.

17.7.2 If either of the Contract Managers shall consider any interim meeting necessary to review and discuss any matter relating to this Agreement and fulfil their role under this Agreement, such a meeting shall take place at a time and place to be mutually agreed between Contract Managers.

17.7.3 The Service Provider Contract Manager shall arrange for a written record of all meetings to be made and sent to the University Contract Manager for review and approval within five (5) Working Days of each meeting. Following approval of the same at the next meeting of the Contract Managers, the record shall be accepted as a true representation of the discussions and resolutions which have taken place and a copy of such record shall be retained by both parties. It is understood and agreed that in the event of any dispute such records may be presented as evidence in any formal or informal action.

17.7.4 The Service Provider shall prepare a monthly report which shall include:

(a) details of the progress of the Services during that month;

(b) a review of the dates and Milestones referred to in the Mobilisation Plan to determine whether the same have, or shall be, met;

(c) a review of all actions required to be taken in the following month;
(d) such other relevant information which may reasonably be requested by the University Contract Manager; and

(e) any Operational Changes.

17.8 The parties acknowledge the importance of managing communications issued by either party in respect of this Agreement, the Services and the provision of the same. The parties agree that all such communications shall be made in accordance with the policies and procedures set out in Schedule 21.
18. 18  TC "
INTELLECTUAL PROPERTY RIGHTS" \l1 
intellectual property Rights
18.1 Service Provider Materials
18.1.1 Subject to Clause 18.2, all Intellectual Property Rights in and to the Service Provider Software and Service Provider Materials are owned by the Service Provider (or its licensors) and shall remain vested in the Service Provider (or its licensors).
18.1.2 The Service Provider hereby grants to each member of the University Group a worldwide, royalty‑free, perpetual, non-terminable, non‑exclusive, sub‑licensable, licence to use the Service Provider Materials and the Service Provider Software, as required for the receipt of the Services or any other purposes set out in this Agreement, provided always that the licence granted in respect of any trade marks or service marks forming part of the Service Provider Materials shall terminate upon the termination or expiry of this Agreement, though nothing will require the University to destroy any materials subsisting as at that date bearing such marks and which have already been printed.
18.2 University Items
18.2.1 All University Items and Intellectual Property Rights in and to the University Items are owned by the University or its licensors and shall remain vested in the University or its licensors. Save where expressly provided in this Agreement, the Service Provider shall not acquire any proprietary right, title or interest in and to any Intellectual Property Rights in the University Items.

18.2.2 The University hereby grants to the Service Provider, or shall procure the grant of, a royalty‑free, non‑transferable, non‑exclusive licence to use the University Items solely to the extent necessary for the Service Provider to provide the Services under this Agreement. The Service Provider may sub‑license its right to use the University Items to Approved Subcontractors solely to the extent necessary for the Service Provider to fulfil its obligations under this Agreement.

18.2.3 The Service Provider hereby irrevocably assigns to the University (and shall procure that all Service Provider Personnel and Approved Subcontractors assign to the University) any and all right, title and interest it may hold to the University Items with full title guarantee, at no cost to the University and without imposing any further conditions.

18.3 Project Specific IPRs 
18.3.1 The Project Specific IPRs shall vest in the University upon creation. The Service Provider hereby irrevocably assigns to the University (or shall procure that the relevant Approved Subcontractors assign to the University), its whole right, title and interest in and to such Project Specific IPRs with full title guarantee, at no cost to the University and without imposing any further conditions.

18.3.2 With effect from the assignment of the Project Specific IPRs referred to in Clause 18.3.1, the University hereby grants to the Service Provider a royalty-free, non‑exclusive licence for the Term to use such Project Specific IPRs solely to provide the Services and perform its other obligations under this Agreement. The Service Provider may sub‑license its right to use such Project Specific IPRs to Approved Subcontractors solely to the extent necessary to enable the Service Provider to carry out the relevant project and to provide the Services.

18.3.3 The Service Provider shall, and shall procure that the Service Provider Personnel shall, execute promptly all documents necessary, or do promptly all such things as the University may deem necessary, to perfect the University's title to the Project Specific IPRs assigned under Clause 18.3.1.

18.3.4 The Service Provider shall procure from the Service Provider Personnel irrevocable and unconditional waivers in favour of the University of any and all moral rights to which such persons may be entitled in respect of any works created by them in any of the Project Specific IPRs.

18.4 Third Party Software
If the University or any University Affiliate requires use of any Third Party Software in order to benefit from the provision of the Services, the Service Provider shall, at no cost to the University, procure the grant to the University and the relevant University Affiliates of such licences on the standard licence terms of the proprietor of such Third Party Software (and the Service Provider shall promptly provide copies of the relevant licence terms to the University).
18.5 Present and future assignment
The assignments under Clauses 18.2.3 and 18.3.1 shall each take effect on the Effective Date and as a present assignment of future rights that will take effect immediately on the coming into existence of the University Items, Materials and Project Specific IPR (as applicable).

19. 19  TC "
INTELLECTUAL PROPERTY RIGHTS INDEMNITY" \l1 
Intellectual Property Rights Indemnity
19.1 The Service Provider shall indemnify and keep fully and effectively indemnified each member of the University Group on demand from and against any and all Losses which a member of the University Group may suffer or incur (directly or indirectly) in relation to any actual or alleged infringement of any Intellectual Property Right which arises out of, or in connection with the Service Provider's provision of the Services, the Materials and the Deliverables (including any Third Party Software) under this Agreement (each an "IP Claim"), save to the extent that the relevant claim arises as a direct result of a breach by a member of the University Group of any third party licence terms disclosed to it by the Service Provider pursuant to Clause 18.4.

19.2 If the University becomes aware of an IP Claim in respect of which it may seek indemnification under Clause 19.1, or of any other matter or circumstance, which might result in an IP Claim being made, then it shall:

19.2.1 promptly notify the Service Provider of the IP Claim or other matter or circumstance;

19.2.2 subject to being provided with security acceptable to the University in respect of its Losses, permit the Service Provider to conduct any litigation and negotiations to settle the IP Claim, giving the Service Provider reasonable assistance at the Service Provider's expense. The University will be entitled (if it wishes) to elect to participate in the negotiations and/or litigation at its own cost. If the University makes such an election the Service Provider will liaise, consult and co-operate, with the University and keep it fully informed at all stages of the negotiations and/or litigation; and

19.2.3 not make any admission in respect of the IP Claim without the Service Provider's consent (such consent not to be unreasonably withheld or delayed).

20. 20  TC "
REPRESENTATIONS AND WARRANTIES" \l1 
representations and warranties 
20.1 Mutual Representations and Warranties
20.1.1 The Service Provider represents, warrants and undertakes to the University Group, and the University represents, warrants and undertakes to the Service Provider, that:

(a) it has full power and capacity to execute, deliver, and perform its obligations under, this Agreement;

(b) this Agreement has been and each CCN will be, executed by its duly authorised representative (or a duly authorised representative of the relevant member of the University Group, as the case may be); 

(c) where it has provided materials belonging to a third party for use in relation to this Agreement it has obtained all necessary consents from such third parties to enable its legitimate use of those materials for such purposes; and

(d) it is entitled to grant the rights and licences which it grants to the other party under this Agreement.

20.1.2 Each party's representations, warranties and undertakings are limited to those set out in this Agreement and any implied conditions or warranties are excluded to the fullest extent permitted by law.

20.2 Service Provider Representations and Warranties 
20.2.1 The Service Provider warrants, represents and undertakes to each member of the University Group that:

(a) it has and shall continue to have throughout the Term, all adequate resource available at all times to carry out the Services; 

(b) all Deliverables shall be fit for purpose and shall conform to the University's requirements (as detailed in the relevant Service Specification or as agreed by the parties from time to time);

(c) it will at all times while performing its obligations under this Agreement duly and promptly comply with all Applicable Laws and Regulations and shall not do anything or omit to do anything which will cause any member of the University Group to be in breach of any Applicable Laws or Regulations;

(d) it has, and shall continue to have throughout the Term, all necessary Consents to enter into and perform this Agreement (including the grant of rights under this Agreement), and it shall inform the University in writing immediately on losing (or on becoming aware of future or anticipated loss of) any such Consents that it requires in connection with the performance of its obligations under this Agreement; 

(e) the Service Provider Software shall be free from Harmful Code and the Service Provider shall not introduce any Harmful Code to the University Systems;

(f) the Service Provider's provision and the University Group's receipt of the Services shall not infringe any third party's Intellectual Property Rights;

(g) it has examined and become familiar with all information regarding the University Items. In addition (and without limiting the generality of the foregoing) the Service Provider shall make use of and interpret the same entirely at its own risk and responsibility to the intent that no claim by the Service Provider for additional payment or extension of time shall be allowed on the ground of any misunderstanding in respect of the information so provided;
(h) it shall not use the trade marks, logos and corporate identifiers of the University Group without the prior written consent of the University; and
(i) there are no material outstanding litigation, arbitration or other disputed matters to which Service Provider is a party which may have a material adverse effect upon the supply of the Services or the fulfilment of Service Provider's liabilities, responsibilities and obligations pursuant to this Agreement.
20.2.2 Work carried out by, or under the direction of, the University or the Step-In Third Party pursuant to the exercise by the University of its rights in Clause 13 will not invalidate or in any way limit any of the warranties provided by the Service Provider under this Agreement. 

21. 21  TC "
CONFIDENTIALITY" \l1 
Confidentiality
21.1 Confidential Information
21.1.1 Each party recognises that under this Agreement it and the members of its Group (or in the case of the Service Provider, the Approved Subcontractors) may receive or become apprised of Confidential Information belonging to or relating to the other party or the other party's Group. Information relating to University Affiliates shall be Confidential Information of the University.

21.1.2 Each of the University and the Service Provider shall keep confidential all Confidential Information of the other party which comes into its possession or control or is learned and, except as permitted by this Clause 21, shall not copy or disclose the Confidential Information (in whole or in part) to any third party, nor permit access to it by any third party, in each case without the prior written consent of the other party.

21.1.3 Each party shall comply promptly with any and all instructions given by the other party from time to time in connection with the use of all or any of the Confidential Information of the other party.

21.1.4 Each party shall take all necessary steps to ensure that any Confidential Information which comes into its possession or control is protected in accordance with appropriate security procedures, including the Security Requirements.

21.1.5 Subject to Clause 22, each party shall be permitted to divulge the Confidential Information of the other party to members of its Group, personnel, agents, contractors and representatives (which in the case of the Service Provider includes any Approved Subcontractors) who need to know it for the purpose of providing or receiving the Services or otherwise performing its obligations or enforcing its rights under this Agreement, provided that the party:

(a) informs the individual or entity of the confidential nature of the Confidential Information; and 

(b) ensures that the individual or entity is obligated to keep the Confidential Information confidential on terms no less onerous than those set out in this Clause 21. 

21.1.6 For the avoidance of doubt, the University shall be entitled to disclose the terms of this Agreement and the Confidential Information of the Service Provider to an auditor, its legal or other professional advisers including insurance brokers and financial advisers, any Replacement Service Provider, a Step‑in Third Party, Third Party Service Provider, a Regulator, a or to any other University Affiliate who needs to know it without the prior written consent of the Service Provider but always subject to the terms of Clause 21.1.5. 

21.2 Exceptions
21.2.1 Neither party shall be in breach of this Clause 21 by reason only of disclosing Confidential Information which the party is required to disclose by Applicable Laws and Regulations or by a stock exchange or by any Regulator or any disclosure for the purpose of (without prejudice to the generality of Clause 21.1.6) compliance with FOIA or the Environmental Information Regulations 2004. A party that is required to disclose Confidential Information in these circumstances shall give the other party as much prior written notice of the disclosure as possible (provided that it is not prohibited from doing so) to allow the other party an opportunity to take such steps as are available to it to control or prevent the disclosure. 
21.2.2 Each party shall be entitled to disclose Confidential Information to a Regulator without notifying the other party where the Regulator has requested or directed that the other party is not notified or informed of the disclosure.
21.2.3 The obligations of confidentiality set out in Clause 21.1.2 shall not apply in relation to Confidential Information which is or becomes public knowledge other than as a result of a breach of Clause 21 or in relation to Confidential Information which the party using or disclosing the information either knew prior to the other party's first disclosure to it or received from a third party entitled to disclose the same.
21.3 The obligations of confidentiality in this Clause 21 in respect of Confidential Information shall survive the termination of this Agreement until such time as the Confidential Information enters the public domain other than through a party's breach of its obligations under this Clause 21.
21.4 Freedom of Information
21.4.1 
The Service Provider acknowledges that the University is subject to the requirements of the FOIA and the Environmental Information Regulations and shall facilitate the University's compliance with its Information disclosure requirements pursuant to the same in the manner provided for in Clauses 21.4.2 to 21.4.8 (inclusive) below. The University shall reimburse the Service Provider's reasonable costs and expenses incurred in complying with its obligations under this Clause 21.4.

21.4.2 
Where the University receives a Request for Information in relation to Information that the Service Provider is holding on its behalf and which the University does not hold itself the University shall refer to the Service Provider such Request for Information that it receives as soon as practicable and in any event within five (5) Working Days of receiving a Request for Information and the Service Provider shall:

(a) provide the University with a copy of all Information requested in the form that the University requires as soon as practicable and in any event within ten (10) Working Days (or such other period as the University acting reasonably may specify) of the University's request; and

(b) provide all necessary assistance as reasonably requested by the University in connection with any such Information, to enable the University to respond to a Request for Information within the time for compliance set out in section 10 of the FOIA or Regulation 5 of the Environmental Information Regulations.

21.4.3 
Following notification under Clause 21.4.2 and up until such time as the Service Provider has provided the University with all the Information specified in Clause 21.4.2(a), the Service Provider may make representations to the University as to whether or not or on what basis Information requested should be disclosed, and whether further information should reasonably be provided in order to identify and locate the information requested, provided always that the University shall be responsible for determining at its absolute discretion whether Information is:
(a) exempt from disclosure under the FOIA and the Environmental Information Regulations; and
(b) to be disclosed in response to a Request for Information.
21.4.4 
In no event shall the Service Provider respond directly, or allow its sub-contractors to respond directly, to a Request for Information unless expressly authorised to do so by the University.

21.4.5 The Service Provider shall ensure that all Information held on behalf of the University is retained for disclosure for at least seven (7) years (from the date it is acquired) and shall permit the University to inspect such Information as requested from time to time.

21.4.6 The Service Provider shall transfer to the University any Request for Information received by the Service Provider as soon as practicable and in any event within two (2) Working Days of receiving it.

21.4.7 The Service Provider acknowledges that any lists which it provides listing or outlining information which is or which the Service Provider considers to be exempt from disclosure, are of indicative value only and that the University may nevertheless be obliged to disclose such information in accordance with the requirements of the FOIA and the Environmental Information Regulations.

21.4.8 
In the event of a request from the University pursuant to Clause 21.4.2, the Service Provider shall as soon as practicable, and in any event within five (5) Working Days of receipt of such request, inform the University of the Service Provider's estimated costs of complying with the request. The University shall inform the Service Provider in writing whether or not it still requires the Service Provider to comply with the request and where it does require the Service Provider to comply with the request the ten (10) Working Days period for compliance shall be extended by such number of additional days for compliance as the University is entitled to under section 10 of the FOIA. In such case, the University shall notify the Service Provider of such additional days as soon as practicable after becoming aware of them and shall reimburse the Service Provider for such costs as the Service Provider incurs in complying with the request.

21.4.9 The Service Provider acknowledges that (notwithstanding the provisions of Clause 21.1) the University may, acting in accordance with the Department of Constitutional Affairs' Code of Practice on the Discharge of Functions of Public Authorities under Part I of the Freedom of Information Act 2000 (the "Code"), be obliged under the FOIA, or the Environmental Information Regulations to disclose Information concerning the Service Provider or the Project:

(a) in certain circumstances without consulting with the Service Provider; or

(b) following consultation with the Service Provider and having taken its views into account,
provided always that where Clause 21.4.9
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(a) applies the University shall, in accordance with the recommendations of the Code, draw this to the attention of the Service Provider prior to any disclosure.

22. 22  TC "
DATA PROTECTION" \l1 
DATA PROTection 
22.1 For the purposes of this Clause 22, the terms "Data Controller", "Data Processor", "Data Subject", "Personal Data" and Processing" shall have the meaning given to those terms in the United Kingdom Data Protection Legislation.

22.2 The Service Provider agrees that:

22.2.1 it acts as a Data Processor in respect of any Personal Data of which the University, or a University Affiliate, is the Data Controller and which is Processed by the Service Provider in connection with this Agreement; and
22.2.2 all Personal Data referred to in Clause 22.2.1 shall belong to the University (or the relevant University Affiliate) and the Service Provider shall acquire no rights to or interest in and to the Personal Data.
22.3 Each party, at the request and expense of the other party, shall not unreasonably refuse to provide reasonable assistance to the other party to enable that other party to address (in the case of any member of the University Group) its obligations under the Data Protection Legislation arising in relation to this Agreement (and in the case of both the University and the Service Provider) their respective obligations under this Clause 22.

22.4 The Service Provider warrants, represents and undertakes to each member of the University Group that, in respect of Personal Data of which (as between the University Group and Service Provider) the Service Provider is a Data Processor pursuant to Clause 22.2.1:

22.4.1 it shall only Process Personal Data in accordance with the University’s instructions from time to time;

22.4.2 it shall (and shall procure that its Approved Subcontractors shall) only undertake Processing of Personal Data to the extent required in connection with the performance of the Services;

22.4.3 it shall, and shall procure that its Approved Subcontractors shall, bring into effect and maintain appropriate technical and organisational measures to maintain security and to prevent unauthorised or unlawful access or Processing of Personal Data and accidental loss, theft, use or destruction of, or damage to, Personal Data; 

22.4.4 it shall ensure that only such of its Service Provider Personnel who may be required by the Service Provider to assist it in meeting its obligations under this Agreement shall have access to the Personal Data and that all Service Provider Personnel used by it have undergone training in the law and practice of data protection;

22.4.5 it shall promptly assist the University with all notices, requests or other enquiries relating to the rights of Data Subjects under the Data Protection Legislation which may be received whether by a member of the University Group, or the Service Provider;

22.4.6 it shall not use any Personal Data for any purposes which may be inconsistent with those notified to the Data Subjects on or before the time of collection;

22.4.7 it shall not disclose any Personal Data to a third party (a) other than to the Approved Subcontractors to whom that disclosure is necessary for the provision of the Services and subject to the Approved Subcontractors compliance with Clause 22.6; or (b) except where obliged to do so to comply with Applicable Laws and Regulations (in which case it shall advise the University in advance of such disclosure and in any event immediately thereafter);

22.4.8 it shall not transfer or Process any Personal Data outside the EEA without the prior written consent of the University; 

22.4.9 it has full legal authority to enter into this Agreement and commit to the data protection obligations in this Clause 22; and
22.4.10 without prejudice to the generality of Clause 33.3, on termination of this Agreement, howsoever caused, the Service Provider shall immediately cease Processing the University Personal Data and, at the University’s option or direction, arrange for the prompt and safe return and/or destruction of all University Personal Data, together with all copies in its possession or control and, where requested by the University, certify that such destruction has taken place. 

22.5 The Service Provider shall, from time to time, comply with any request made by the University to ensure compliance with the measures in this Clause 22 and the Data Protection Legislation. 

22.6 The Service Provider shall, before disclosing any Personal Data to any Approved Subcontractor, enter into a written contract with that Approved Subcontractor which obligates the Approved Subcontractor to comply with terms equivalent to those set out in this Clause 22 and shall take all necessary steps to ensure that the Approved Subcontractor complies with those terms. The University may require (and the Service Provider shall procure) that any Approved Subcontractor that is to process Personal Data shall enter into a direct contract with the appropriate member of the University Group regarding the processing of that Personal Data on terms reasonably required by the University. Any such contract shall be governed by English law.

22.7 The University reserves the right to inspect (itself or through an third party auditor) the facilities, equipment and systems used by the Service Provider or an Approved Subcontractor in the Processing of the Personal Data in order to satisfy itself that the Service Provider is adhering to the terms of this Clause 22. Such inspection shall be subject to the audit provisions in Clause 27. Any member of the University Group shall be entitled to exercise the rights referred to in this Clause 22.7 in respect of Personal Data for which it is the Data Controller.

22.8 The Service Provider shall indemnify and keep fully and effectively indemnified each member of the University Group on demand from and against any and all Losses which a member of the University Group may suffer or incur (directly or indirectly) in relation to the Service Provider (including any Approved Subcontractor) failing to comply with its obligations under Clause 21 or this Clause 22. 

23. 23  TC "
ANTI-DISCRIMINATION" \l1 
anti-discrimination
23.1 Neither party shall unlawfully discriminate within the meaning and scope of any law, enactment, order, or regulation relating to discrimination (whether in age, race, gender, religion, disability, sexual orientation or otherwise) in employment. 

23.2 Without prejudice to Clause 23.1, the Service Provider shall comply and shall procure that any Service Provider Affiliate or sub-contractor shall comply with the public sector equality duty under s149 Equality Act 2010 and any associated regulations and codes of practice from time to time in force as if it was a public authority for such purposes under the Equality Act 2010 and shall provide such information and cooperation in relation to the discharge of its obligations under this paragraph as the University shall reasonably request.

23.3 The Service Provider shall take all reasonable steps to secure the observance of this Clause 23 by all servants, employees or agents of the Service Provider and all suppliers and subcontractors employed in performance of this Agreement.

24. 24  TC "
HUMAN RIGHTS" \l1 
HUMAN rights
24.1 Each party shall (and shall use its reasonable endeavours to procure that its staff shall) at all times comply with the provisions of the Human Rights Act 1998 in the performance of this Agreement.

24.2 The Service Provider shall undertake, or refrain from undertaking, such acts as the University requests so as to enable the University to comply with its obligations under the Human Rights Act 1998.

25. 25  TC "
RIGHTS OF ACCESS" \l1 
rights of access
25.1 The University grants to the Service Provider a bare licence to enter the Premises listed in Schedule 5 solely for the purposes of carrying out its obligations under this Agreement, such licence to terminate on the Final Exit Date.
25.2 The University agrees that the Service Provider may occupy and use the areas designated by the University at the Premises as set out in Schedule 19 during the Term and the parties shall enter into a Licence to Occupy.

25.3 The Service Provider will be charged by the University for, and shall pay for, the cost of all telephone, fax and other communications made from the telephone lines allocated to it based upon the call logging system used by the University. The University will credit the Service Provider for all calls where the Service Provider can verify that they were for business related to this Agreement.
25.4 The Service Provider acknowledges that:
25.4.1 the University is entitled to exclusive control and possession of the Premises and may enter and remain on the Premises at any time and for all purposes;

25.4.2 nothing in this Agreement is intended to create a letting of the Premises or to confer any rights on the Service Provider, whether under common law or any enactment, greater than a bare licence (or, as relevant, the Licence to Occupy) on the terms of this Agreement; and
25.4.3 nothing in this Agreement shall be deemed to create a tenancy or create any landlord and tenant relationship between the parties.
26. 26  TC "
BUSINESS CONTINUITY, DISASTER RECOVERY AND SECURITY" \l1 
BUSINESS CONTINUITY, DISASTER RECOVERY AND SECURITY
26.1 The parties shall comply with Schedule 14 with regards to business continuity and disaster recovery. 
26.2 The parties shall comply with the Security Requirements.
26.3 In the event that: (i) the Service Provider fails to implement successfully its Disaster Recovery Plan or (ii) the Disaster Recovery Plan fails to satisfy the requirements set out in Paragraph 3.3 of Schedule 14, such that the Service Provider fails to provide the Services substantially in accordance with the terms of this Agreement, then:
26.3.1 the University may claim payment for, or set off against future invoices, all Losses incurred by the University that relate to such failure(s); and
26.3.2 such failure(s) shall constitute a material breach for which the University may terminate this Agreement and/or any part thereof (provided always that such termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the University).
27. 27  TC "
RIGHTS OF AUDIT" \l1 
rights of Audit
27.1 During the Term the Service Provider shall maintain accurate and up‑to‑date records, documentation and other similar materials whether financial or otherwise relating to this Agreement (including, those referred to in Schedule 12). For a period of seven (7) years after the date of termination of this Agreement, the Service Provider shall retain such records.
27.2 If the University asks it to do so, the Service Provider shall immediately make available to the University any file, correspondence, document or information relating to the performance of the Service Provider's obligations under this Agreement which the University informs the Service Provider is required to enable the University (or its Regulators) to monitor or appraise the Services or the Service Provider’s ongoing ability to perform its obligations. In addition, the Service Provider shall make available any other information which is needed to enable the University and any relevant University Affiliate to comply fully and effectively with the requirements of any Regulator.

27.3 Subject to the provisions of any applicable Data Protection Legislation, if the University, its auditors, actuaries, representatives (which may include University Affiliates) or any Regulator requires certain information relating to the provision of the Services, the Service Provider shall allow such parties to enter such of the Service Provider's premises from which the Services are delivered (in whole or in part) or in which such records relating to the provision of the Services are kept and shall procure such rights to enter such similar premises of its Approved Subcontractors, in order to inspect, review, verify, and take copies of all files, correspondence, documents or information (including audio and video recordings) and other things relating to the performance of the Services and to audit and inspect the Service Provider's security arrangements (including data security measures as required under Clause 22) and its compliance with the terms of this Agreement generally. The University shall give the Service Provider reasonable notice, but, in any event, such notice period shall not be more than forty-eight (48) hours except where the requirements of a Regulator do not permit it or where the University suspects fraud (in which circumstances no notice is required to be given). Additionally the Service Provider shall give the University reasonable help to understand the information provided by the Service Provider and the University shall be allowed to have access to the Service Provider Personnel.

27.4 The Service Provider shall bear the costs of the University for any inspection or review under this Clause 27 if the inspection or review finds material irregularities, material errors or non‑compliance on the part of the Service Provider either with Applicable Laws and Regulations or with the terms of this Agreement. Save as provided in this Clause 27.4, the University’s costs of any inspection or review under this Clause 27 shall be paid by the University.

27.5 The University agrees that any inspection or review under this Clause 27 which is undertaken on its instructions shall, as far as reasonably possible, be undertaken so as to minimise disruption to the Service Provider’s business, both generally and in relation to the provision of the Services.

27.6 In addition to using its own employees, the University may exercise its rights under this Clause 27 using external auditors or other agents. The Service Provider shall also permit any Regulator or its representatives to exercise the rights of the University under this Clause 27.

27.7 Without limitation to the rights to audit at any time, if the University in its sole discretion determines that the non‑compliance is sufficiently serious to require a further audit to verify that the non‑compliance has been remedied, the University shall have the right to undertake a further audit.  
28. 28  TC "
VALUE TESTING" \l1 
VALUE TESTING
The provisions of Schedule 17 shall apply in relation to the value testing of the Services.
29. 29  TC "
CO‑OPERATION WITH THIRD PARTIES" \l1 
Co‑operation with Third Parties
29.1 The Service Provider shall at all times co‑operate and work with any Third Party Service Provider and shall procure that the Approved Subcontractors co‑operate and work with any Third Party Service Provider. Where the Service Provider is required to co-operate with any Regulator, it shall do so in an open and co-operative manner. 

29.2 The Service Provider shall (with the University's consent and authority where appropriate):

29.2.1 co‑ordinate its efforts with each University Affiliate and Third Party Service Provider and use reasonable endeavours to ensure that any issues which develop between the Service Provider, University Affiliates and Third Party Service Providers are resolved.  The Service Provider shall provide the University with all reasonably requested assistance to enable the University to manage the University Affiliates and its Third Party Service Providers;

29.2.2 provide appropriate assistance and such information regarding the operation and delivery of the Services as is reasonably required by a Third Party Service Provider in connection with the services provided by them; and

29.2.3 attend, on reasonable notice, a reasonable number of meetings with the Third Party Service Providers called by the University where input from the Service Provider on services the Service Provider is providing is key to the meeting and required in order for the University to operate its business.

30. 30  TC "
LIMITATION OF LIABILITY" \l1 
limitation of Liability
30.1 Cap on the Service Provider's liability
30.1.1 Subject to Clauses 30.3 and 30.4, the Service Provider's total liability under, or in connection with, this Agreement:

(a) for loss or damage to tangible property of a member of the University Group shall not exceed £50,000,000 (fifty million pounds) in relation to any one event or all events of a series consequent on or attributable to one original cause; and

(b) for all other claims, whether in contract, tort or otherwise, shall not exceed, in relation to all events occurring in a given Year, £20,000,000 (twenty million pounds).
30.2 Cap on the University's Liability

Subject to Clauses 30.3 and 30.4, the University Group's total liability under, or in connection with, this Agreement for all claims, whether in contract, tort or otherwise, shall not exceed (i) in relation to all causes of action occurring in a given Year, £1,000,000 (one million pounds) and (ii) in aggregate, £5,000,000 (five million pounds).
30.3 Claims and Remedies not subject to Exclusion or Limitation 
30.3.1 Nothing in this Agreement (including the limitations in Clauses 30.1, 30.2 and 30.4) shall apply to limit or exclude: 
(a) a party's liability for death or personal injury caused by its negligence or that of its officers, agents, employees or subcontractors (as applicable);

(b) a party's liability for fraud or fraudulent misrepresentation of it or its employees;

(c) a party's liability that cannot be excluded or limited by law;

(d) the Service Provider's liability under any indemnity given by it under this Agreement (including under Clauses 16.1.5, 19, 22.8, 30.4.2, 33.5, and 35);

(e) for the Losses referred to in Clauses 30.6.1(a);
(f) the Service Provider's liability for any damage, corruption or loss of data or University Items; and

(g) the University's liability in respect of the Service Charges due and payable to the Service Provider.

30.3.2 None of the amounts referred to in Clause 30.3.1 shall count towards the caps on liability set out in Clauses 30.1 or 30.2. 
30.4 Exclusions of certain categories of Loss

30.4.1 Subject to Clause 30.6, neither party shall be liable to the other for any indirect or consequential loss or damage of any kind whatsoever, whether in contract, tort or otherwise that arises under, or in connection with, this Agreement. 

30.4.2 
The University Affiliates shall have no liability to the Service Provider under or in connection with this Agreement. For the avoidance of doubt, the University shall (subject to the terms of this Agreement) be responsible and liable under (and subject to the terms of) this Agreement for the acts and omissions of the other members of the University Group as if they were acts and omissions of the University.
30.5 Indemnities
30.5.1 The Service Provider shall indemnify and keep fully and effectively indemnified each member of the University Group on demand from and against any and all Losses which a member of the University Group may suffer or incur (directly or indirectly) in relation to:

(a) the Service Provider's breach of Clauses 20.2.1(c) or 20.2.1(f);

(b) the Service Provider acting outside the scope of the authority granted to it by the University under this Agreement; and

(c) any penalties or fines levied by a Regulator on the University (and/or a University Affiliate), or the costs of an investigative, corrective or compensatory action required by a Regulator, or of defending a claim made by a Regulator, where those fines, costs or claims have arisen as a result of a breach of this Agreement by the Service Provider or its subcontractors other than to the extent such Losses arise as a result of a direction given by the University or a person authorised by the University under this Agreement.
30.6 Recoverable Loss
30.6.1 The provisions in Clause 30.4 shall not prevent a member of the University Group from recovering the following Losses:

(a) all Losses incurred by any member of the University Group to third parties (including any tenants of the University Group) where those Losses have arisen due to the negligence or wilful misconduct of the Service Provider (or the Service Provider Personnel);

(b) additional and/or administrative costs and expenses reasonably incurred by any member of the University Group arising from a material breach of this Agreement by the Service Provider; (including costs of implementing and procuring services in substitution to the Services following termination by the University);

(c) any fines arising from a breach by the Service Provider of any Applicable Laws and Regulations;

(d) the costs and reasonable expenses incurred by any member of the University Group (whether incurred internally or by engaging a third party) to implement any workaround to mitigate the impact of any failure by the Service Provider (or its subcontractors) to provide the Services or to perform its obligations under this Agreement; 

(e) any and all amounts payable by the Service Provider in accordance with Clause 11.2.1(g), Clause 13.1.10, Clause 26.3, Clause 27.4, Clause 33.4.7 and Schedule 4, together with any interest payable on those sums; and
(f) the costs and reasonable expenses (whether incurred internally or by engaging a third party) of restoring, reconstructing and testing any data lost, corrupted or damaged as a result of a breach by the Service Provider of this Agreement.
30.7 Mitigation of loss
30.7.1 Each of the parties shall at all times take reasonable steps to minimise and mitigate any loss for which the relevant party is entitled to bring a claim against the other party pursuant to this Agreement whether by indemnity or otherwise.
31. 31  TC "
INSURANCE" \l1 
insurance
31.1 During the Term and, in the case of “claims made” insurances for a period of six (6) years following the termination of this Agreement, the Service Provider shall (subject to Clause 7.1.6) ensure that it has in place and maintains, with a reputable insurer of sufficient financial standing the following classes of insurance:

	Class
	Minimum Limits of Indemnity/Sum Insured (£)

	Employers Liability
	£50,000,000 (fifty million) for any one claim or series of claims arising out of one cause

	Public Liability 
	£50,000,000 (fifty million) for any one event or all events of a series consequent on or attributable to one original cause

	Product Liability
	£10,000,000 (ten million) for any one event or all events of a series consequent on or attributable to one original cause or in the aggregate for any one period of insurance

	Professional Indemnity (including cyber crime) 
	£10,000,000 (ten million) for any one claim or series of claims arising out of one cause

	Loss of revenue
	£5,000,000 (five million) for any one claim or series of claims arising out of one cause

	Additional cost of working (in case of business disruption)
	£25,000,000 (twenty-five million) for any one claim or series of claims arising out of one cause

	Fidelity guarantee (fraud etc)
	£10,000,000 (ten million) for any one claim or series of claims arising out of one cause

	Motor
	£1,000,000 (one million) in respect of third party property damage any one claim or series of claims arising out of one cause

	Material Damage
	Adequate material damage cover for Assets in the Service Provider’s custody and control

	Construction Projects
	The Service Provider shall ensure that adequate Contractors All Risks insurance is in place for all refurbishments, new build and any other capital works


31.2 On request by the University, the Service Provider shall provide the University with evidence (to the reasonable satisfaction of the University) of the insurance policies referred to in Clause 31.1 and a certificate from its insurers or insurance brokers confirming that the insurance is in force and that the current premiums have been paid. The Service Provider shall also provide information if requested to do so on limits, renewal dates, coverage extensions and exclusions of such insurance policy. The Service Provider shall ensure that:

31.2.1 in relation to any of the policies for the Assets in the Service Provider’s custody and control, the University is added as a "composite insured" (as opposed to a joint insured or simply noting the University’s interest); and
31.2.2 the liability policies have an "indemnity to principal" clause.
31.3 Should any of the insurance policies materially change, the Service Provider shall inform the University of these changes.
32. 32  TC "
TERMINATION" \l1 
TERMINATION
University termination rights

32.1 The University may terminate this Agreement in whole or in part immediately on giving written notice to the Service Provider:

32.1.1 if an Insolvency Event occurs in relation to the Service Provider;

32.1.2 if the Service Provider has committed a material breach of this Agreement which is irremediable; or

32.1.3 if the Service Provider has committed a material breach of this Agreement which is capable of remedy and it has failed to remedy the breach within thirty (30) days of receiving written notice to do so;
32.1.4 where the University is entitled to terminate in accordance with Clause 26.3 or Clause 35.2;
32.1.5 as a result of the Service Provider's failure to meet a Key Milestone Date prior to expiry of the period referred to in Clause 9.7;

32.1.6 as a result of the Service Provider's failure to meet any Milestone within ninety (90) days of the Milestone Date;
32.1.7 in the circumstances set out in paragraph 6 of Schedule 4;
32.1.8 if the Service Provider commits any breach or act or omits to do any act or thing which causes or, in the reasonable opinion of the University may cause, any material loss or damage to the reputation or brand of any member of the University Group;
32.1.9 if the Service Provider ceases to carry on the whole or any material part of its business and that cessation, in the reasonable opinion of the University, would be likely to adversely affect its ability to observe and perform properly and punctually any of its obligations under this Agreement;

32.1.10 where the Service Provider is in breach (whether material or not) of Clause 21 or Clause 22 or Clause 35 (other than Clause 35.2) and it has failed to remedy the breach within thirty (30) days of receiving written notice to do so;

32.1.11 where the University is entitled to terminate under Clause 34.7.2;

32.1.12 where the Services are provided (or to be provided) so as to cause any member of the University Group to be (or to be likely to be) unable to comply with any Applicable Laws and Regulations;

32.1.13 where the University, relevant University Affiliate, or Service Provider loses any material authorisation, licence and/or permission that it requires in connection with the performance of its obligations under this Agreement; or
32.1.14 where the Service Provider becomes entitled to terminate the Management Services Agreement in accordance with clauses 18.1 or 18.5 of the Management Services Agreement.
The University may amend or withdraw such a notice to terminate this Agreement at any time prior to the termination date specified in the termination notice.  The University may also extend the termination date specified in any such notice upon giving not less than one month's written notice.
32.2 Without prejudice to any other rights or remedies of the University under this Agreement (including as set out in Clause 32.1) or at law, if an event described in Clause 32.1 occurs and it is applicable to a certain Service and/or any Premises or certain Services and/or Premises (or any combination thereof), the University shall be entitled (but shall not be obliged) immediately on giving written notice to the Service Provider to terminate that part of this Agreement in respect of the relevant Service and/or any Premises or relevant Services and/or Premises (or any combination thereof) in respect of which the event applies, such termination to be known as "Partial Termination".

32.3 The parties shall agree any amendments to this Agreement which are necessary as a consequence of the termination of part of this Agreement (including Partial Termination), including the effect such termination may have on any other Services and the Service Charges, in accordance with the Change Control Process, provided that the Service Provider shall not be entitled to an increase in any Service Charges as a consequence of such termination.
Service Provider termination rights
32.4 The Service Provider may terminate this Agreement:
32.4.1 by giving not less than three (3) months’ prior written notice to that effect to the University if, subject to Clause 37, the University fails to make any payment in excess of a sum equal to one month's Base Charge (as at the relevant date) due to the Service Provider under this Agreement within a period of sixty (60) days from the Service Provider giving written notice to the University specifying that such payment is overdue and expressly referring to the Service Provider’s rights under this Clause 32.4. For the avoidance of doubt this right shall not arise in respect of any disputed invoice or amount unless following resolution of the dispute the University fails to pay that part of the disputed sum or amount (if any) as it is determined is payable by the University in accordance with this Agreement and the Service Provider subsequently complies with this Clause 32.4 in respect of that failure;
32.4.2 by giving not less than one (1) month’s prior written notice to that effect to the University if an Insolvency Event occurs in relation to the University;
32.4.3 immediately on written notice to that effect to the University where the Service Provider is entitled to terminate under Clause 34.8; or
32.4.4 immediately on written notice to that effect to the University where the University is in breach of its warranty under Clause 35.2.1 and where it then fails to remedy the relevant breach within thirty (30) days of receiving written notice from the Service Provider detailing the same.
32.5 This Agreement may only be terminated by the Service Provider in accordance with Clause 32.4.
33. 33  TC "
CONSEQUENCES OF TERMINATION" \l1 
consequences of termination
33.1 Any expiry or termination of this Agreement in whole or in part (including Partial Termination) shall be without prejudice to any other rights or remedies of either party under this Agreement or at law and shall not affect any accrued rights or liabilities of either party at the date of expiry or termination nor shall expiry or termination affect any rights or obligations of the parties which are to be observed or performed after such expiry or termination including those obligations of confidentiality and warranties, as set out in this Agreement.

33.2 Termination Assistance
33.2.1 It is acknowledged that Termination Assistance may apply upon the termination or expiry of this Agreement or any part of it (including Partial Termination).
33.2.2 From the date that a notice of termination of all or part of this Agreement is issued (including a notice of Partial Termination), or (where all or part of this Agreement is to expire) six (6) months prior to expiry of all or part of this Agreement, until the Final Exit Date (the "Exit Period") the Service Provider shall, at the request of the University, do any one or more of the following:

(a) continue to provide all or any part of the Services during the Exit Period, as set out in the Exit Plan, in which case the University shall continue to pay the Service Charges as adjusted to take account of any part of the Services not being provided during the Exit Period and/or any gradual cessation of the Services; 

(b) provide the Termination Assistance during the Exit Period, as set out in the Exit Plan; and/or 

(c) use reasonable endeavours to procure that, within 30 (thirty) days of a request from the University, any Approved Subcontractor promptly enters into and performs a direct agreement between that Approved Subcontractor and the University in a form and on terms reasonably required by the University (each a "Direct Agreement") in relation to the performance of all or part of the Services. Nothing in the Direct Agreement shall affect in any way the rights and obligations of the University and/or the Service Provider under this Agreement.

33.2.3 For the avoidance of doubt any expiry or termination of all or part of this Agreement (including Partial Termination) shall not prejudice the licences granted to each member of the University Group pursuant to Clause 18.1.2 which shall continue in full force and effect.

33.3 Return or Destruction of Information 
33.3.1 Subject to Clause 33.3.2, within five (5) Working Days of the end of the Exit Period, for whatever reason, each party shall return on demand, or at the request of the other, destroy or permanently erase all copies of information or property belonging to the other party in its possession or control, save that the University shall be permitted to retain any information or property in respect of Services which have not been terminated or to comply with Applicable Laws and Regulations. Where a party requests that information is destroyed or erased, the other party shall certify in writing that such destruction or erasure has taken place in accordance with the requesting party's reasonable instructions. 

33.3.2 The provisions of Clause 33.3.1 shall be subject to the Exit Plan and if a party requires to use such information or property of the other party in order to carry out its exit management activities such information shall, unless otherwise agreed, be delivered to the other party within five (5) Working Days of the completion of the transfer of the Services. The use of such information or property as referred to in this Clause 33.3.2 shall be restricted to its use as required for the purposes of the exit management activities and shall be subject always to any obligations of confidentiality which are imposed on the party in respect of that information under this Agreement.

33.4 Exit Plans
33.4.1 On the Effective Date, Service Provider shall deliver to the University, in accordance with this Clause 33.4, a draft Exit Plan, which shall be based on the Exit Principles that are attached at Schedule 16 and which shall set out the processes and procedures to be adopted by the Service Provider to ensure a seamless transfer of the Services to either one or more members of the University Group or any Replacement Service Provider (or any combination of the foregoing) on the full or partial termination of this Agreement, such transition to be completed by the Final Exit Date.  The parties shall use respective reasonable endeavours to agree the terms of this Exit Plan prior to the Services Commencement Date or within three (3) months of the Effective Date (whichever is the earlier), but, in default of agreement, any issues remaining in dispute shall be dealt with in accordance with the Dispute Resolution Procedure.

33.4.2 The Exit Plans shall be the reviewed and updated by the parties at least once annually in accordance with Schedule 9 and may be revised from time to time at the instigation of either party in accordance with the Change Control Process.

33.4.3 Notwithstanding Clause 33.4.2, where notice to terminate this Agreement or any part (including Partial Termination) of the Services is served by either party in accordance with this Agreement, the Service Provider undertakes to provide the University with an up‑to‑date Exit Plan to ensure the seamless transfer of the relevant part of the Services within:

(a) ten (10) Working Days of notice being served, where the notice period is greater than thirty (30) Working Days; or

(b) five (5) Working Days of notice being served, where the notice period is thirty (30) Working Days or less.

33.4.4 An up-to-date copy of the Exit Plans shall be held by, or under the control of, the University, unless otherwise agreed between the parties. 

33.4.5 If the Service Provider fails to prepare the Exit Plans or fails to maintain the Exit Plans in each case in accordance with this Clause 33, the University shall be entitled to serve notice on the Service Provider requiring it to remedy the failure within such period as the University shall specify (to be no less than ten (10) Working Days).  If on the expiry of that time period the Service Provider has not remedied the failure, the University shall be entitled at its option to:

(a) produce or update (as applicable) the Exit Plans at the Service Provider's expense and with such co‑operation as the University requires; or

(b) engage, at the Service Provider's expense, an appropriately qualified third party to prepare or update the Exit Plans (as applicable) within a reasonable timescale, and the provisions of Clause 33.4.6 shall apply.

33.4.6 The Service Provider shall co‑operate with the third party to assist the third party in preparing or updating the Exit Plans under Clause 33.4.5(b) provided that the third party is subject to obligations of confidentiality no less onerous than those in Clause 21.

33.4.7 The Service Provider shall be obliged to account for and pay to the University on demand all internal and external costs and expenses reasonably incurred by the University in exercising either of its options in Clause 33.4.5.
33.4.8 The University shall have the right to use any domain names created solely for use in connection with this Agreement, or freephone or other telephone numbers, as may be operated by the Service Provider in connection with this Agreement after termination or expiry of this Agreement. The Service Provider hereby undertakes to procure that all rights in and to such domain names or telephone numbers are transferred to the University (or a nominee of the University) to enable continued use by the University or its service providers.
33.5 Transfer of Employees
33.5.1 The parties shall comply with the provisions of Schedule 18 with regards to the transfer of employees.
34. 34  TC "
FORCE MAJEURE" \l1 
Force Majeure
34.1 A "Force Majeure Event" means an event beyond the reasonable control of the affected party which may include acts of God, natural disaster, actions or decrees of governmental bodies, civil disturbance, pandemic, extreme adverse weather conditions or acts of war, and which in each case:

34.1.1 does not relate to the affected party's fault or negligence; 

34.1.2 the affected party is unable to overcome by the exercise of reasonable diligence and at a reasonable cost; and 

34.1.3 in the case of the Service Provider, is not due to the Service Provider failing to comply with its obligations under its Disaster Recovery Plans (unless the steps that are required to be taken are also affected by a Force Majeure Event).

34.2 For the avoidance of doubt, a Force Majeure Event will not include adverse weather conditions; shortage of transport (other than national shortages); shortage of materials (other than national shortages); plant breakdown; lockouts or industrial disputes by Service Provider Personnel (including employees of the Supplier Group), or the failure of any Approved Subcontractor to perform.
34.3 Subject to the party so delaying complying with the provisions of this Clause 34, the performance of such party’s obligations shall be suspended during the period for which the circumstances of Force Majeure Event persist and such party shall be granted an extension of time for performance of its obligations under this Agreement equal to the period of the delay.  Save for delays caused by the acts or omissions of the other party (in which event the rights and liabilities of the parties shall be those conferred and imposed by the other terms of this Agreement and by law) any cost arising from such delay shall be borne by the party incurring the same.
34.4 The party that is unable to perform its obligations under this Agreement as a direct result of a Force Majeure Event (the "Affected Party") shall:
34.4.1 as soon as possible upon becoming aware of the circumstances of a Force Majeure Event:
(a) give notice to the other party, by the most expeditious method then available, of the Affected Party's claim that its performance has or will be affected by the Force Majeure Event; and
(b) where that notice is not given in writing, the Affected Party shall confirm it in writing within twenty-four (24) hours, with any relevant information relating to the Force Majeure Event as is available, the actions being taken by the Affected Party and the period which it is estimated that the performance of obligations will be affected by the Force Majeure Event;
34.4.2 as soon as possible after the occurrence of a Force Majeure Event, use its best endeavours to perform (or recommence performing) its obligations as soon as, and to the extent, possible (including through the use of alternative sources and work around plans); and
34.4.3 notify the other party as soon as practicable after the Force Majeure Event ceases or no longer causes the Affected Party to be unable to comply with its obligations under this Agreement (and following such notification, this Agreement shall continue to be performed on the terms existing immediately prior to the occurrence of the Force Majeure Event).
34.5 The parties shall:
34.5.1 consult at regular intervals to agree any steps to be taken, and an appropriate timetable in which those steps should be taken, to enable continued provision of the Services affected by a Force Majeure Event (on a temporary or permanent basis); and
34.5.2 at all times following the occurrence of a Force Majeure Event and during its subsistence:
(a) use their respective best endeavours to prevent and mitigate the effect of the Force Majeure Event; and
(b) take all steps (in accordance with Good Industry Practice) to overcome or minimise the consequences of the Force Majeure Event.
34.6 If a Force Majeure Event causes the Service Provider to allocate limited resources between a group of customers, the Service Provider shall not place the University lower in priority than any other similarly affected customers.
34.7 Without limiting any other rights or remedies of the University, if a Force Majeure Event substantially prevents or delays performance by the Service Provider of Services:
34.7.1 for more than three (3) consecutive Working Days, then: 
(a) the University may at its option:
(i) procure (at its own cost) such Services from an alternate source for the period of the Force Majeure Event; or
(ii) remove the affected Services from the scope of this Agreement; and
(b) in each case, the Service Charges shall be equitably reduced to reflect the alternative sourcing or removal of such Services; and
34.7.2 for more than thirty (30) consecutive days, then the University may terminate this Agreement in accordance with Clause 32.1.11 in which event neither party shall be liable to the other by reason of such termination. 
34.8 If a Force Majeure Event substantially prevents or delays performance by the Service Provider of Services for more than ninety (90) consecutive days then the Service Provider may terminate this Agreement in respect of such affected Services only by giving written notice to the University and, in such circumstances, the Service Charges shall be reduced in accordance with the provisions of Schedule 7 to reflect the termination of the Agreement in respect of the affected Services (notwithstanding Clause 32.2, such termination shall be known as "Partial Termination").
35. 35  TC "
REGULATIONS" \l1 
REGULATIONS
35.1 Applicable Laws and Regulations 
35.1.1 The Service Provider acknowledges that the members of the University Group are subject to regulation by Regulators. Regulator requirements may include requirements relating to outsourcing where they apply to this Agreement.  Each of the University Group members needs to be able to comply with the requirements of its Regulators and all Applicable Laws and Regulations. The Service Provider agrees that it shall give each of the University Group members all assistance that it reasonably requires to comply with these requirements. Such assistance may include removing and replacing Service Provider Personnel and modifying the nature and extent of the Services to be provided by the Service Provider under this Agreement.
35.1.2 The Service Provider further agrees that it shall fully co‑operate with any Regulator in connection with the provision and any other aspect of the Services, comply promptly with requests made of it by a Regulator, and provide any information within its possession or control to the University that any member of the University Group is required to provide to a Regulator.

35.1.3 The Service Provider shall:
(a) in performing its obligations and exercising its rights under this Agreement ensure that it (and each other Service Provider Personnel and Approved Subcontractor) has and maintains all Consents that are required of it and them from time to time;
(b) ensure that each member of the University Group, as recipients of the Services, are not by virtue of the act or omission of the Service Provider in breach of any Applicable Laws and Regulations;
(c) in performing its obligations and exercising its rights under this Agreement comply with all Applicable Laws and Regulations (including any Applicable Laws and Regulations affecting performance of the Services or any member of the University Group in respect of the activities comprised in the Services, the performance by the Service Provider of its obligations under this Agreement, or the activities undertaken by the Service Provider in connection with or incidental to this Agreement);
(d) maintain (and procure that each Approved Subcontractor maintains) such records as are necessary from time to time to demonstrate the Service Provider’s compliance, and the compliance of each member of the University Group with all Applicable Laws and Regulations; and
(e) comply with the University Policies and Guidelines (as varied from time to time).
35.1.4 If the Service Provider’s status in respect of any of the Consents referred to in Clause 35.1.3(a) changes adversely, the Service Provider shall immediately notify the University of the changed status, the reasons for the changed status, the actions the Service Provider is proposing to take and keep the University updated thereafter.
35.1.5 If any member of the University Group is the subject of an investigation or audit by any Regulator then to the extent that such investigation or audit relates to the subject matter of this Agreement, the Service Provider shall and shall procure that each Approved Subcontractor shall at the Service Provider’s cost promptly provide to the University such assistance and information as is reasonably required by any member of the University Group or the relevant Regulator in relation to that investigation or audit.
35.1.6 The Service Provider shall immediately give written notice to the University:
(a) of any investigations or proceedings instituted by any Regulator against it, or Approved Subcontractor, or any of the directors or officers or employees of any of the foregoing;
(b) if the Service Provider or any Approved Subcontractor becomes aware of any investigation into any member of the University Group, by a Regulator, providing all details in its possession (except to the extent it is prohibited from doing so by Applicable Laws and Regulations); 
(c) of any developments that may have a material impact on the Service Provider's ability to carry out the Services, such as:
(i) any adverse effect of any Applicable Laws and Regulations; or
(ii) any material change to its financial resources or risk profile; and
(d) upon becoming aware of any known or suspected, actual or attempted forgery, deception or other fraudulent activity or impropriety concerning any member of the University Group, the Service Provider, any Approved Subcontractor, or any Service Provider Personnel, that directly or indirectly relates to this Agreement or arises from or in the course of providing or receiving the Services.
35.1.7 As between the parties, the University shall be responsible for all communications with any Regulator (when that Regulator is acting in its capacity as a Regulator for any member of the University Group) in relation to the receipt of the Services under this Agreement and the Service Provider shall not (unless legally required by the Regulator) have any communications or dealings with the Regulator (acting in that capacity) without the prior written consent of the University. 
35.1.8 If, as a result of the Service Provider not complying with its obligations pursuant to this Agreement or, any member of the University Group is in breach of any Applicable Laws and Regulations then:
(a) the Service Provider shall (and shall procure that each Approved Subcontractor shall), at its own cost, immediately take or omit to take such actions as the University shall require and which are necessary to establish compliance with the relevant Applicable Laws and Regulations; and
(b) the Service Provider shall indemnify and keep fully and effectively indemnified each member of the University Group on demand from and against any and all Losses resulting from such breach of Applicable Laws and Regulations. 
35.2 Anti-Bribery Provisions
Warranties and Undertakings
35.2.1 The University warrants to the Service Provider that: (i) it has in place, and will at all times during the term of this Agreement continue to have in place policies and procedures to ensure compliance with the Bribery Legislation and (ii) it shall comply with such policies and procedures.
35.2.2 The Service Provider represents, warrants and undertakes to each member of the University Group that:
(a) in relation to this Agreement and/or its subject matter, neither the Service Provider nor any of its employees, sub-contractors, agents, suppliers or others performing services (in any capacity) for or on behalf of the Service Provider in relation to the subject matter of this Agreement (each an "Associated Person") has done (or agreed to do) or will do (or agree to do) anything which:
(i) constitutes a breach by the Service Provider or any member of the University Group of any Bribery Legislation; or
(ii) would constitute a breach by the Service Provider or any member of the University Group of the Bribery Legislation if the Service Provider had a close connection with the United Kingdom as defined in section 12(4) of the Bribery Act 2010;
(b) the Service Provider has in place, and will at all times during the term of this Agreement continue to have in place policies and procedures to ensure compliance with the Bribery Legislation, including without limitation adequate procedures (adequacy being determined in accordance with section 7(2) and section 9 Bribery Act 2010) designed to prevent any Associated Person from committing an offence under any Bribery Legislation, and as a minimum such procedures:
(i) deal with all of the following: gifts/hospitality, decision making rules, procurement, engagement of third parties including due diligence, conduct of relations with public officials, training, record keeping and accounting, prohibition of facilitation payments, risk assessment, charitable and political donations, monitoring and review procedures, and a committee to audit compliance with such procedures and the Bribery Legislation; and
(ii) comply, and will at all times during the term of this Agreement comply, with the most recent guidance issued from time to time by the Secretary of State pursuant to the Bribery Act 2010;
(c) the Service Provider will throughout the term of this Agreement comply with, monitor and enforce the procedures referred to in Clause 35.2.2(b); 
(d) the Service Provider has conducted (and documented), and will conduct (and document), appropriate due diligence into the selection of each of its Associated Persons;
(e) the Service Provider will ensure that each Associated Person performs services in relation to the subject matter of this Agreement only on the basis of a written contract which imposes on such Associated Person terms equivalent to those imposed on the Service Provider by this Clause 35.2 (the "Subcontractor Terms"). The Service Provider will be responsible for the compliance with the Subcontractor Terms by all Associated Persons and will be directly liable to each member of the University Group for any breach of any of the Subcontractor Terms by any Associated Person. The Service Provider will promptly notify the University if it becomes aware of any breach of the Subcontractor Terms by any Associated Person, giving details of the breach and any action taken by the Service Provider as a result;
(f) the Service Provider will promptly report to the University:
(i) any request or demand for any undue financial or other advantage of any kind received by the Service Provider (or any of its Associated Persons) in connection with the performance of this Agreement; and
(ii) any suspicion which the Service Provider (or any of its Associated Persons) has that there has been, or is likely in future to be, any breach of any Bribery Legislation in relation to this Agreement and/or its subject matter;
(g) the Service Provider will promptly co-operate (and will procure that each of its Associated Persons will co-operate) with the each member of the University Group, and/or any regulator and/or prosecutor in any investigation relating to any breach, or alleged breach, of any Bribery Legislation by the Service Provider or any of its Associated Persons;

(h) the Service Provider will provide each member of the University Group with any assistance reasonably requested to enable each member of the University Group to perform any activity required by any regulator and/or prosecutor in any relevant jurisdiction for the purpose of compliance with the Bribery Legislation;

(i) as at the date of signature of this Agreement, in the last six (6) years:
(i) neither the Service Provider nor (so far as the Service Provider is aware, having made reasonable enquiry) any of its Associated Persons:
(1) has been convicted of any offence under any Bribery Legislation or any other offence involving bribery, corruption, fraud or dishonesty, or reached any settlement in relation to any alleged breach of any Bribery Legislation; 
(2) self-reported any breach or suspected breach of any Bribery Legislation; or
(3) has been or is listed by any government agency as being debarred, suspended, proposed for suspension or debarment or otherwise ineligible for participation in government procurement programmes or other government contracts; and
(ii) (so far as the Service Provider is aware after making reasonable enquiries) neither the Service Provider nor any of its Associated Persons has been or is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body under any Bribery Legislation;
(j) none of the officers or employees of the Service Provider or of any of its Associated Persons is a Foreign Public Official, no Foreign Public Official owns a direct or indirect interest in the Service Provider or any of its Associated Persons, and no Foreign Public Official has any legal or beneficial interest in any payments made  by or on behalf of any member of the University Group under this Agreement; and

(k) the Service Provider will promptly notify the University in writing if at any time during the term of this Agreement its circumstances or awareness changes such that it would not be able to repeat the warranties set out in Clause 35.2.2
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(i) to (j) inclusive as at that date.
Ethics and anti-corruption policies
35.2.3 The Service Provider acknowledges and agrees that it has been provided with a copy of the University Group's ethics and anti-corruption policies, policies and procedures as at the date of this Agreement and undertakes that it will throughout the term of this Agreement comply with, monitor and enforce such codes, policies and procedures, and any update to such codes, policies and/or procedures as is notified to the Service Provider in writing from time to time.  
35.2.4 The Service Provider shall:
(a) ensure that it has in place a diversity strategy which it applies to all its employees within all its organizations and that it complies with all current anti-discrimination laws and will not discriminate or permit discrimination against any individual or group within its organisation on the grounds of disability, age, sex, race, colour, national origin or religion in any manner;

(b) ensure that both it and its service providers demonstrate a set of environmental standards with a commitment to environmentally sustainable working practices and materials, and in addition to complying with all relevant environmental standards maintained by the International Standards Organisation and other specific national standards; and
(c) maintain a document setting out its policy on corporate responsibility (the "CR Policy"). On request by the University, the Service Provider shall promptly disclose a copy of the CR Policy to the University and shall discuss with the University any concerns the University may have as to the terms or the application of the CR Policy. The Service Provider shall give due consideration to making any changes or additions to the CR Policy that the University may reasonably request.
Health and Safety

35.2.5 The Service Provider acknowledges that it has been supplied with a copy of the University's rules regarding health and safety. The Service Provider agrees to comply with these rules and any additional rules made known to the Service Provider from time to time by the University together with all applicable statutory rules and regulations regarding these matters. The University will be responsible for procuring that its employees and agents also comply with these rules and regulations.
35.2.6 Either party shall notify the other as soon as practicable of any health and safety hazards at the Premises of which it becomes aware.
35.2.7 The Service Provider shall promptly notify the University of any health and safety hazards, which may arise in connection with the performance of the Agreement. The University shall promptly notify the Service Provider of any health and safety hazards that may exist or arise at the University’s Premises and that may affect the Service Provider in the performance of the Agreement. 

35.2.8 While on the University's Premises, the Service Provider shall comply with any health and safety measures implemented by the University in respect of staff and other persons working on those premises. 

35.2.9 The Service Provider shall notify the University immediately in the event of any incident occurring in the performance of the Agreement on the University's Premises where that incident causes any personal injury or damage to property that could give rise to personal injury. 

35.2.10 The Service Provider shall comply with the requirements of the Health and Safety at Work etc. Act 1974 and any other acts, orders, regulations and codes of practice relating to health and safety, which may apply to Service Provider Personnel and other persons working on the premises in the performance of the Agreement.

35.2.11 The Service Provider shall ensure that its health and safety policy statement (as required by the Health and Safety at Work etc. Act 1974) is made available to the University on request.
Termination
35.2.12 Without prejudice to any member of the University Group's other rights and remedies, the University may terminate this Agreement with immediate effect at any time by written notice to the Service Provider if:
(a) the Service Provider commits any breach of Clause 35.2.2(a) whatsoever (and both parties acknowledge and agree that any breach of Clause 35.2.2(a) will be a material irremediable breach of this Agreement); or

(b) the Service Provider commits a material breach of any of Clauses 35.2.2(b) to 35.2.2(k) inclusive which is incapable of remedy or if capable of remedy is not remedied within thirty (30) days of receipt of notice of such breach; or

(c) the warranties in Clause 35.2.2(i) (other than Clause 35.2.2(i)(i)(2)) would cease to be true if repeated as at any date after the date of this Agreement.
35.2.13 Without prejudice to any member of the University Group's other rights and remedies, if at any time the University has reasonable grounds to suspect that: 
(a) the Service Provider has committed any breach of Clause 35.2.2(a) whatsoever;

(b) the Service Provider has committed a material breach of any of Clauses 35.2.2(b) to 35.2.2(k) inclusive; or

(c) the warranties in Clause 35.2.2(i) (other than Clause 35.2.2(i)(i)(2)) would cease to be true if repeated as at any date after the date of this Agreement,
then (without prejudice to any member of the University Group's other rights and remedies):
(d) the University may notify the Service Provider of its suspicion, together with details of evidence supporting the University's suspicion; and

(e) if the Service Provider does not (within thirty (30) days of the date on which the University provides to the Service Provider details of evidence supporting the University's suspicion):
(i) satisfy the University (acting reasonably and in good faith) that the University's suspicion is unfounded; or
(ii) in the case of any breach (or suspected breach) of Clauses 35.2.2(b) to 35.2.2(k) inclusive which is capable of remedy, remedy that breach,
then the University may terminate this Agreement with immediate effect by written notice to the Service Provider.
35.2.14 Without prejudice to the University's other rights and remedies, if at any time the University has reasonable grounds to suspect that any Associated Person has done (or agreed to do) anything which amounts (or if done, would amount) to any breach of Clause 35.2.2(a) whatsoever or to a material breach of any of Clauses 35.2.2(b) to 35.2.2(k) inclusive or a breach of the warranties in Clause 35.2.2(i) (other than Clause 35.2.2(i)(i)(2)) if repeated as at any date after the date of this Agreement, in each case if such Associated Person were party to this Agreement as the Service Provider, then (without prejudice to any member of the University Group's other rights and remedies):
(a) the University may notify the Service Provider of its suspicion, together with details of evidence supporting the University's suspicion; and

(b) if the Service Provider does not (within thirty (30) days of the date on which the University provides to the Service Provider details of evidence supporting the University's suspicion):
(i) satisfy the University (acting reasonably and in good faith) that the University's suspicion is unfounded; or
(ii) in the case of any breach (or suspected breach) of Clauses 35.2.2(b) to 35.2.2(k) inclusive which is capable of remedy, remedy that breach,
then:
(iii) the University may require the Service Provider immediately and permanently to terminate the involvement of the relevant Associated Person with the subject matter of this Agreement and, if necessary, replace him with an appropriate alternative employee, agent, sub-contractor, Service Provider or other person; and
(iv) if the Service Provider fails to terminate (and if necessary replace) such Associated Person within thirty (30) days of receipt of notice from the University requiring such termination (and, if relevant, replacement), the University may terminate this Agreement with immediate effect by written notice to the Service Provider.
35.2.15 Any termination pursuant to this Clause 35.2 will be without prejudice to any right and/or remedy that has already accrued, or may subsequently accrue, to the any member of the University Group.  If the University terminates this Agreement pursuant to this Clause 35.2, no payment on account of termination of this Agreement (whether under the Commercial Agents Regulations 1993 or otherwise) will be payable by the any member of the University Group to the Service Provider and the Service Provider will not be entitled to claim compensation or any further remuneration regardless of any activities or agreements with third parties entered into before termination.
Indemnity
35.2.16 The Service Provider will at all times indemnify, and keep fully and effectively indemnified, each member of the University Group on demand from and against any Losses incurred by any member of the University Group directly or indirectly as a result of or in connection with:
(a) any investigation, prosecution, claim or allegation that the Service Provider (or any of its Associated Persons) has breached any Bribery Legislation and/or has done, or is alleged to have done, anything which would cause any member of the University Group to have breached any Bribery Legislation; or

(b) any other breach of Clause 35.2 by the Service Provider or any other breach of the Subcontractor Terms by any of the Service Provider's Associated Persons.
Nothing in this Clause 35.2.16 will require the Service Provider to indemnify any member of the University Group for any liability if and to the extent that such indemnification would be contrary to public policy.
35.2.17 Notwithstanding any other provision of this Agreement, no member of the University Group will be obliged to do, or omit to do, anything which would in its reasonable opinion put it in breach of any Bribery Legislation.
36. 36  TC "
ASSIGNMENT, SUBCONTRACTING AND BUSINESS CHANGE" \l1 
Assignment, Subcontracting and business change
36.1 Assignment
36.1.1 Subject to the other provisions of this Clause 36, the Service Provider may not assign, transfer or otherwise dispose of any of its rights or transfer or otherwise dispose of any of its obligations under this Agreement without the prior written consent of the University.

36.1.2 Without limitation, the University may assign, novate, transfer or otherwise dispose of any of its rights, and may subcontract, transfer or otherwise dispose of any of its obligations, under this Agreement:
(a) to any University Affiliate;
(b) to a successor body;

(c) to any party of equal financial standing to which it transfers or sells a substantial proportion of its business and/or assets;
(d) to any party with which it merges; or
(e) where a statutory requirement requires it to do so.
36.2 Subcontracting
36.2.1 The Service Provider shall not, without the prior consent of the University (such consent not to be unreasonably withheld or delayed), subcontract the performance of any of its obligations (other than purchase of materials with no Service delivery element which the Service Provider shall be free to sub-contract without consent) which would have a cost to the Service Provider of over £100,000 in any Year (including the performance of the Services or any component of the Services) to any person. The University has consented to the use of the Approved Subcontractors set out in Schedule 10.
36.2.2 Any subcontracting by the Service Provider which shall involve the Processing of Personal Data by an Approved Subcontractor shall be subject to the provisions of Clause 22.

36.2.3 The Service Provider shall not be relieved from any of its obligations under this Agreement by subcontracting or delegating the performance of any part of those obligations to a third party.  The Service Provider shall remain responsible for all acts and omissions of all subcontractors (including Approved Subcontractors) in each case as if they were the acts and omissions of the Service Provider to the extent that the Service Provider would be liable to the University under this Agreement for those acts and omissions.  An obligation on the Service Provider to do, or to refrain from doing, any act or thing shall include an obligation upon the Service Provider to procure that its employees, staff, agents, sub-contractors, and sub-contractors' employees, staff and agents also do, or refrain from doing, such act or thing.

36.2.4 Unless otherwise agreed and documented in Schedule 10, the Service Provider's sub-contracts with Approved Subcontractors must each contain:

(a) a term prohibiting the sub‑contractor from sub‑contracting any of its obligations without the University's consent; 

(b) a term granting the University rights to enforce that contract as if it were the Service Provider, including in accordance with the Contracts (Rights of Third Parties) Act 1999;

(c) a provision enabling the Service Provider to assign, novate or otherwise transfer any of its rights and/or obligations under the sub-contract to the University; 

(d) a provision requiring the Approved Subcontractor to enter into a direct confidentiality agreement with the University on the same terms as set out in Clause 21;

(e) a provision requiring the Approved Subcontractor to comply with protection of data requirements of Clauses 18.3 and 22 and requiring the Approved Subcontractor to enter into a direct data processing agreement on terms required by the University; and

(f) a provision requiring the Approved Subcontractor to comply with the requirements of Clause 35.
36.2.5 The Service Provider shall not terminate or materially vary any sub-contract with an Approved Subcontractor without the University's prior written consent, which shall not be unreasonably withheld or delayed.
37. 37  TC "
SETOFF" \l1 
Set‑off
The University shall be entitled to set-off any liability which the Service Provider has to any member of the University Group against any liability which the University Group has to the Service Provider under this Agreement, whether such liability is present or future, liquidated or unliquidated, under this Agreement and irrespective of the currency of its denomination. The Service Provider shall not be entitled to set-off any liabilities of the University Group to the Service Provider against any liability of the Service Provider to any member of the University Group, except to the extent expressly authorised in this Agreement.
38. 38  TC "
WAIVER" \l1 
Waiver
38.1 Any failure to exercise or any delay in exercising a right or remedy provided by this Agreement or at law or in equity shall not constitute a waiver of the right or remedy or a waiver of any other rights or remedies.  A waiver of a breach of any of the terms of this Agreement or of a default under this Agreement shall not constitute a waiver of any other breach or default and shall not affect the other terms of this Agreement.

38.2 The rights and remedies provided by this Agreement are cumulative and (subject as otherwise provided in this Agreement) are not exclusive of any rights or remedies provided at law or in equity.

39. 39  TC "
SEVERABILITY" \l1 
Severability
39.1 If any provision of this Agreement shall be found by any court or administrative body of competent jurisdiction to be invalid or unenforceable, such invalidity, illegality or unenforceability shall not prejudice the other provisions of this Agreement which shall remain in full force and effect.

39.2 If any provision of this Agreement is so found to be invalid or unenforceable but would be valid or enforceable if some part of the provision were deleted, the provision in question shall apply with such modification as may be necessary to make it valid.

40. 40  TC "
NOTICES" \l1 
Notices
40.1 A notice given under this Agreement:

40.1.1 shall be in writing;

40.1.2 shall be sent for the attention of the person, and to the address given in this Clause 40 (unless otherwise notified by the recipient party of an alternative person or address, such notice to take effect five (5) days from the notice being received); and

40.1.3 shall be:

(a) delivered personally; or

(b) sent by recorded delivery or registered post.
40.1.4 The addresses for service of notice are:

(a) for the Service Provider:

Address: Sussex Estates and Facilities LLP, 4th Floor Capital Tower, 91 Waterloo Road, London SE1 8RT

For the attention of: the Company Secretary
(b) for the University:

Address: University of Sussex, Sussex House, Brighton, BN1 9RH
For the attention of: Head of Estates
40.1.5 A notice is deemed to have been received:
(a) if delivered personally, at the time of delivery; or

(b) in the case of recorded delivery or registered post, forty-eight (48) hours from the date of posting; or

(c) if deemed receipt under the previous paragraphs of this Clause 40 is not within business hours (meaning 9.00 am to 5.30 pm Monday to Friday on a day that is not a public holiday in the place of receipt), when business next starts in the place of receipt.

40.2 To prove service, it is sufficient to prove, in the case of post, that the envelope containing the notice was properly addressed and posted.

41. 41  TC "
ANNOUNCEMENTS, PUBLICITY AND MARKETING" \l1 
Announcements, Publicity and marketing
41.1 The Service Provider shall not make any public announcement or issue any public circular (including a media or press release) relating to this Agreement or its subject matter without the prior written approval of the University but this shall not prevent the Service Provider from issuing documents or announcements which it is required to issue by any Regulator.

41.2 The Service Provider shall not use the name of the University, nor any member of the University Group, as a reference or in any advertising or promotional materials without the University's prior written consent, which may be withdrawn at any time if it is given.
42. 42  TC "
RELATIONSHIP OF THE PARTIES" \l1 
Relationship of the parties
42.1 The relationship of the Service Provider to the University is that of independent contractor.  Save as expressly provided for in this Agreement, neither party is agent for the other, nor does either party have any authority to enter into any contract, whether expressly or by implication, in the name of the other party, without that party's prior written consent.
42.2 It is further agreed and acknowledged that notwithstanding the authorities vested in the Service Provider pursuant to this Agreement, the Service Provider does not act as the appointed representative of any member of the University Group, and does not have any authority to appoint any other intermediary to act as appointed representative of any member of the University Group.
43. 43  TC "
ENTIRE AGREEMENT AND VARIATION" \l1 
entire agreement and variation
43.1 This Agreement together with the documents referred to in it constitutes the entire agreement and understanding between the parties in relation to the subject matter of this Agreement and supersedes all previous agreements, negotiations, representations and undertakings between the parties relating to the subject matter of this Agreement notwithstanding the terms of any previous agreement or arrangement expressed to survive termination. 

43.2 Each of the parties acknowledges and agrees that in entering into this Agreement, and the documents referred to in it, it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or understanding (whether negligently or innocently made) of any person (whether party to this Agreement or not) other than as expressly set out in this Agreement as a warranty. The only remedy available to it for breach of the warranties shall be for breach of contract under the terms of this Agreement.
43.3 No variation of this Agreement shall be valid unless recorded in writing and signed by or on behalf of each of the parties to this Agreement. 

44. 44  TC "
DISPUTE RESOLUTION PROCEDURE" \l1 
Dispute Resolution Procedure 
44.1 Any dispute or difference arising out of or in connection with this Agreement shall in the first instance be referred to the University Contract Manager and the Service Provider Contract Manager for discussion and resolution as soon as reasonably possible and, in any event, within five (5) Working Days of such referral. If the matter is not resolved within this timescale, either of the Contract Managers may refer the matter in dispute to the Performance and Contract Management Board and each party shall procure that its representatives on the Performance and Contract Management Board shall meet within the period of five (5) Working Days from the date on which the matter is so referred to attempt, in good faith, to resolve the disagreement.
44.2 If the matter in dispute has not been resolved in accordance with Clause 44.1 within the period of ten (10) Working Days or it has been concluded by the University that resolution is unlikely, the matter in dispute shall be referred to the Strategic Governance Board and each party shall procure that its representatives on the Strategic Governance Board shall meet within the period of five (5) Working Days from the date on which the matter is so referred to attempt, in good faith, to resolve the disagreement, the provisions of Clause 44.3 shall apply.
44.3 If the matter in dispute has not been resolved in accordance with Clause 44.1 within the period of ten (10) Working Days or it has been concluded by the University that resolution is unlikely, the provisions of Clause 44.4 shall apply.
44.4 If a dispute arises out of or in connection with this Agreement which cannot be resolved in accordance with Clauses 44.1 to 44.3, the parties shall, with the assistance of the Centre for Dispute Resolution ("CEDR") seek in good faith to resolve it by alternative dispute resolution.  Each party shall bear its own costs and expenses incurred in these proceedings unless a different agreement is reached as part of any settlement arrived at as a result of the relevant dispute resolution proceedings. 

44.5 If the parties fail to agree the terms of any settlement pursuant to Clause 44.4 within twenty (20) Working Days of the commencement of the alternative dispute resolution procedure carried out with the assistance of CEDR, either party shall have the option of commencing litigation in the courts.  The commencement of the alternative dispute procedure is defined as the commencement of the first meeting relating to the CEDR alternative dispute resolution.

44.6 If the unresolved matter is having a serious effect on the provision of the Services, the parties shall use reasonable endeavours to reduce the elapsed time in completing the process.  Neither party may initiate any legal action until the process set out above has been completed, unless it has reasonable cause to do so to avoid damage to its business or to protect or preserve any right of action it may have.

44.7 The foregoing provisions of this Clause 44 shall not prevent either party from applying at any time to the court for interim or injunctive relief on the grounds of breach, or threatened breach, of the other party's obligations of confidentiality contained in this Agreement or infringement, or threatened infringement, of the applicant's Intellectual Property Rights.
45. 45  TC "
COUNTERPARTS" \l1 
COUNTERPARTS
45.1 This Agreement may be executed in any number of counterparts and by different parties on separate counterparts, each of which when executed and delivered shall be an original and all of which together shall constitute a single agreement. This Agreement shall not be effective until each party has executed and delivered at least one counterpart. Any signed counterpart transmitted by facsimile transmission or email shall constitute an original and shall be deemed to be binding when delivered.

45.2 This Agreement shall be executed by each party by being signed by or on behalf of such party. For these purposes this Agreement is signed (or is to be deemed to have been signed) by a party where either:

45.2.1 this Agreement is signed by or on behalf of that party; or

45.2.2 a signature page in or substantially in the form of the signature page of this Agreement is signed by or on behalf of that party and such signature page (or a copy thereof) is attached to this Agreement.

46. 46  TC "
THE UNIVERSITY GROUP" \l1 
THE University Group
46.1 The Service Provider agrees that all benefits, warranties, indemnities, licences and any other rights granted or provided to the University under this Agreement or any CCN are also granted or provided to all University Affiliates who receive the benefit of the Services (or any of them) and/or Replacement Service Provider (in respect of the indemnities set out in Schedule 18 only) and that the Service Provider owes the same duties and obligations to the University Affiliates who receive the benefit of the Services (or any of them) and/or Replacement Service Provider (in respect of the indemnities set out in Schedule 18 only) as it owes to the University.

46.2 In the event of any negligence or other act or omission of the Service Provider or Service Provider Personnel giving rise to liability in tort or breach of this Agreement by the Service Provider which results in any Losses being suffered by any University Affiliate:

46.2.1 that Loss shall be treated as if it had been suffered or incurred by the University; and
46.2.2 the University shall be able to recover any such Losses suffered by a University Affiliate, from the Service Provider subject to any limits on the Service Provider's liability contained in this Agreement. For this purpose, any Losses suffered by a University Affiliate, shall not be treated as being indirect, special or consequential in terms of Clause 30.4 simply because it has not been suffered by the University itself. 

46.3 The limitations of liability in this Agreement shall apply to the University Group as a whole so that they apply to all liabilities suffered or incurred under or in connection with this Agreement:

46.3.1 by the Service Provider to the University Group in aggregate; and 

46.3.2 by the University Group in aggregate to the Service Provider.

46.4 If and to the extent that the University is unable to recover Losses suffered by the University Affiliates under Clause 46.2.2, each such University Affiliate shall be entitled to recover such Losses directly from the Service Provider and to enforce this Agreement against the Service Provider for this purpose under the Contracts (Rights of Third Parties) Act 1999. Each University Affiliate and Replacement Service Provider (in respect of the indemnities set out in Schedule 18 only) shall have the right to enforce the benefits granted to them under this Agreement against the Service Provider under the Contracts (Rights of Third Parties) Act 1999, although Losses suffered by each University Affiliate may alternatively be recovered by the University under Clause 46.2.2. The University and the Service Provider may withdraw from or vary this Agreement or terminate it in accordance with its terms without the agreement of any University Affiliate, Replacement Service Provider, or other person.

46.5 The Service Provider shall have no right of action against any University Affiliate and the University Affiliates accept no liability to the Service Provider, under or arising out of this Agreement. The University shall be responsible for the actions and omissions of the University Affiliates as if they were its own, provided that this responsibility shall only apply to the extent that those actions and omissions relate to or arise out of this Agreement.

46.6 Except as expressly provided in this Clause 46, the parties confirm that it is not their intention to confer any rights on any person who is not a party to this Agreement by virtue of its terms, whether under the Contracts (Rights of Third Parties) Act 1999 or otherwise.

46.7 Both parties agree that nothing in this Agreement shall operate to allow either party (or any member of the University Group) to recover the same loss twice. Without prejudice to the generality of the foregoing or to Section 5 of the Contracts (Rights of Third Parties) Act 1999, to the extent that any third party entitled to enforce rights under this Clause 46 has recovered from the University or Service Provider (as appropriate) a sum in relation to that third party's loss in respect of its rights under this Agreement, the other party shall not be entitled to recover any amount from the University or Service Provider (as appropriate) in respect of that loss.
47. 47  TC "
GOVERNING LAW AND JURISDICTION" \l1 
Governing Law and Jurisdiction
47.1 This Agreement, any non‑contractual obligations arising out of, or in connection with, this Agreement and the relationship between the University and the Service Provider shall be governed by, and interpreted in accordance with, English law.

47.2 Subject to Clause 44, the English courts shall have exclusive jurisdiction in relation to all disputes (including claims for set‑off and counterclaims) arising out of or in connection with: (i) the creation, validity, effect, interpretation, performance or non performance of, or the legal relationships established by, this Agreement; and (ii) any non contractual obligations arising out of, or in connection with, this Agreement.  For such purposes each of the parties irrevocably submits to the jurisdiction of the English courts and waives any right to claim or assert forum non conveniens.
EXECUTED AS A DEED by the parties on the date which first appears in this Agreement

Schedule 1 SCHEDULE 1  TC " - DEFINITIONS AND INTERPRETATION" \l4 

DEFINITIONS AND INTERPRETATION
48. DEFINITIONS AND INTERPRETATION

48.1 In this Agreement unless the context requires otherwise, the following words and expressions shall have the following meanings:
	"Administration Services Agreement"
	means the agreement for the provision of administration services between the Service Provider and the Supplier with the same date as this Agreement

	"Affected Party"
	is defined in Clause 34.4

	"Agreement"
	means this agreement (including the Recitals), together with the Schedules attached to and forming part of this Agreement and any Changes agreed in accordance with the Change Control Process, in each case as amended from time to time

	"Applicable Laws and Regulations"
	means all applicable laws (including the Bribery Legislation), enactments (as interpreted in accordance with paragraph 1.3 of Schedule 1), rules, regulations, orders, regulatory policies, guidelines, industry codes of practice (including statements of good practice from trade bodies), BSI British Standards, regulatory permits and licences, and any mandatory instructions or requests by a Regulator, in each case which are in force from time to time 

	"Approved Subcontractors"
	means subcontractors of the Service Provider, as approved by the University from time to time (at its sole discretion) in accordance with Clause 36.2

	"Asset Register"
	means the register of Assets to be maintained by the Service Provider during the Term

	"Assets"
	means those items of fixed plant (including, boilers and CCTV systems), and those items and pieces of equipment and furniture (including, by way of example, beds fridges and ovens) belonging to a member of the University Group and in respect of which the Service Provider shall provide the Services

	"Associated Person"
	is defined in Clause 35.2

	"Board(s)"
	means the Strategic Governance Board, the Performance and Contract Management Board and the Contract Management Team

	"Bribery Legislation"
	means:

(a) until 1 July 2011, the Public Bodies Corrupt Practices Act 1889, the Prevention of Corruption Act 1906 and the Prevention of Corruption Act 1916;

(b) from and including 1 July 2011, the Bribery Act 2010;

(c) the Anti-Terrorism, Crime and Security Act 2001, the Criminal Law Act 1977 and the Proceeds of Crime Act 2002;

(d) the English common law offence of bribery; and
(e) any and all similar or other anti-bribery and/or anti-corruption legislation (whether implementing the Organisation for Economic Co-operation and Development Convention on Combating Bribery of Foreign Public Officials in International Business Transactions 1997, the United Nations Convention against Corruption or otherwise) and/or codes of practice of any jurisdiction applicable from time to time to the Service Provider or  any member of the University Group, this Agreement and/or its subject matter

	"Business As Usual Notice"
	is defined in paragraph 6.2 of Schedule 14

	"Business Continuity Plan"
	is defined in paragraph 2.1 of Schedule 14 

	"CCN"
	means a change control notice in the form set out in Appendix 2 to Schedule 8:

(f) issued to the Service Provider confirming acceptance of the Change Response or the Service Provider's Change Request; or
(g) issued by the Service Provider in response to and incorporating the details of the University's Notice of Cessation

	"Change"
	means a change, amendment or alteration to this Agreement or any of its contents

	"Change Control Process"
	means the principles and procedures set out in Schedule 8

	"Change Implementation Plan"
	means a plan for the implementation of a Change produced in accordance with paragraph 8.2 of Schedule 8

	"Change of Control"
	means:

(h) that there has been a direct or indirect change of ownership or control of the Service Provider resulting overall in more than fifty per cent (50%) of the total voting rights conferred by all shares in the Service Provider being held directly or indirectly by a person who did not hold more than fifty per cent (50%) of the voting rights as at the Effective Date;

(i) a sale or other disposal of the whole or a substantial part of the business or assets of the Service Provider; or
(j) a significant change in the business operations of the Service Provider (including sub-contracting arrangements, and business operations of subcontractors)

	"Change Request"
	means a request for Change in the form set out in Appendix 1 to Schedule 8

	"Change Response"
	means the Service Provider's response to an University Change Request in the form referred to in Schedule 8

	"Charges and Invoicing Schedule"
	means the agreed schedule of invoicing for the Service Charges and other financial provisions, as set out in Schedule 7, as may be amended or supplemented from time to time in accordance with the Change Control Process

	"Comparable Services"
	means services that are broadly similar to the Value Tested Services (including in terms of scope, specification, volume and quality of performance) provided that if no broadly similar services exist in the market, the Value Tester shall propose an approach for adopting a comparable service benchmark

	"Comparable Outsourced Entity"
	means an organisation that receives Comparable Services

	"Conference and Catering Service Provider"
	means Compass Contract Services (UK) Limited

	"Conference and Catering Premises"
	means the following University properties and areas of the Premises which the Conference and Catering Service Provider uses, including: Eat Central, Dine Central, Conference Centre, Jubilee Cafe, Arts Piazza, Dhaba Cafe, Library Cafe, Doctor's Orders Cafe, Bridge Cafe, Falmer Sports Cafe Bar, Office Space in Bramber House (or such other materially similar location as the University may notify from time to time) and the Cash Office at Bramber House

	"Confidential Information"
	means any and all confidential information whether commercial, financial, technical or otherwise relating to the business, operations, products, finances or business affairs of a party (or in respect of the University, the University Group (including any individual member of the University Group)) which is directly or indirectly obtained or learned by the other party (or any member of the University Group as appropriate) under, or in connection with, this Agreement (whether in writing, in electronic form, oral or otherwise, and whether or not such information is expressly stated to be confidential or marked as such), whether obtained or learned before, on or after the Effective Date, and including the terms of this Agreement and all information obtained or learned as part of the confidential discussions relating to this Agreement (and/or the Services conducted prior to the signing of this Agreement), but (other than in the case of University Items, which shall always be treated as confidential and proprietary to the University) does not include any information which:

(k) is in, or subsequently enters, the public domain other than as a result of a breach by a party of its confidentiality obligations under this Agreement or under Applicable Laws and Regulations;

(l) has been or is subsequently received lawfully by the receiving party from a third party which is under no confidentiality obligation in respect of that information; or

(m) is independently developed by the receiving party without use of any Confidential Information

	"Consents"
	means all consents, powers, licences, authorisations, approvals, permissions, certificates and permits (whether statutory, regulatory, contractual or otherwise) in any relevant jurisdiction

	"Continuous Improvement"
	means the obligations on the Service Provider to review, improve and refine the Services so as to constantly remain a market leading service provider of the relevant types of services, as set out more fully in Clause 8

	"Contract Manager"
	means the University Contract Manager or the Service Provider Contract Manager, as the context requires

	"Contract Management Team"
	means the governance team whose duties are set out in paragraph 5 of Schedule 9

	"CR Policy"
	is defined in Clause 35.2

	"CSS"
	is defined in paragraph 7.5 of Schedule 12

	"Current Information"
	has the meaning set out in paragraph 5.3.1 of Schedule 17

	"Data"
	means that which the Service Provider needs to establish and maintain to support the Required Records and/or Required Reports and enable both the Service Provider and the University to access and "drill-down" as required to understand and track issues and events

	"Data Controller" 
	is defined in Clause 22.1

	"Data Processor"
	is defined in Clause 22.1

	"Data Protection Legislation"
	means the United Kingdom Data Protection Legislation and/or any other Applicable Laws and Regulations that relate to the Processing of Personal Data and privacy, including where applicable, the guidance notes and codes of practice issued by the Information Commissioner

	"Data Subject"
	is defined in Clause 22.1

	"Deliverables"
	means any deliverables to be supplied by the Service Provider in accordance with this Agreement (as set out in a Service Specification or as agreed by the parties from time to time)

	"Direct Agreement"
	is defined in Clause 33.2.2(c)

	"Disaster"
	means an event identified as a disaster in the Disaster Recovery Plan

	"Disaster Declaration Discussion"
	is defined in paragraph 4.1.2 of Schedule 14

	"Disaster Recovery Plan"
	means a plan which sets out the procedures to be adopted by the Service Provider in the event of a Disaster as set out in Schedule 14

	"Disaster Recovery Services"
	means the services to be provided by the Service Provider pursuant to Schedule 14

	"Dispute Resolution Procedure"
	means the procedure for the resolution of disputes between the parties under this Agreement, as set out in Clause 44

	"Disputed Charge"
	is defined in Clause 15.5

	"Documentation"
	means the Asset Register, the Registers and such other documents which relate to the Services, as may have been agreed between the parties pursuant to this Agreement, including under the Change Control Process

	"EEA"
	means the European Economic Area, as may be enlarged or reduced from time to time

	"Effective Date"
	means the date of this Agreement

	"Employment Regulations"
	is defined in paragraph 1.1 of Schedule 18

	"Environmental Information Regulations"
	means the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations

	"Equipment"
	means the equipment listed in Schedule 20 (including, the Stocks)

	"Events"
	means any organised activity held by the University which is reasonably likely to have a material impact on the provision of the Services

	"Existing Providers"
	means the University or any existing providers of (any or all of) the Services (as applicable)

	"Exit Group"
	is defined in paragraph 6.2 of Schedule 16

	"Exit Objectives"
	is defined in paragraph 1.2 of Schedule 16

	"Exit Plan"
	means the exit plans to be prepared by the Service Provider pursuant to Clause 33.4 and Schedule 16

	"Exit Period"
	is defined in Clause 33.2.2

	"Exit Principles"
	is defined in paragraph 3.1 of Schedule 16

	"Exit Representative"
	is defined in paragraph 6.1 of Schedule 16

	"Extension Conditions"
	means the conditions which must meet in order for the term of this Agreement to be extended beyond the Initial Term such conditions being that the Service Provider must:

(n) not have been liable to pay more than 5% of the aggregate Sum At Risk under Schedule 4 (taking into account any sums earned back under paragraph 5.5) in respect of Year 5 or Year 6 of this Agreement;
(o) demonstrate good value (in terms of cost, quality and performance) pursuant Value Testing undertaken in Year 6 under Schedule 17;
(p) have complied with its Continuous Improvement obligations under paragraph 4 of Schedule 7; and
(q) have delivered on any and all added value propositions set out in the Service Specifications

	"Final Exit Date"
	means the date on which the parties have fulfilled all of their respective obligations under the applicable Exit Plan (whether on expiry or termination of this Agreement), or such other date as the University may specify (being not later than eighteen (18) months after the date of termination or expiry of this Agreement)

	"Financial Year"
	means in relation to the Service Provider, a financial accounting period of 12 months ending on 31 July but, in the first year in which the Service Provider is formed, means the period starting with the day the Service Provider is incorporated and ending on 31 July

	"FOIA"
	means the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government Department in relation to such legislation

	"Force Majeure Event"
	is defined in Clause 34

	"Foreign Public Official"
	means:

(r) a foreign public official as defined in section 6(5) Bribery Act 2010; and 
(s) any equivalent official under any other Bribery Legislation

	"Good Industry Practice"
	means those practices which, according to a suitably qualified person with reasonable experience of the facilities management sector and provision of services similar to the Services for clients engaged in the same or similar type of business or undertaking as the University, comprise generally accepted best practices applied using that degree of skill, care, diligence, prudence, foresight, efficiency and practice which would be expected from a leading provider of such services under similar circumstances

	"Harmful Code"
	means any code, thing or device which may impair or otherwise adversely affect the operation of any computer, prevent or hinder access to any program or data, impair the operation of any program or the reliability of any data (whether by rearranging within the computer or any storage medium or device, altering or erasing the program or data in whole or in part or otherwise), or give access to and/or use of a computer or its contents to any person not authorised to have such access or use, including computer viruses and any other invasive, malicious or damaging code

	"Impact Assessment"
	means the Service Provider's impact assessment of a Change produced in accordance with paragraph 8.1 of Schedule 8

	"Information Commissioner"
	means in relation to the Processing of Personal Data that is subject to:

(t) the United Kingdom Data Protection Legislation, the office of the UK's Information Commissioner; and

(u) any other Data Protection Legislation, the relevant regulator responsible for enforcing compliance with such Data Protection Legislation,
who are each responsible for supervision of compliance with, and promotion of good practice in relation to, the Data Protection Legislation in their respective jurisdictions and, in all cases, any successor or replacement bodies in existence from time to time

	"Information"
	has the meaning given to it under the Data Protection Legislation

	"Information Security Controls"
	means controls to prevent a loss of confidentiality, integrity or availability of data

	"Initial Term"
	is defined in Clause 2 

	"Insolvency Event"
	means any of the following events:

(v) any action, proceedings, procedure or step is taken in relation to:

(i)
the suspension of payments, winding up, dissolution, administration or reorganisation (by way of voluntary arrangement, scheme of arrangement or otherwise) of a party; or 

(ii)
the appointment of a liquidator, receiver, administrative receiver or administrator of or to a party;

(w) a distress, attachment, execution, expropriation, sequestration or other legal process is levied, enforced or sued out on or against the assets of a party and is not discharged or stayed within seven (7) days;

(x) a party is unable to pay its debts as they fall due or the value of its assets is less than the amount of its liabilities, taking into account its contingent and prospective liabilities, or it suspends or threatens to suspend making payments with respect to all or any class of its debts;

(y) a party proposes or makes any composition or arrangement with, or any assignment for the benefit of, its creditors; or

(z) anything analogous to any of the events described in paragraphs (a) to (d), inclusive, occurs under the laws of any applicable jurisdiction

	"Intellectual Property Rights"
	means patents, trade marks, service marks, logos, get‑up, trade names, internet domain names, rights in designs, copyright (including rights in computer software) and moral rights, database rights, rights to data, semi‑conductor topography rights, utility models, rights in know‑how and other intellectual property rights, in each case whether registered or unregistered and including applications for registration, renewals or extensions and all rights or forms of protection having equivalent or similar effect anywhere in the world

	"IP Claim"
	is defined in Clause 19.1

	"Key Employees"
	means the Service Provider Personnel necessary for the successful delivery of the Services, as set out in Schedule 15 as may be amended from time to time in accordance with Clause 16.2

	"Key Milestone Dates"
	means those Milestone Dates specified in the Mobilisation Plan as being critical for overall timely delivery of the Services

	"Licence to Occupy"
	means a licence to use and access those Premises as set out in Schedule 5 in the form set out in Appendix 1 to Schedule 19

	"LLP Agreement"
	means the partnership agreement entered into between the Sussex U H Limited, the Supplier and the Service Provider

	"Loss"
	means liabilities, losses, demands, damages, costs, account of profit, claims, penalties, fines, amounts paid in settlement, obligations, encumbrances, reasonable expenses (including fees), interest, financing costs, charges or penalties, court costs, disbursements, reasonable legal fees and other professional costs. "Losses" shall be interpreted accordingly

	"Management Services Agreement"
	means the agreement for the provision of management services between the Service Provider and the Supplier with the same date as this Agreement

	"Materials"
	means any works of authorship, products and materials, developed, written or prepared by the Service Provider or the Service Provider Personnel in relation to the Services (on whatever media), including the Documentation, software, graphics, audio visual effects, programs, data, diagrams, reports, specifications, manuals, plan, flowcharts, drawings and any other materials, and all drafts and working papers relating to them, but in all cases excluding the Service Provider Materials

	"Milestone Acceptance Criteria"
	means the requirements for acceptance by the University of each Milestone

	"Milestone Date"
	means the date for completion of a Milestone, as set out in the Mobilisation Plan

	"Milestone"
	means an event, task or payment described in the Mobilisation Plan which (if applicable) shall be completed by the relevant Milestone Date

	"Mitigation Plan"
	is defined in Clause 9.4

	"Mobilisation"
	means the activities related to the transition of the Services from the Existing Providers to the Service Provider and all other activities set out in the Mobilisation Plan

	"Mobilisation Plan"
	means the plan attached at the Appendix to Schedule 3

	"Mobilisation Project Board"
	means the governance board described in paragraph 8 of Schedule 3

	"Mobilisation Services"
	means the services to be provided by the Service Provider in respect of the Mobilisation, including those set out in the Mobilisation Plan

	"Net Book Value"
	means the value of assets calculated using the cost model technique as defined in International Accounting Standard 16 – Property, Plant and Equipment

	"New Premises"
	means any site (other than the Premises) at which the University requires the Service Provider to perform any or all of the Services

	"Notice of Addition"
	is defined in paragraph 4.1 of Schedule 8

	"Notice of Cessation"
	is defined in paragraph 3.1 of Schedule 8

	"Operational Change"
	is defined in paragraph 5.2 of Schedule 8

	"Partial Termination"
	means the termination of part of this Agreement as defined in Clause 32.2 and Clause 34.8

	"Performance and Contract Management Board"
	means the board whose duties are set out in paragraph 4 of Schedule 9

	"Personal Data"
	is defined in Clause 22.1 

	"Physical Security Controls"
	means controls to prevent unauthorised physical access to premises where University assets are housed, be they documents containing confidential information, electronic data stores, computing equipment, network infrastructure or any other asset the theft or damage of which would cause an impact to the activities of any member of the University Group

	"Post-Disaster Review"
	is defined in paragraph 7.1 of Schedule 14

	"Premises"
	means the University's sites set out in Schedule 5 at which the Services shall be performed by the Service Provider

	"Premises Closure"
	means the cessation of all of the Services at any of the Premises at the direction of the University

	"Processing"
	is defined in Clause 22.1 and "Processed" and "Process" shall be construed accordingly

	"Project Specific IPRs" 
	means all Intellectual Property Rights in and to the Deliverables (including the Documentation but excluding the Service Provider Software, the Service Provider Materials and the Third Party Software) created by the Service Provider or any Service Provider Personnel pursuant to this Agreement

	"Rectification Plan"
	means a plan to resolve a Service Default to be developed under Clause 11.2

	"Registers"
	is defined in paragraph 2.1 of Schedule 16

	"Regulator"
	means any court, governmental body or regulatory or supervisory authority having authority over all or any part of the Services, the University or any University Affiliate, including but not limited to, the Information Commissioner, the Higher Education Funding Council for England (HEFCE) and HM Revenue and Customs (HMRC)

	"Replacement Service Provider" 
	means a member of the University Group or a third party appointed by any member of the University Group from time to time, to provide any Replacement Service (including a Step-In Third Party)

	"Replacement Service" 
	means any service which any member of the University Group provides or obtains in place of the Services or any of them 

	"Report Information"
	means facts and figures which need to be reported to the University by the Service Provider in the Required Reports detailed in Schedule 12, as well as on request

	"Reports"
	means the reports listed in Schedule 12

	"Request for Information"
	has the meaning given to it under the Data Protection Legislation

	"Required Records"
	means the records listed in Appendix 2 to Schedule 12 (as may be updated from time to time)

	"Required Reports"
	means the reports listed in Appendix 1 to Schedule 12 (as may be updated from  time to time)

	"RFOC"
	means as defined in paragraph 5.3 of Schedule 8

	"Security Plan"
	means the Service Provider's security plan prepared pursuant to paragraph 2 of Schedule 13

	"Security Requirements"
	means the University's IT and physical security requirements set out in Schedule 13 (as may be updated from time to time)

	"Security Standard"
	means those policies, standards, technical documents, statements, requirements and frameworks relating to the protection of the activities of the University Group as notified to the Service Provider from time to time (including, the information located at www.sussex.ac.uk/infosec)

	"Security Tests"
	shall have the meaning set out in paragraph 3.1 of Schedule 13

	"Senior Management Board"
	means as defined in the LLP Agreement

	"Service Charges"
	means the charges set out in Schedule 7

	"Service Credit"
	means the sums payable in respect of a failure by the Service Provider to meet one or more Service Levels, as specified in Schedule 4

	"Service Default"
	means a Service Level Default and/or a failure to perform or provide any or all of the Services at all or to at least the standard required by this Agreement and/or any breach of this Agreement by the Service Provider

	"Service Level Default"
	means a failure to meet a Service Level

	"Service Levels"
	means the minimum levels of service to be achieved by the Service Provider in providing the Services, as specified in Schedule 4

	"Service Provider Affiliate"
	means in relation to the Service Provider that undertaking and any undertaking which is a subsidiary undertaking of that undertaking from time to time and "subsidiary undertaking" shall have the meaning given to it by Sections 1161 and 1162 of the Companies Act 2006; and the expression "Service Provider Group" shall be construed accordingly

	"Service Provider Contract Manager"
	is defined in Clause 17.1

	"Service Provider Material"
	means methodologies, processes, software, designs and development tools developed or used by the Service Provider as a general business tool prior to the Effective Date (or during the term of this Agreement and not in connection with the performance of the Services)

	"Service Provider Personnel"
	means all persons employed or engaged by the Service Provider in the provision of the Services, including the Service Provider's employees, consultants and permitted agents and subcontractors (including the Approved Subcontractors) and employees, consultants and permitted agents and subcontractors of subcontractors

	"Service Provider Premises"
	means premises belonging to, or in the control of, or used for the Services by, the Service Provider, or a subcontractor (including any Approved Subcontractor) of the Service Provider

	"Service Provider Relief Event"
	means any non-performance by the University of the University Dependencies, which has a material adverse effect on the ability of the Service Provider to perform the Services

	"Service Provider Response Deadline"
	is defined in paragraph 6.2 of Schedule 8

	"Service Provider System"
	means the information and communication technology systems, hardware and software (including the Service Provider Software and Third Party Software) used by the Service Provider and/or an Approved Subcontractor to manage and perform the delivery of the Services and any other purposes connected with the performance of this Agreement but excluding the University Systems

	"Service Provider Software"
	means the software applications owned or used by the Service Provider (including any Third Party Software) and used in the performance of the Services including all new versions and any development, upgrades, updates, modification, variations and fixes to such software created from time to time

	"Service Provider's Mobilisation Manager"
	means the person appointed in accordance with paragraph 4.2 of Schedule 3

	"Service Requirements"
	means the University's business requirements relating to the provision of the Services which have been communicated to the Service Provider prior to the Effective Date, as detailed in the Service Specifications

	"Service Specification"
	means the description of each of the Services set out in Schedule 2

	"Services Commencement Date"
	means 1 January 2014

	"Services"
	means all work to be undertaken and services to be performed by the Service Provider pursuant to this Agreement, including those set out in Schedule 2 and those related to Mobilisation

	"Similar Services" 
	means any services that are (in whole or  part) the same as or similar to the Services (or any of the activities comprised within them) and/or which have the same or similar use, function, or application as those Services (in whole or in part) or their outputs

	"Step‑In Right"
	is defined in Clause 13.1

	"Step‑In Third Party"
	is defined in Clause 13.1

	"Stock"
	means the stocks of consumables relating to the Services (including, cleaning products, paper towels and similar items) belonging to a member of the University Group and which are to be transferred to the Service Provider as part of the Equipment as at the Services Commencement Date

	"Strategic Governance Board"
	means the governance board whose duties are set out in paragraph 3 of Schedule 9

	"Subcontractor Terms"
	is defined in Clause 35.2

	"Sum At Risk"
	means a sum equal to one twelfth of the forecast profit for the Service Provider as set out in the Business Plan (or (in the first Year) the Initial Business Plan, both as defined in the LLP Agreement) in respect of the relevant Financial Year

	"Supplier"
	means Interserve (Facilities Management) Ltd (Co Number 3253304) whose registered office is at: Capital Tower, 91 Waterloo Road, London SE1 8RT

	"Supplier Affiliate"
	means in relation to the Supplier that undertaking and any undertaking which is a subsidiary undertaking of that undertaking from time to time and "subsidiary undertaking" shall have the meaning given to it by Sections 1161 and 1162 of the Companies Act 2006; and the expression Supplier Group shall be construed accordingly

	"Term"
	means the period referred to in Clause 2, plus the Exit Period

	"Termination Assistance"
	means the services relating to the managed cessation of the Services (in whole or in part), or transfer of the Services (in whole or in part) to the University or any Replacement Service Provider, during the Exit Period to be provided by the Service Provider in accordance with the Exit Plan

	"Third Party Agreements"
	means the third party agreements entered into by the University, prior to the Services Commencement Date, for the provision of, or in connection with, the provision of services equivalent to the Services as listed in Appendix 3 to Schedule 3

	"Third Party Service Provider"
	means a third party provider of services with whom the Service Provider is required to collaborate in carrying out the Services

	"Third Party Software"
	means the software, if any, owned or licensed by a third party and used in the performance of the Services by the Service Provider

	"United Kingdom Data Protection Legislation"
	means the Data Protection Act 1998, Regulation of Investigatory Powers Act 2000, the Telecommunications (Lawful Business Practice) (Interception of Communications) Regulations 2000 (SI 2000/2699), the Electronic Communications Data Protection Directive 2002/58/EC, the Privacy and Electronic Communications (EC Directive) Regulations 2003 and all Applicable Laws and Regulations relating to the Processing of Personal Data and privacy, including where applicable, the guidance notes and codes of practice issued by the Information Commissioner

	"University Affiliate"
	means in relation to the University that undertaking and any undertaking which is a subsidiary undertaking of that undertaking from time to time (but excluding, for the purposes of this Agreement, the Service Provider) and "subsidiary undertaking" shall have the meaning given to it by Sections 1161 and 1162 of the Companies Act 2006; and the expression University Group shall be construed accordingly

	"University Contract Manager"
	is defined in Clause 17.1

	"University Data"
	means:

(aa) all data and information relating to the University or any University Affiliate, (including Personal Data) including such data and information as is supplied or made available by or on behalf of the University or any University Affiliate, to the Service Provider (including its sub-contractors) or the Service Provider Personnel in connection with the Services;

(ab) all data and information relating to the University or any University Affiliate which is created or generated through use of the Services; and

(ac) all data and information derived from or incorporating any of the above data or information

	"University Dependencies"
	means the inputs and activities of the University listed in Schedule 6

	"University Group"
	means the University and each University Affiliate (from time to time)

	"University Items"
	means: 

(ad) the University Data; 

(ae) any software, documentation, information or other materials provided to the Service Provider or the Service Provider Personnel by or on behalf of the University or any University Affiliate for the purpose of carrying out the Services; 

(af) all records, reports (including the Reports), files, documents, correspondence and other information (in whatever form) relating to the business of the University or any University Affiliate which are held by, or under the control of, the Service Provider from time to time for the provision of the Services; and

(ag) the Materials (including any layout, format, typographical arrangement and text)

	"University Policies and Guidelines"
	means those policies and guidelines of any member of the University Group that are notified in writing to the Service Provider from time to time, those that are relevant as at the Effective Date being set out in Schedule 11

	"University Response Deadline"
	is defined in paragraph 7.2 of Schedule 8

	"University Systems" 
	means the software, telecommunications systems, hardware and other equipment owned by, or (other than pursuant to this Agreement) licensed to or used by, the University (or a University Affiliate) (but excluding the Service Provider Software and the Third Party Software) together with any developments, upgrades, updates, modifications, variations and fixes to the same created from time to time

	"University's Mobilisation Manager"
	means the person appointed in accordance with paragraph 5.2 of Schedule 3

	"Value Tested Service"
	has the meaning set out in paragraph 1.2 of Schedule 17

	"Value Testing Notice"
	has the meaning set out in paragraph 3.6.1 of Schedule 17

	"Value Tester"
	means an independent and industry recognised organisation/benchmarking service provider with demonstrated benchmarking expertise, methodology and data sources, appointed pursuant to Schedule 17

	"Value Testing"
	means an analysis of the Services, Service Charges or the Service Levels (or any combination of the foregoing) in accordance with Schedule 17

	"Value Testing Implementation Plan"
	has the meaning set out in paragraph 6.2.1 of Schedule 17

	"VAT"
	means value added tax as is charged in accordance with the provisions of the Value Added Tax Act 1994 or any equivalent tax or duty which may be imposed in substitution for it or in addition to it at the applicable rate from time to time

	"Working Day"
	means any day excluding weekends and public holidays in England

	"Year"
	means each twelve (12) month period commencing on the Effective Date or the anniversary of that date (in the case of subsequent Years)


48.2 In this Agreement (except where the context otherwise requires):
48.2.1 references to a "person" include any individual, firm, body corporate (wherever incorporated), government, state or agency of a state or any joint venture, association, partnership, works council or employee representative body (whether or not having separate legal personality);
48.2.2 headings do not affect the interpretation of this Agreement; 
48.2.3 references in this Agreement to "Recitals", "Clauses" or "Schedules" are to recitals, clauses or schedules of this Agreement, and any reference to a "paragraph" is to the relevant paragraph of the Schedule in which it appears; 
48.2.4 references to this Agreement or any other document are to this Agreement or that document as in force and amended from time to time;
48.2.5 the singular shall include the plural and vice versa; and references to one gender shall include all genders;
48.2.6 references to any English legal term or concept shall, in respect of any jurisdiction other than England, be construed as references to the term or concept which most nearly corresponds to it in that jurisdiction;
48.2.7 references to dates and times are to those dates and times in London, England;
48.2.8 references to "sterling" or "pound sterling" or "£" are references to the lawful currency from time to time of England; and
48.2.9 any phrase introduced by the terms "including", "include", "in particular" or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms.
48.3 Except as otherwise expressly provided in this Agreement, any express reference to an enactment (which includes any legislation in any jurisdiction) includes references to (i) that enactment as amended, consolidated or re‑enacted by or under any other enactment before or after the date of this Agreement; (ii) any enactment which that enactment re‑enacts (with or without modification); and (iii) any subordinate legislation (including regulations) made (before or after the date of this Agreement) under that enactment, as amended, consolidated or re‑enacted as described in (i) or (ii) above.
48.4 In the case of conflict or ambiguity, the order of precedence for this Agreement and the documents attached to or referred to in this Agreement will be as follows:
48.4.1 the body of this Agreement;
48.4.2 the Schedules to this Agreement;
48.4.3 the documents attached to this Agreement;
48.4.4 the documents referred to in the body of this Agreement; and
48.4.5 the documents referred to in the Schedules to this Agreement.
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