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PROGRESSION AGREEMENT
BETWEEN
KINGSTON UNIVERSITY 
AND
[NAME]

This agreement is made this [DATE]

between 

KINGSTON UNIVERSITY HIGHER EDUCATION CORPORATION whose address is Holmwood House, Grove Crescent, Kingston upon Thames, Surrey KT1 2EE (‘Kingston’)

and

[NAME] whose address is [ADDRESS] (the ‘Institution’)

Courses covered by this Progression Agreement are listed in Schedule 1.
Now it is hereby agreed: 
DEFINITIONS
"Applicants" 	means individuals on a course at the Institution wishing to come to Kingston to study on a Kingston course who pay full Course Fees. 
“Progression Agreement”	means an agreement whereby Kingston and another Higher Education Institution (‘HEI’) agree to support and facilitate individual Applicants in their attempt to progress from a course at that HEI to a course at Kingston.
"Confidential Information"	means information of a confidential nature (including trade secrets and information of commercial value) known to Kingston and concerning Kingston and its products, together with all information provided to the Institution by Kingston in connection with this Agreement and marked "confidential"; completed Application Forms and correspondence with applicants; and any other information, which, if disclosed, may be liable to cause harm to Kingston. 
“Commencement Date”	means [INSERT COMMENCEMENT DATE]
"Course Fees" 	means the Overseas course fees for the relevant Kingston course, at the time of undertaking the course of study, as amended from time to time by Kingston and publicised on the internet web site www.kingston.ac.uk
 “Force Majeure”	means any cause preventing either party from performing any or all of its obligations which arises from or is attributable to acts, events, omissions or accidents beyond the reasonable control of the party so prevented including, without limitation, strikes, lockouts or other industrial disputes (whether involving the workforce of the party so prevented or any other party) act of God, war, epidemic, pandemic, an act of terrorism, riot, civil commotion, malicious damage, compliance with any law or governmental order, rule, regulation or direction, accident, breakdown of plant or machinery, fire, flood, or storm.
"UCAS" 	means the Universities and Colleges Admissions Service which runs a recruiting service for students in the UK

1.	Purpose and Form of Collaboration

This Agreement relates to the support of Applicants from the Institution on an Institution’s course, applying to a course at Kingston. Kingston agrees to support Applicants and facilitate their application to progress from the Institution to a programme of study at Kingston at a specified level, provided those Applicants meet the requirements set out in this Agreement. There is however no guarantee of entry to Kingston for any Applicant, and each Applicant will be treated on their individual merits.

2.	Acceptance of Applicants

In all cases, acceptance of individual Applicants to any course at Kingston will be based upon (but not limited to) a minimum of the following:

2.1	successful completion of and graduation from the Institution’s course and

2.2	attainment of satisfactory level of achievement in English Language; and

2.3	evidence of sufficient financial resources on the part of the Applicant, or their sponsor, to cover the tuition fees and related living costs for the period to be spent at Kingston; and

2.4	the total number of Applicants being no greater than the number stated in Schedule 1 against each course; and 

2.5	written confirmation from the Institution as to 2.1 and 2.2 above.

3.	Notification of Change in Curriculum

	3.1	This Agreement is based upon the curriculum of the Institution and of Kingston at the date of signing.  

	3.2	Any changes made or proposed changes to the Institution’s curriculum will be notified to Kingston by the Institution within a reasonable time and in any event no later than 30 days after such changes have been approved by the Institution.  

	3.3	Current curriculum information will be provided no later than 30 days after a request to support Kingston’s annual review of the Agreement.

	3.4	The Institution will keep an accurate record of the curriculum which will be integral to the decision to accept applicants (on entry or with advanced standing) and should comprise a description of the course aims, learning outcomes (or equivalent) down to module/subject level, and teaching, learning and assessment methods.

4.	Process of Application 

4.1	Applications will be considered on an individual basis and will need to include a copy of the curriculum they have followed at the Institution to allow Kingston to reconcile this information with its records.  

4.2	Undergraduate Applicants are required to complete a UCAS application form (www.ucas.com) prior to enrolment at the University. Postgraduate Applicants are required to apply directly to Kingston (details available on www.kingston.ac.uk).  

	4.3	Kingston retains the right to verify Applicant’s identification and to request additional information from the Institution about Applicants where appropriate.

	4.4	Kingston will request a sample of an Applicant’s work in order to assess the continued attainment levels on the prior course. Where work is not forthcoming, the University may set an entry test/assignment or require other evidence (such as a portfolio of experience) to ensure that attainment on the prior course is equivalent to attainment on the University course(s) where credit is being awarded. 

5.	Institution’s Duties

The Institution will

5.1	promote and publicise the Agreement and the opportunity for support in Application to Kingston it offers to its students; and 

5.2	identify an office and/or member of staff at the Institution where students interested in continuing their studies at Kingston can find information and advice on how to do so; and

5.3	appoint a member of staff to act as the academic point of contact for each subject area between the two Parties; and 

5.4	ensure that the level of English of Applicants meets the level required by Kingston; and

5.5	provide a main point of contact for Kingston at the Institution being [NAME in the Administrative Office].

6.	Kingston’s Duties

Kingston will

6.1	provide prospectuses, information, publicity and other materials to support the Institution in promoting and publicising the course; and

6.2	appoint a member of staff to act as the academic point of contact for each subject area between the two Parties; and 

6.3	establish an efficient process for the admission of Applicants to Kingston; and

6.4	provide a main point of contact for the Institution at Kingston being [NAME in the Faculty].

7.	Financial arrangements

7.1	In general terms, the costs of activities undertaken by staff of either Party will be borne by the staff member or Party themselves, except where explicitly exempted above.

7.2	Successful Applicants will be responsible for their tuition, living, travel and other expenses while studying at Kingston.  

7.3	Any financial issues not clearly covered by these provisions will be the subject of mutual agreement between the two Parties.

8.	Duration

8.1	This Agreement will take effect on the Commencement Date and shall, subject to any earlier termination under clause 10, continue for a period of  [X – NB not to exceed 5 years] years after which period it shall terminate automatically by expiry.   

8.2	Renewal of the Agreement will be dependent on a review of the arrangements carried out the year prior to the end of the term of the Agreement, and the signing of a new Agreement.

8.3 	The duration of this Agreement may be extended by mutual agreement in writing between the Parties.  

8.4 	If appropriate and if the Parties agree and following completion of the approval processes necessary at Kingston, this Agreement may be replaced by an Articulation Agreement, whereby Applicants are guaranteed admission to Kingston, and are not judged on individual merit.  

9.	Non-Exclusive Agreement

	This Agreement is not an exclusive agreement. For the avoidance of doubt neither Party shall be prevented from entering into other articulation agreements (or similar) with other Institutions by virtue of entering into this Agreement.
10.	Termination 
10.1	Kingston may terminate this Agreement immediately by giving written notice to the Institution: 
10.1.1	if the Institution is in material breach of this Agreement (and for the avoidance of doubt any breach of confidentiality imposed herein shall be regarded as a material breach for the purposes of this Agreement) and, where the breach is capable of remedy the Institution fails to remedy such breach within thirty days after service of a written notice from Kingston specifying the breach and requiring it to be remedied; 
10.1.2	if the Institution should become bankrupt or insolvent, or an administrator or receiver is appointed, or enter into any arrangement with its creditors or take or suffer any similar actions in consequence of a debt, or ceases or threatens to cease to carry on business; 
10.1.3	if there should be any material change in the management or control of the Institution; 
10.1.4	if the Institution engages in any conduct prejudicial to the reputation of Kingston or its marketing generally; 
10.1.5	if the Institution purports to assign any or all of this Agreement to a third party without Kingston's consent. 
10.1.6	if the standard of achievement from students on the course is considered in the reasonable opinion of Kingston to be unsatisfactory.
10.1.7	if the proportion of students ceasing their course within the course duration, or failing to complete the course, is considered in the reasonable opinion of Kingston to be unsatisfactory and/or potentially damaging to Kingston’s Tier 4 Highly Trusted Sponsor License .
10.1.8	if changes to the Institution’s curriculum are such that the course no longer maps closely onto the University curriculum.

10.2	This Agreement may be terminated by either Party with a minimum of 6 months’ written notice to the other at the address above PROVIDED THAT there is no adverse effect on any Applicants currently studying at Kingston, who should expect to be able to complete their studies once they have commenced.
10.3	The termination of this Agreement, howsoever arising, is without prejudice to the rights duties and liabilities of either Party accrued prior to termination. The clauses in this Agreement which expressly or impliedly have effect after termination, shall continue to be enforceable notwithstanding termination. 
10.4	On termination of this Agreement the Institution must destroy or return (as directed by Kingston) all information relating to Kingston within one month of termination. 
11. 	Tax 
11.1	All sums payable under this Agreement are, unless otherwise stated, inclusive of VAT and other duties or taxes. 
11.2	Each Party is responsible for complying with its local tax regulations relating to this Agreement.

12. 	Publicity and Intellectual Property 
12.1 	The Institution will make all stationery, specification sheets or other advertising sales or promotional material, literature or information to be used in connection with the marketing of any Kingston courses available for inspection and approval by Kingston, if so requested. 
12.2	The Institution acknowledges that Kingston's rights to any intellectual property used on or in relation to Kingston's business, and the goodwill connected with that, are Kingston's property and the Institution accepts that it is only permitted to use such intellectual property for the purposes of and during the term of this Agreement and only as authorised by Kingston. 
12.3	Except as expressly set out in this Agreement, nothing in this Agreement confers on the Institution any right or interest in any of the trademarks or trade names owned or licensed to Kingston or any right or licence to use or affix any such trademark to any product, nor will the Institution use any trade mark or trade names or get-up which resembles Kingston's trademarks or trading names or logos and which would therefore be likely to confuse or mislead the public or any section of the public. 

13. Modern Slavery and Human Trafficking
 
13.1 	Each Party shall comply with all applicable laws, statues, regulations and codes relating to modern slavery and human trafficking, including but not limited to the Modern Slavery Act 2015. 
13.2 	Each Party shall reasonably assist the other with compliance with The Modern Slavery Act 2015 and shall do nothing which might put the University in the position of committing an offence under that Act.
13.3 	Each Party shall implement due diligence procedures for its own operations and supply chains to ensure that there is no slavery or human trafficking
13.4   	Each Party hereby warrants that it does not engage in, or condone, the practices of human trafficking, slavery or forced labour in a work environment and that where it has UK workers, those workers are in receipt of the minimum wage.
[bookmark: _Ref72851092][bookmark: _Toc77085873]14.  Economic Crime and Anti-corruption Legislation
	
14.1	Each Party shall comply with all applicable laws and regulations relating to economic crime, bribery, corruption, tax evasion, and corporate transparency, including but not limited to:
· The Economic Crime and Corporate Transparency Act 2023, including the offence of failure to prevent fraud;
· The Bribery Act 2010, including offences under sections 1, 2, 6, and 7;
· The Criminal Finances Act 2017, including the corporate offences of failure to prevent the facilitation of tax evasion.

14.2    Each Party shall maintain and enforce adequate and proportionate policies designed to prevent:
· Fraud and other economic crimes by associated persons;
· Bribery and corrupt practices;
· The facilitation of domestic or foreign tax evasion


14.3   	The Associate shall promptly notify the University of any actual or suspected breach of this clause and indemnify the University against all and any loss, damages or costs sustained by the University arising out of any breach by the Associate of its obligations at Clause 15.1 of this Agreement.  
14.4 	At the request of the University and at the Associate's own expense, it shall provide all reasonable assistance to enable the University to resist any claim, action, prosecution or proceedings brought against the University arising from the subject matter of this Agreement, or the circumstances surrounding the entering of this Agreement, or of the Associate’s breach of Clause 15.1 of this Agreement, or by virtue of the University’s relationship with the Associate.
15. 	Equality Diversity and Inclusion 

15.1 	Each Party agrees to promote equality of opportunity and to eliminate unlawful discrimination in accordance with the Equality Act 2010 and any other applicable legislation. 
15.2 	Each Party shall implement policies and practices that promote diversity and inclusion in all aspects of the collaboration, including recruitment, training and engagement.
15.3    Each Party shall reasonably assist the other with its obligations under 15.1  
   and shall do nothing that would put the other Party in breach of those 
   obligations. The Parties shall take all reasonable steps to ensure that all its 
   servants, employees or agents employed in the execution of this Agreement 
   do not unlawfully discriminate.

16. Harassment and Sexual Misconduct

The Associate shall support Kingston in complying with, the Office for Students condition of registration on harassment and sexual misconduct. This includes:

16.1 maintaining and publishing appropriate policies and procedures relating 
         to harassment and sexual misconduct including those concerning 
         intimate personal relationships between staff and students;
16.2  ensuring all staff receive appropriate training, protecting students from abuse of power and co-operating fully with Kingston in monitoring and reporting;
16.3 Kingston reserves the right to review and audit the Associate’s policies and practices related to harassment and sexual misconduct to ensure ongoing compliance with the Office for Students requirements. 

17. Freedom of Speech

The Associate agrees to uphold the principles of freedom of speech and academic freedom in accordance with applicable law. The Associate shall ensure that students, staff and visiting students are able to express lawful views without fear of censorship or reprisal, subject to reasonable limitations necessary to protect the rights and safety of others.
18 	General 
18.1 	The Institution may not assign, deal with, sub-contract, delegate or dispose of any of its rights under or delegate the burden of this Agreement without the prior written consent of Kingston. 
18.2 	No failure or delay by any Party to exercise any right, power or remedy will operate as a waiver of it nor will any partial exercise preclude any further exercise of the same, or of some other right, power or remedy. 
18.3 	This Agreement contains all the terms which the parties have agreed in relation to the subject matter of this Agreement and supersedes any prior written or oral agreements, representations or understanding between the Parties relating to such subject matter. Neither Party to this Agreement has been induced to enter into this Agreement by a statement or promise which it does not contain, save that this clause shall not exclude any liability which one Party would otherwise have to the other party in respect of any statement made fraudulently by that Party. 
18.4 	No variation to this Agreement shall be effective unless in writing signed by or on behalf of both Parties. Any variation will be signed and dated and added to this Agreement as a Schedule.  
	18.5 	Nothing in this Agreement shall constitute or be deemed to constitute a partnership between Kingston and the Institution. 
	18.6	Should any dispute arise regarding this Agreement, Kingston and the Institution agree to refer the dispute in the first instance to the Vice-Chancellor of Kingston, who will appoint a member of the Senior Leadership Team to make a decision. If that decision is not accepted by either of the Parties the dispute should be referred to mediation, in all but the most exceptional circumstances, before reference is made to arbitration or to the Courts.
	18.7	The Institution has no authority to accept fees or any other monies on behalf of Kingston.  
	18.8 	The Institution undertakes to provide Kingston with any reports (public or internal) which describe the quality of the provision in the Institution.
19. 	Notices 
19.1 	Any notice, demand or communication in connection with this Agreement will be in writing and may be delivered by airmail post or facsimile (but not by e-mail) addressed to the other party at its address at the beginning of this Agreement or its address as the case may be stated in clause 19 below. Notices should be marked for the attention of the Head of International Development for Kingston or [NAME] for the Institution as the case may be (or such address or person as one party shall be notified in writing to the other in accordance with this clause 19. 
19.2 	The notice, demand or communication will be deemed sufficiently given if it is provided that the same has been duly committed to the post in a properly addressed and prepaid envelope and will be deemed to have been duly served 14 days after being posted or if delivered by facsimile, at the time of transmission, provided that a confirming copy is sent by airmail post to the other Party within 24 hours after transmission. 
19.3 	The addresses for the parties are as follows: 

In the case of Kingston to:	In the case of the Institution to:

Kingston University 	 
Holmwood House	[add contact details]
Grove Crescent	
Kingston upon Thames 	
KT1 2EE	
United Kingdom	
Attention:  [Name]	

Tel Number: +44 (0) 20 8417 XXXX	
Email:
	
20. 	Rights of Third Parties 
The Parties to this Agreement do not intend that any of its terms will be enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person not a party to it. 

21. 	Force Majeure 
21.1 	Neither Party to this Agreement shall be deemed to be in breach of this Agreement or otherwise liable to the other Party in any manner whatsoever for any failure or delay in performing its obligations under this Agreement due to Force Majeure. 
21.2 	If either Party is affected by Force Majeure it shall promptly notify the other Party of the nature and extent of the circumstances in question. 
21.3 	If the Force Majeure in question continues for more than three months, the Party not subject to the Force Majeure may give notice in writing to the other to terminate this Agreement. The notice to terminate must specify the termination date, which must not be less than fifteen days after the date on which the notice is given, and once such notice has been validly given, this Agreement will terminate on that termination date. 

22. 	Confidentiality  
22.1 	The Institution will keep confidential: 
22.1.1	the terms of this Agreement; and 
22.1.2	any other Confidential Information that it may acquire in relation to Kingston and/or to this Agreement. 
The Institution will not use Confidential Information for any purpose other than to perform its obligations under this Agreement and will not without the prior written consent of Kingston disclose to any third party any Confidential Information. The Institution will ensure that its officers and employees comply with the provisions of this clause 20. 
22.2 	The obligations on the Institution set out in clause 20 will not apply to any information which: 
22.2.1	is publicly available or becomes available through no act or omission of the Institution; or 
22.2.2	the Institution is required to disclose by law or by order of a court of competent jurisdiction. 

23. 	Data Protection 
23.1 	The Institution acknowledges that in performing its obligations under this Agreement, the Institution will process data about prospective and actual students ("Student Data") which includes personal data as defined in the Data Protection Act 2018 ("DPA"). 
23.2  	Each Party agrees to comply with its Data Protection obligations set our in Schedule 2, the provisions of which shall survive the termination of this Agreement. 

24.    Freedom of Information 
24.1	Each Party acknowledges that other Party is or may be subject to the requirements of the Freedom of Information Act 2000 (FOIA), and each Party shall, on request, provide assistance and co-operation to the other as may reasonably request to enable compliance with those requirements. 
24.2 	Each Party acknowledges that if is in receipt of a request for information it may be required under the FOIA to disclose information (including confidential information) without consulting or obtaining consent from the other Party. 
24.3     Each Party shall take reasonable steps to notify the other of receiving a request where reasonably practical for it to do so.  The receiving Party shall be responsible for determining in its absolute discretion whether any confidential information and/or any other information is exempt from disclosure in accordance with the FOIA.

25.	Law and Jurisdiction 
The formation, existence, construction, performance, validity and all aspects whatsoever of this Agreement or of any term of this Agreement shall be governed by English law. The English courts shall have exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Agreement. The parties agree to submit to the exclusive jurisdiction of the English Courts. 

	For and on behalf of [INSTITUTION NAME]

[NAME]

[POSITION] 

Date
	For and on behalf of Kingston University


[NAME]

Executive Director for Students

Date
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Schedule 1 – Courses covered by this  Agreement


The Course(s) that are specifically covered by this Agreement are:


	Name of Course at Institution

[Insert name of Course]
	Name of Course at Kingston University that students can progress to on completion

	Total number of Applicants that can apply

	
	
	

	
	
	

	
	
	

	
	
	



SCHEDULE 2 DATA PROTECTION
DEFINITIONS
	In this Schedule the following definitions shall apply:
	

	"Controller",  " Processor" “Processing” and "Data Subject" “Data Subject Request”
	shall have the meaning given to those terms in the applicable Data Protection Laws;

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

	"Data Protection Laws"
	means (a) any law, statute, declaration, decree, directive, legislative enactment, order, ordinance, regulation, rule or other binding restriction (as amended, consolidated or re-enacted from time to time) which relates to the protection of individuals with regards to the Processing of Personal Data to which a Party is subject, including the Data Protection Act 2018  ("DPA") the GDPR and all legislation enacted in the UK in respect of the protection of personal data as well as the Privacy and Electronic Communications (EC Directive) Regulations 2003; and (b) any code of practice or guidance published by the ICO (or equivalent regulatory body) from time to time;

	
	

	
	

	
	

	
	

	
	

	"GDPR"
	means Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and repealing Directive 95/46/EC (General Data Protection Regulation) OJ L 119/1, 4.5.2016;

	"ICO"
	means the UK Information Commissioner's Office, or any successor or replacement body from time to time;

	"Losses"
	means all losses, fines, penalties, liabilities, damages, costs, charges, claims, amounts paid in settlement and expenses 

	"Permitted Purpose"
	means the purpose of the Processing as specified in the Data Protection Particulars; 

	"Personal Data"
	means any personal data (as defined in the Data Protection Laws) Processed by either Party in connection with the Agreement, and for the purposes of the Agreement includes Sensitive Personal Data (as such particularly described in the Data Protection Particulars);

	"Personal Data Breach"
	has the meaning set out in the Data Protection Laws; 

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

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

	"Restricted Country"
	means a country, territory or jurisdiction outside of the United Kingdom or the European Economic Area which the EU Commission has not deemed to provide adequate protection in accordance with Article 25(6) of the DP Directive and/ or  Article 45(1) of the GDPR (as applicable);

	"Security Requirements"
	means the requirements regarding the security of Personal Data, as set out in the Data Protection Laws (including, in particular, the seventh data protection principle of the DPA and/ or the measures set out in Article 32(1) of the GDPR (taking due account of the matters described in Article 32(2) of the GDPR)) as applicable;

	"Sensitive Personal Data"
	means Personal Data that reveals such special categories of data as are listed in Article 9(1) of the GDPR; 

	"Services"
	means the services provided under the Agreement         

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



1. GENERAL

1.1 Both Parties warrant they will comply with their respective obligations under the Data Protection Laws and this Agreement. 
1.2 The Parties shall each Process the Personal Data. The Parties acknowledge that the factual arrangements between them dictate the classification of each Party in respect of the Data Protection Laws.  The Parties anticipate that Kingston is the Controller and the Institution is the Processor under this Agreement for the purpose of processing the following Data Protection Particulars 
[bookmark: _Toc27489092]DATA PROTECTION PARTICULARS
	The subject matter and duration of the Processing
	The Parties will Process Personal Data in the context of: 
Processing student applications to Kingston from the Institution for the duration of this Agreement.

	The nature and purpose of the Processing (‘Permitted Purpose’)
	The Processing will be for the purposes of: 
The Institution supporting student applications to Kingston.

	The type of Personal Data being Processed


	The personal data may include, but is not limited to:
Please tick the boxes that apply and complete
☒	Personal data – List the type of data below
Name, date of birth, address, e-mail address, postal address, telephone numbers, student ID number/UCAS ID, employment history, education history, attendance records, grades/marks, qualifications, references, photographs, passport copies
☒	Sensitive Personal data – List the type of data below
Disability, learning difference, age, gender, ethnicity, sexual orientation, nationality, immigration status, immigration history, financial information, fee status, bank details, enrolment status, tuition fee information 

	The categories of Data Subjects
	The categories of data subjects may include, but are not limited to:
Please tick the boxes that apply and complete
☒	Students
☒	Staff



0. Nothing within this Agreement relieves the Institution of its own direct responsibilities and liabilities under the Data Protection Laws. 
0. Each Party shall make due notification to any relevant Regulator. 
1. INSTITUTION OBLIGATIONS
To the extent that the Institution Processes any Personal Data on behalf of Kingston it shall: 
1. [bookmark: _Ref474743014]only Process the Personal Data for and on behalf of Kingston for the purposes of performing its obligations under the Agreement, and only in accordance with the terms of this Agreement and any documented instructions from the Kingston;
1. keep a record of any Processing of the Personal Data it carries out on behalf of  Kingston;
1. [bookmark: _Ref442261344]unless prohibited by law, notify Kingston immediately (and in any event within twenty-four (24) hours of becoming aware of the same) if it considers, in its opinion (acting reasonably) that it is required by Applicable EU Law to act other than in accordance with the instructions of the Kingston, including where it believes that any of Kingston’s instructions infringe any of the Data Protection Laws;
1. take, implement and maintain appropriate technical and organisational security measures which are sufficient to comply with at least the obligations imposed on Kingston by the Security Requirements and where requested provide to Kingston evidence of its compliance promptly and in any event within 48 hours.
1. within thirty (30) calendar days of a request from Kingston, allow its data processing facilities, procedures and documentation to be submitted for scrutiny, inspection or audit by Kingston (and/ or its Institutions, including its appointed auditors) in order to ascertain compliance with the terms of this Agreement and provide reasonable information, assistance and co-operation to Kingston, including access to relevant Personnel and/ or, on the request provide written evidence of its compliance.
1. not disclose Personal Data to a third party (including a sub-contractor) in any circumstances without Kingston's prior written consent, save in relation to Third Party Requests where the Institution is prohibited by law or regulation from notifying Kingston, in which case it shall use reasonable endeavours to advise Kingston in advance of such disclosure and in any event as soon as practicable thereafter;
1. promptly comply with any request from Kingston to amend, transfer or delete any Personal Data;
1. Provide Kingston with all reasonable co-operation and assistance required by Kingston in relation to any Data Subject Request or ICO correspondence and shall: notify Kingston promptly (and in any event within 48 hours) following its receipt of any Data Subject Request or ICO correspondence and shall:
1. Notify the Kingston promptly (and in any event within 48 hours) following its receipt of any Data Subject Request or ICO correspondence
1. Not disclose any Personal Data in response without Kingston’s prior written consent:
1. notify the Kingston promptly (and in any event within 48 hours following its receipt on any Data Subject Request or ICO correspondence and shall not disclose any Personal Data in response without first consulting with and obtaining Kingston’s prior written consent; and provide Kingston will all reasonable co-operation and assistance in relation to any such Data Subject Request or ICO Correspondence.
1. Notify Kingston promptly (and in any event within twenty-four (24) hours) upon becoming aware of any actual or suspected, threatened or ‘near miss’ Personal Data Breach in relation to the Personal Data (and follow-up in writing) and shall: 
9. conduct or support Kingston in conducting such investigations and analysis that it reasonably requires in respect of such Personal Data Breach;
9. implement any actions or remedial measures necessary to restore the security of compromised Personal Data; and
9. assist Kingston to make any notifications to the ICO and affected Data Subjects; 
1. use all reasonable endeavours to assist Kingston to comply with the obligations imposed on it by the Data Protection Laws, including:
10. compliance with the Security Requirements;
10. obligations relating to notifications required by the Data Protection Laws to the ICO and/ or any relevant Data Subjects; 
10. undertaking any Data Protection Impact Assessments (and, where required by the Data Protection Laws, consulting with the ICO and/or any other relevant Regulator in respect of any such Data Protection Impact Assessments); and
10. without undue delay and where feasible not later than 72 hours after having become aware of it notify Personal Data Breaches to the ICO and/or any other relevant Regulator unless the Personal Data Breach is unlikely to result in a risk to the rights and freedoms of natural persons;
1. Upon the earlier of: termination or expiry of the Agreement (as applicable); and the date on which Personal Data is no longer relevant to, or necessary for, the Permitted Purpose, the Institution shall cease Processing all Personal Data and return and/ or permanently and securely destroy so that it is no longer retrievable (as directed in writing by Kingston) all Personal Data and all copies in its possession or control and, where requested, certify that such destruction has taken place (promptly, and in any event within forty-eight (48) hours of the request except to the extent required by Applicable EU Law to retain the Personal Data.
           Transfer of Personal Data to a Restricted Country
1. Not make (nor instruct or permit a third party to make) a transfer of any Personal Data to a Restricted Country except with the prior written consent of Kingston and in accordance with any terms Kingston may impose on such transfer. This shall be as Kingston deems necessary to satisfy the requirements to ensure that transfers of Personal Data outside of the EEA or the UK have adequate protections in place as set out in the Data Protection Laws.
1. [bookmark: _Toc27489093]Notwithstanding the generality of Paragraph 2.13, the Parties acknowledge that to the extent, Kingston transfers Personal Data to the Institution; it shall be transferring Personal Data to a Restricted Country. Prior to the transfer of any Personal Data the Institution shall first obtain the freely given, specific, informed, written consent of each relevant Data Subject to the transfer of their Personal Data between Kingston and the Institution, and provide a copy of that consent to Kingston.
1. INSTITUTION PERSONNEL
The Institution shall take all reasonable steps to ensure the reliability and integrity of any of the Personnel who shall have access to Personal Data (including, without limitation, ensuring such Personnel shall have undergone reasonable levels of training in Data Protection Laws and in the care and handling of Personal Data), and ensure that each member of Personnel shall have entered into appropriate contractually-binding confidentiality undertakings.
1. APPOINTING SUB-CONTRACTORS 
[bookmark: _Ref474772164]The Institution shall only be permitted to appoint a sub-contractor with the prior written consent of Kingston. The sub-contractor contract (as it relates to the Processing of Personal Data) is on terms which are substantially the same as, and in any case no less onerous than, the terms set out in this Agreement.
1. INDEMNITY
The Institution shall indemnify on demand and keep indemnified Kingston from and against any Losses suffered or incurred, awarded against or agree to be paid by Kingston as a result of a breach by the Institution of this Agreement or their obligations under the Data Protection Laws.

6. INSURANCE
The Institution agrees to obtain and keep in full force and effect at all times a policy or policies of insurance which must cover liability for damage arising to any person; apply in relation to the Processing of Personal Data; and have policy limits and provisions conforming to such requirements as Kingston may from time to time reasonably prescribe;



