WORLD ANIMAL PROTECTION TERMS AND CONDITIONS

In these Terms and Conditions, the following definitions apply:

1.1,

3.2

3.3

3.4

3.5

3.6

Third Party: the consultant [person or company] or Supplier who provides the Services
o World Animal Protection

Commencement Date: has the meaning set out in the Engagement Letter.

Contract: means the Letter of Engagement and these Terms and Conditions {as
amended from time to fime in accordance with clause 11} between World Animal
Protection and the Third party for the supply of Services.

World Animal Protection: World Animal Protection, a company limited by guarantee,
incorporated in Englond and Wales, registered office address: 222 Gray's Inn Road,
London, United Kingdom, WC1X 8HB, registered company no: 04029540,

Services: the services supplied by the Third party to World Animal Protection as set out
in the Letter of Engagement.

Letter of Engagement: A witien letter from World Animal Protection fo the Third party
confirming the Commencement Date, Term of the Contract, the detailed description of
the Services, Places|s] of Services, the Fee {and any VAT payable], contract number
and, if applicable, the types of Personal Data, processing and categories of Data
Subjects.

World Animal Protection’s corporate policies: Anii-Fraud Bribery and Corruption

Communications, Complaints and Compliments, Data Protection, Finance, Information

Management, Risk Management, Travel, Animal Protection, Fundraising, Human

Resources, Safeguarding and Partnership.

World Animal Protection’s Expenses Policy: World Animal Protection will make this
document available as and when requested.

The Third party will supply the services specified in the Lefter of Engagement fo this
Agreement ("the Services”) upon the terms and conditions set out below.

World Animal Protection shall pay the Third party the fee set out in the Letter of
Engagement {"the Fee"] in accordance with the payment terms set out in the Letter of
Engagement.

Unless otherwise agreed in wrifing between World Animal Protection and the Third
party, the Third party shall be responsible for all expenses incurred by ifs staff or
personnel in relation to the provision of Services.

The Third party shall abide by World Animal Profection’s Expenses Policy should World
Animal Protection agree fo reimburse all or any of the Third party’s reasonable
expenses.

Invoices should be submitted by email attachment to

ountspayable@worldanimalprotection.org and the World Animal Protection’s

contact person on the letier of Engagement on a monthly basis. Please state the
Confract Number on the invoice and provide a brief descripfion of the services
rendered/days worked (if on a day rate)

Payment terms: 30 {thirty) days after receipt of invoice

Payment method: BACS transfer. Invoices should include bank details.
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6.3
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The Third party will, and shall procure its staff and personnel and/or any of the persons
or organisafions engaged to provide the Services will, keep secret and not disclose or
permit fo be disclosed to any person or make use of or permit fo be made use of any
confidential information relating to World Animal Protection or any of its dealings
and/or activifies including [but not limited to) business plans, budgets, finances and
proposed future activities. This obligation will remain in force notwithstanding termination
of this Agreement for any reason whatsoever provided that the obligations contained in
this clause will not apply to information which:

comes into the public domain otherwise than due 1o a breach of the Third party’s
obligations; or

the Third party can prove was in its possession free of restriction at the fime this
Agreement was entered info; or

comes into the possession of the Third party from a third party without involving any
breach of obligation to World Animal Profection.

All documents, manuals, hardware and software provided for the Third party’s use by
World Animal Protection, and any data or documents (including copies) produced,
maintained or stored on World Animal Protection’s computer systems or other electronic
equipment (including mobile phones if provided by World Animal Protection] remain the
property of World Animal Protection

The Third party will provide the Services prompily with reasonable skill and care and 1o
the best of their ability.

In providing the Services, the Third party shall do nothing nor actin a manner that
would bring or is likely to bring damage to World Animal Protection’s reputation or
goodwill.

The Third party will comply with all relevant laws, regulations and best practice when
providing the Services.

If the Third party is unable to provide the Services in accordance with this Agreement
for any reason it shall notify World Animal Protection immediately and provide World
Animal Protection with such information as it may require.

The Third party shall have no authority and shall not hold itself out as having authority to
bind World Animal Protection, unless World Animal Protection has specifically
permitted this in writing in advance.

Any mistakes or errors in the services provided by the Third party must be recfified by
the Third party without any additional costs to World Animal Protection.

The Third party shall not do anything or omit to do anything which could result in World
Animal Protection breaching World Animal Protection’s corporate policies (as
amended from fime to time).

World Animal Protection may process “personal data” relafing to the Third party
{including its staff and personnel and/or any of the persons or organisations engaged
to provide the services] for certain legitimate business purposes, which include legal,
personnel, administrative and management purposes.

The Third party consents o World Animal Protection making such information available
io those who provide products or services to World Animal Protection (such as
advisers, funders, regulatory authorities, governmental or quasi governmental
organisations and potential purchasers of World Animal Protection or any part of its
business).

The Third party shall comply with either the data processing requirements at Appendix
A when processing personal data on behalf of World Animal Protection or the Data
Sharing Provisions set out on Appendix B.


https://www.worldanimalprotection.org/sites/default/files/int_files/anti_fraud_bribery_and_corruption_policy_0.pdf
https://www.worldanimalprotection.org/sites/default/files/int_files/communications_policy_0.pdf
https://www.worldanimalprotection.org/sites/default/files/int_files/complaints_and_compliments_policy.pdf
https://www.worldanimalprotection.org/sites/default/files/int_files/data_protection_policy.pdf
https://www.worldanimalprotection.org/sites/default/files/int_files/finance_policy_0.pdf
https://www.worldanimalprotection.org/sites/default/files/int_files/information_management_policy_0.pdf
https://www.worldanimalprotection.org/sites/default/files/int_files/information_management_policy_0.pdf
https://www.worldanimalprotection.org/sites/default/files/int_files/risk_management_policy_0.pdf
https://www.worldanimalprotection.org/sites/default/files/int_files/travel_policy_0.pdf
https://www.worldanimalprotection.org/sites/default/files/int_files/animal_protection_policy.pdf
https://www.worldanimalprotection.org/sites/default/files/int_files/fundraising_policy_0.pdf
https://d31j74p4lpxrfp.cloudfront.net/sites/default/files/int_files/human_resources_policy_1.pdf
https://d31j74p4lpxrfp.cloudfront.net/sites/default/files/int_files/human_resources_policy_1.pdf
https://www.worldanimalprotection.org/sites/default/files/int_files/safeguarding_policy.pdf
https://www.worldanimalprotection.org/sites/default/files/int_files/partnership_policy_0.pdf
mailto:accountspayable@worldanimalprotection.org
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2.3

The Third party hereby assigns and grants to World Animal Protection throughout the
world:

with full tile guarantee all of the Third party’s rights, fitle and interest in and to the entire
intellectual property including (without limitation) the entire: copyright [and by way of

immediate assignment of present and future copyright], registered and unregistered

trademarks, design rights, goodwill and all other rights and inferests whatsoever in all 10,1
products of the Services, throughout the world for the full period of such rights therein {or

of such other rights as are similar and/or equivalent o the rights listed in this clause

7.1.1), and dll renewals and extensions of such rights [the “Contract Rights”), in

perpetuity for World Animal Profection’s own use and benefit absolutely;

consent under the Copyright Designs and Patents Act 1988, or any statutory
modification or re-enactment, to enable World Animal Protection to make the fullest use
of the Services;

The Third party agrees to procure waivers from all authors of the Contract Rights, under

which such authors will waive any moral rights in products of the Services as may be

conferred by legislation enaciing Chapter IV of Part 1 of the Copyright, Designs and 11.2
Patents Act 1988, or any other legislation in force from time 1o fime enacted in any

jurisdiction conferring moral rights.

The Third party warrants that the exploitation of the rights assigned by this Agreement
will not infringe the rights of any third party, and that it shall obtain all necessary rights
and permissions fo ensure World Animal Protection can enjoy the Contract Rights
assigned to World Animal Protection under clause 7.1.

The obligations contained in this clause 7.1 shall remain in force notwithstanding 121
terminafion of this Agreement for any reason whatever.

This Agreement shall remain in force from the date set out in the Engagement letter and
shall continue thereafter unless and until terminated:

by either party on the expiry of 30 days' nofice in wrifing given 1o the other af any fime;
13.1
or

in accordance with clause 8.2.

Without prejudice to other remedies, World Animal Protection may terminate this
Agreement immediately upon service of written nofice upon the Third party if the Third
party:

commits any material breach of any of the terms of this Agreement;

fails or refuses after being served with written warning by World Animal Protection to
provide the Services in @ manner and at a time reasonably required by World Animal 133

Protection; or

be guilty, and/or if any of its staff or personnel are guilty, of gross misconduct or conduct
which might be prejudicial to the interest of World Animal Protection, and/or which
damages or is likely to damage the reputation or goodwill of World Animal Protection.

Is found to have acted contrary to the Letter of Engagement and / or the Data Processing
Obligations.

The Third party shall indemnify World Animal Protection for any loss, including {but not
limited to] direct, indirect, special and consequential loss, loss of profit, reputation
and/or goodwill, liability or costs [including reasonable legal costs) incurred by World
Animal Protection in connection with the Services or any breach of this Agreement
including, without limitation, a breach of the warranties in clause 7.3.

The Third party shall maintain in force during the period of this Agreement adequate
and appropriate insurance cover with reputable insurers acceptable to World Animal
Protection in respect of its potential liability under this Agreement, and shall promptly
provide to World Animal Protecfion any evidence, documents or materials reasonably
requested by World Animal Protection in relation to such insurance cover.
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In circumstances where the Third party suffers loss or damage arising out of or in
relation to this Agreement, World Animal Protection accepts no liability and will not
reimburse the Third party for any losses. Nothing in this clause limits/excludes World
Animal Protection’s liability for death or personal injury resulting from World Animal
Profection's negligence, for which no limitation applies.

Any nofice to be served on the Third party under this Agreement shall be deemed
validly served if delivered to it af the above address, or such other address in the UK or
email address which it has notified to World Animal Protection in wriling

This Agreement may only be varied by a document signed by representatives of World
Animal Protection and the Third party

The Confracts [Rights of Third Parties) Act 1999 shall not apply to this Agreement and
no person other than the Third party and World Animal Protection shall have any rights
under it.

The Client agrees that they will not, either on their own account or in partnership or
associafion with any person, firm, company or organisation or otherwise, whether
directly or indirectly and during or for a period of twelve months from the end of the
term of the Contract, solicit or enfice away or affempf fo enfice away, or confract
directly with, any employee of World Animal Protection who has worked on the
Services provided under the Contract.

This World Animal Protection has a clear zero-olerance anfifraud, bribery and
corruption policy. This forbids board members and staff of World Animal Protection,
and dll organisations and individuals funded by World Animal Protection, or any which
have, or intend to have, a commercial relationship with World Animal Protection, from
offering or attempting to offer, accepting or agreeing to accept, anything which could
be construed as a bribe, of whatever size and in whatever form.

It requires all other parties with which it has a formal agreement to agree to abide by
the provisions of this policy.

Should the Third party be found to be involved in an incident of fraud, bribery or other
form of corruption in the course of actions covered by this or any other agreement with
World Animal Protection, World Animal Protection reserves the right to cancel the
agreement(s) without notice. In that case World Animal Protection will seek
compensation for any losses, direct or indirect, which it may incur as a result of the
cancellation or of any related legal action against it; and will take any other measures it
considers appropriate.

The Third party is requested to adopt a similar approach to World Animal Protection’s
with other parties with which it may engage in support of its work with World Animal
Profection. It is also requested to inform World Animal Protection of any potentially
corrupt offers made to it by another party in connection with its relationship with World
Animal Protection.

This Agreement and any dispute or claim arising out of or in connection with it or the
Services shall be governed by and in accordance with the law of England and Wales.
The paries irevocably agree that the courts of England and Wales shall have exclusive
jurisdiction to setile any dispute or claim that arises out of or in connection with this
Agreement or the Services.


http://www.worldanimalprotection.org/sites/default/files/int_files/anti_fraud_bribery_and_corruption_policy.pdf

[a)
[b)
(c)
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In this Appendix the following terms have the following meanings, notwithstanding any
conflicting definifions in the Agreement:

“"Agreement” means the agreement fo which this Schedule is attached and of which this
Schedule forms a part;

“controller”, “processor”, “personal data” and “processing” (and process”) shall have the
meanings given to them in the DPA and, once the GDPR has entered into force in the UK or
there are equivalent obligations under domestic legislation, shall have the meanings given
to the following terms in the GDPR: “controller”, "processor”, “personal data” and
"processing” (and “process”);

"Dafa Subject/s” means the individuals whose Personal Data is processed by the Third
party on behalf of World Animal Protection pursuant to the terms of this Agreement;

“DP Laws” means:

(a]  the DPA, the GDPR and/or domestic law applying equivalent obligations, to the
extent to which either is in force in the UK at the relevant fime;

(b} the Privacy and Electronic Communications (EC Directive] Regulations 2003; and

[c]  all other applicable laws and regulations relating fo the processing of Personal Data
and privacy, including statutory instruments and, where applicable, guidance and codes of
practice issued by the Information Commissioner or any other supervisory authority with
jurisdiction in the UK, all as amended, extended, re-enacted or replaced from fime 1o fime;

"DPA" means the Data Protection Act 1998;

"GDPR" means the General Data Protection Regulation [EU] 2016/679 adopted by the
European Parliament on 14 April 2016 and which applies in the UK from 25 May 2018;
and

"Personal Data” shall include all personal data [as defined in the Act or the GDPR,
whichever is in force in the UK at the relevant fime) which is processed by the Third party
on behalf of World Animal Protection in connection with this Agreement, as particularly
specified in paragraph 7 of this Schedule (but without limitation).

If there is a conflict between any provision of the main body of the Agreement and any
provision of this Schedule, the provisions of this Schedule shall prevail.

The Third party acknowledges that for the purposes of the DP Laws, World Animal
Protection is the data controller and the Third party is the dafa processor of any Personal
Data provided 1o the Third party in connection with this Agreement.

To the extent the Third parly acts as data processor on behalf of World Animal Protection
under or in connection with this Agreement, the Third party warrants and undertakes that it
shall:

process such Personal Data only to the extent, and in such a manner, as is necessary to
fulfil its obligations under the Agreement and in accordance with World Animal Protection’s
documented instructions from fime to fime and not for any other purpose. These may be
specific instructions or instructions of a general nature as set out or provided for in:

the Agreement;
paragraph 7 of this Schedule; and /or

as otherwise nofified by World Animal Protection to the Third party during the term of the
Agreement;

(for the avoidance of doubt, the Third party may also process such Personal Data where
required under applicable EU or UK law and, in such circumstances, the Third party shall
notify World Animal Protection of that legal requirement unless applicable law prohibits
such nofification on important public interest grounds);

notify World Animal Protection as soon as reasonably practicable if the Third party [in the
Third party's reasonable opinion] believes that any instructions it receives from World
Animal Protection are not in compliance with any applicable DP Laws;

keep a record of any processing of Personal Data it carries out for World Animal
Protection and as soon as reasonably practicable provide to World Animal Protection, at
World Animal Protection’s request, a copy of all such Personal Data held by it in the format
and on the media reasonably specified by World Animal Protection;

at no additional cost, provide full cooperation and assistance to World Animal Protection
as World Animal Protection may require to demonstrate compliance with this paragraph 3
and the DP Laws including allowing World Animal Protection to inspect or appoint
representatives fo inspect all facilities, equipment, documents and electronic data relating
fo the processing of Personal Data and shall fully cooperate with any such inspection;
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at no additional cost, provide full cooperation and assistance to World Animal Protection
as World Animal Protection may require to allow World Animal Protection to comply with
its obligations as the data controller, including in relation to data security, personal data
breach nofification, data protection impact assessment, prior consultation with data
profection authorities, any enquiry, nofice or investigation received from a data protection
authority, and the fulfilment of Data Subjects’ rights [including rights of access, correction,
objection, erasure, and portability, as applicable);

ensure that it has in place sufficient technical and organisational measures against
unauthorised or unlawful processing of Personal Data and against accidental loss,
destruction, damage or disclosure of Personal Data, 1o ensure World Animal Profection’s
compliance with the DP Laws;

process the Personal Data in compliance with the DP Laws and not do anything or omit to
do anything which could result in World Animal Protection breaching the DP Laws;

keep the Personal Data confidential;

ensure that access to the Personal Data is limited to those employees who need access to
the Personal Data to meet the Third party’s obligations under this Agreement and to such
parts of the Personal Data as are strictly necessary for the performance of that employee's
duties. The Third party shall ensure that all its employees are informed of the confidential
nature of the Personal Data and have undertaken appropriate training relating to handling
Personal Data in accordance with the DP Laws and this Agreement;

upon becoming aware of a security incident, prompily nofify World Animal Protection in
wrifing of any actual, alleged, or potential unauthorised processing, disclosure, loss,
destruction, compromise, damage, corruption, alteration or theft of Personal Data or any
incident which may give rise to a personal data breach {as such term is defined under the
GDPR). The Third party shall further take all such measures and actions as are necessary
to remedy or miigate the effects of the Security Incident, including restoring such Personal
Data where necessary, at its own expense and shall keep World Animal Protection of all
developments in connection with the security incident,;

if the Third party receives any complaint, nofice or communication which relates direcily or
indirectly to the processing of the Personal Data or fo either party’s compliance with the DP
Laws, immediately nofify World Animal Protection and provide World Animal Protection
with full co-operation and assistance in relafion to any such complaint, notice or
communication;

notify World Animal Protection within 3 working days if it receives a request from a Data
Subject for access fo that person’s Personal Data and shall provide World Animal
Protection with full co-operation and assistance in relation to any such request. The Third
party shall not disclose the Personal Data to any Data Subject or fo a third party other than
at the request of World Animal Protection or as provided for in this Agreement;

not process or fransfer the Personal Data outside the European Economic Area unless [i] it
has first obtained World Animal Protection’s prior written consent; and i} it takes such
measures as are necessary o ensure the transfer is in compliance with DP Law;

shall not subcontract any processing of the Personal Data to a third party sub-processor
without the prior writien consent of World Animal Protection. If World Animal Protection
refuses to consent fo the Third party's appoiniment of a third party sub-processor on
reasonable grounds relating to the protection of the Personal Data, then either the Third
party will not appoint the sub-processor or World Animal Protection may elect to suspend
or terminate this Agreement without penalty;

carry out adequate due diligence to ensure that the sub-processor is capable of providing
the level of protection for Personal Data required by this Agreement (including this
Schedule);

ensure that the arrangement between the Third party and the sub-processor is governed by
a written confract including terms which offer at least the same level of protection for the
Personal Data as those set out in this Schedule and (from 25th May 2018) meet the
requirements of Article 28(3) of the GDPR. and in relation to such processing is on ferms
which are substantially the same as those set out in this paragraph 3 and terminate
autematically on termination of this Agreement. Notwithstanding any consent given by
World Animal Protection under this paragraph 3.14, the Third party shall remain fully liable
for any acts and omissions of any such third party in connection with the processing of
Personal Data; and

refurn or securely destroy (as directed in writing by World Animal Protection) all Personal
Data {including all copies of the Persondl Data] as soon as reasonably practicable upon
termination of this Agreement, in the format and on the media specified by World Animal
Protection, unless otherwise required by, and only to the exfent necessary to comply with,
any applicable DP Laws. the Third party shall certify in wrifing to World Animal Protection
{on World Animal Protection’s request] its compliance with this paragraph 3.17. This
requirement shall not apply to the extent that the Third party is required by any EU (or any
EU Member State] law to retain some or all of the Personal Datg, in which event the Third
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party shall notify World Animal Protection in wriing and will isolate and protect the
Personal Data from any further processing except to the extent required by such law.

The Third party agrees to indemnify on demand and keep indemnified at its own expense
World Animal Protection against all costs, claims, damages or expenses incurred by World
Animal Protection, or for which World Animal Protection may become liable {including, but

not limited to, any fines and/or penaliies imposed by courts or regulators on World Animal

Third party
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