Dated
 
2015
CORNWALL AIRPORT LIMITED

and

[INSERT NAME]
AGREEMENT

FOR THE PROVISION OF SERVICES AT

CORNWALL AIRPORT NEWQUAY
THIS AGREEMENT is made on the [INSERT DATE] 2015 
BETWEEN:

(1)
Cornwall Airport Limited a company incorporated in England and Wales (registered no. 06098925) whose registered office is at County Solicitors Office, Cornwall  Council, New County Hall, Treyew Road, Truro, Cornwall TR1 3AY


(“CAL”); and 

(2) [INSERT NAME] a company incorporated in England and Wales (registered no. [INSERT NUMBER])  whose registered office is at [INSERT REGISTERED ADDRESS](“Concessionaire”).

OPERATIVE PROVISIONS:

1.
Definitions:

1.1
"Advertisements" means static advertisements including showcases and rotating posters and advertising matter and material and display areas and electronic/broadcast media.

1.2
"Advertising Equipment" includes advertising display panels, lightboxes, showcases, stands and monitors plus the necessary equipment to operate the said equipment, and shall include such means of illumination as are principally intended to illuminate, and the means of fixing Advertising Equipment to walls and floors.

1.3
“Advertising Sites" relates to the sites situated at the Airport and shown on the plan annexed hereto at Schedule 1 including additional sites made available by CAL to the Concessionaire.

1.4
“Affiliates”: any entity that directly or indirectly controls, is controlled by, or is under common control with another entity including the Cornwall Council. 

1.5
"Airport" means Cornwall Airport Newquay.

1.6
“Confidential Information” means any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information the disclosure of which would, or would be likely to, prejudice the commercial interests of any person, trade secrets, Intellectual Property Rights and know-how of either Party and all Personal Data and Sensitive Personal Data within the meaning of the DPA.  Confidential Information shall not include information which:

(i) was public knowledge at the time of disclosure (otherwise than by breach of clause 20);

(ii) was in the possession of the Receiving Party without restriction as to its disclosure, before receiving it from the Disclosing Party;

(iii) is received from a third party (who lawfully acquired it) without restriction as to its disclosure; or

(iv) is independently developed without access to the Confidential Information.
1.7
"Gross Income" shall mean in relation to any Concession Year the gross amounts (including takings by cash or credit) paid to the Concessionaire from all sources in respect of that period in connection with or arising out of the operation of the Service in pursuance of this Agreement less any refunds made and any Value Added or other sales Tax and the amounts of any commission properly due in respect of that period to agents from whom orders for Advertisements were received by the Concessionaire for the purpose of this Agreement.

1.8
“Intellectual Property Rights” patents, utility models, rights to inventions, copyright and neighbouring and related rights, moral rights, trademarks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off of unfair competition, rights in designs, rights in computer software, data base rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world. 

1.9
“Invention” means any invention, idea, discovery, development, improvement or innovation made by the Concessionaire in connection with the provision of the Services, whether or not patentable or capable of registration, and whether or not recorded in any medium.

1.9
“Personnel” means officers, employees, consultants, agents, representatives and advisers.  

1.10
“Minimum Annual Guarantee” means the payment made by the Concessionaire when the Projected Turnover is not met in a given year at the levels as set out in Schedule 2.

1.11
"Billing Period" shall mean the 1st day of April , July , October  and January  covering the previous quarter unless any such day is a Bank Holiday Saturday or Sunday when it shall mean the next day that the banks are open for business.

1.12
“Concession Fee” means the agreed percent of Gross Income, as set out in Schedule 2. 

1.13
“Projected Turnover” means the anticipated level of Gross Income expected in each year of the Agreement as set out in Schedule 2. The “Projected Turnover” is subject to annual change based upon revised projected passenger figures. Projected Turnover is to be agreed on each anniversary of the contract.
1.16
“Works” all records, reports, documents, papers, drawings, designs, transparencies, photos, graphics, logos, typographical arrangements, software programs, inventions, ideas, discoveries, developments, improvements or innovations and all materials embodying them in whatever form, including but not limited to hard copy and electronic form, prepared by the Consultant Company or the Individual in connection with the provision of the Services.
1.17 “Concession Year” means each 12 month period of the Agreement.
1.18 “
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 Authority or relevant government department in relation to such legislation and the Environmental Information Regulations 2004.

2.
Interpretation

2.1
Any reference in this Agreement to "writing" or cognate expressions includes a reference to email facsimile transmission or comparable means of communication.

2.2
Any reference in this Agreement to any provision of statute shall be construed as a reference to that provision as amended re-enacted or extended at the relevant time.

2.3
The headings in this Agreement are for convenience only and shall not effect its interpretation

2.4
Words importing the singular meaning shall where the context so admits include the plural and vice versa

2.5
Words of any gender shall include any other gender and words denoting natural persons shall include corporations and vice versa

3.
The Concession:

3.1
Subject to the exercise of termination rights, this Agreement will commence with effect from 1st January 2016 and continue for the period of 3 years until 31st December 2018, with the ability to extend for a further two years (separately or together “the Term”)
3.2
For such period as this Agreement remains in force the Concessionaire shall have the exclusive right to sell/display advertisements at the advertising sites upon the terms and conditions of this agreement (“the Service”).
3.3
CAL may choose to install fence line banner-type advertising to assist in local and route promotions. This is independent to this Agreement.

3.4
For the avoidance of doubt, those banner-type advertising sites so utilised by CAL do not form part of the Service and CAL shall not be under an obligation to remunerate the Concessionaire for the use of the sites so retained. 
4.
Advertising Sites:

4.1
The Concessionaire will provide the Service as defined in clause 3.2 from the Advertising Sites that CAL shall make available to the Concessionaire. The Advertising Sites are currently located as shown on the plans annexed hereto at Schedule 1 but these locations may be varied from time to time at the sole discretion of CAL in negotiation with the Concessionaire. The number of advertising sites available shall not materially diminish other than for operational reasons and after negotiation with the Concessionaire.

4.2.1 For the avoidance of doubt it is agreed and understood that the Agreement is for the provision only of the Service. No interest in any part of the Airport is granted to or acquired by the Concessionaire so as to comprise a tenancy in that part of the Airport from which the Service is from time to time provided nor any part which may be used incidentally in connection with the provision of the Service.
5.
Minimum Service Standard:

5.1
The Concessionaire will use its best endeavours to ensure that at all times the fullest and most profitable use in accordance with the terms of this Agreement is made of the Advertising Sites and the Advertising Equipment.
5.2
The Advertising Equipment at the date hereof situate upon the Advertising Sites shown on the plans in Schedule 1 shall remain the property of CAL, but may be used by the Concessionaire provided that it is not altered or removed by the Concessionaire without the previous written consent of CAL.

5.3
All work done by the Concessionaire at the Airport in pursuance of this Agreement shall be done in compliance with any statutory provision thereto relating and at such times as CAL may direct and in such manner as not to impede or interfere with the operation of the Airport or the work of any other undertaking using the same or to cause nuisance annoyance damage inconvenience or discomfort to any person.
5.4
The Concessionaire will ensure that no Advertisement displayed under this Agreement contravenes the terms of any statutory provision or national code or standard for the time being in force and will obtain such approval of the local planning authority as may be required by law in respect of the display of any Advertisement pursuant to this Agreement.
5.5
The Concessionaire will give to CAL full details in writing of all Advertisements which it proposes to display on the Advertising Sites, including drawings and specifications, and no Advertisement shall be displayed without CAL's prior approval of the Advertisement and the manner in which it is to be displayed including its location. The one exception to this is the display of short-term posters forming part of a nationally accepted campaign.

6.
Financial Provisions:

6.1
In every Concession Year the Concessionaire shall pay to CAL:​

6.1.1
The Concession Fee, being the agreed percentage of the Gross Income as set out in Schedule 2.  This will be paid quarterly in arrears within forty days of the end of each Billing Period. Preceding each such payment (normally 21 days after each Billing Period) the Concessionaire shall provide to CAL a statement showing the total sales for the quarter in question;

6.1.2
 In the event that the Concession Fee based on the percentage of Gross Income does not exceed the Minimum Annual Guarantee for a given Concession Year, then the Concessionaire shall pay to CAL the Minimum Annual Guarantee for that Concession Year. 
6.2 
The Concessionaire shall maintain and make available to the authorised representatives of CAL such records as may be necessary to adequately enable CAL to record and verify the accuracy of the information.

6.3
VAT will be chargeable on all amounts due to CAL under this Agreement.
6.4
The Concessionaire shall promptly issue invoices for all charges for Advertisements displayed pursuant to the operation of the Service and shall use its best endeavours to collect all monies due.

6.5
If payment of any charges for Advertisements displayed have not been received by the Concessionaire within 21 days of each Billing Period the Concessionaire may delay payment to CAL of the Concession Fee relating to those charges only and shall make payment to CAL in the next Billing Period.

6.6
The Concessionaire shall provide to CAL within 90 days of the termination of this Agreement an audited statement of the Gross Income.
6.7
The Concessionaire shall make payments of the sums payable to CAL without any deduction whatsoever.
7.
Concessionaire's Obligations:

The Concessionaire agrees with CAL as follows:-

7.1
Ownership, Maintenance and Cleaning:

The Concessionaire will use the Advertising Sites and the Advertising Equipment with all due care.
7.2
CAL will: 
(i) at CAL’s absolute discretion, at its own expense purchase and install additional lightboxes, so long as the initial advertising contract for that box covers the cost of purchase and installation; (ii) maintain and ensure the cleanliness and tidiness of the Advertising Sites and Advertising Equipment;
(iii) CAL will also install the advertising posters unless it is inaccessible by normal means; and
(iv) CAL will retain ownership of all advertising equipment purchased at the end of the contract period.

8
Non Assignment:

8.1
The Service to be provided by the Concessionaire is a personal service and the benefit of this Agreement shall not be assigned by the Concessionaire.
8.2
No person or body other than the Concessionaire and its direct employees, or an officially appointed Agent shall provide the Service.
8.3. 
The Concessionaire shall not permit or invite or arrange for any other person or body to provide the service.

8.4
The Concessionaire shall ensure that its Services in all material respects as delivered by the Concessionaire shall:

8.4.1 comply with all applicable laws and any other applicable laws, regulations, regulatory policies, guidelines or codes in each case from time to time in force, including all such guidelines and codes issued by statutory, regulatory and industry bodies;


8.4.2 not infringe the Intellectual Property Rights or proprietary rights of any third party; and


8.4.3 not be defamatory, libellous, obscene or otherwise offensive.

8.5
The Concessionaire shall indemnify CAL, CAL’s Affiliates and their respective Personnel (together the Client Indemnified Parties) against all liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other reasonable professional costs and expenses) suffered or incurred by the Client Indemnified Parties (Losses) arising out of or in connection with any third-party claims or any action, adjudication or decision taken against the Client Indemnified Parties by any regulatory body, in each case directly or indirectly arising (in whole or in part) out of any breach by the Concessionaire of clause 8.4.
8.6 
The indemnity in clause 8.4 shall not extend to any Losses if the same are caused by:


(a) any breach of this agreement by CAL; or


(b) the negligence or fraud of any of the Client Indemnified Parties.

8.7 
If either the Concessionaire or CAL becomes aware that there is a risk that any of the Service is not in compliance with clause 8.4, each shall promptly notify the other, and, without prejudice to any other right or remedy of CAL, the Concessionaire shall make any modifications which may be necessary to remedy that defect in the Service.  Any modifications shall be at the Concessionaire’s cost unless the problem was due to CAL’s act or omission (and/or to any material error in CAL’s property and/or any information provided by CAL to the Concessionaire in relation to the Service). 

8.8 
CAL will ensure that the Concessionaire’s possession and use of CAL’s property in the exercise of the Concessionaire’s obligations under this agreement shall not infringe the Intellectual Property Rights or proprietary rights of any third party.  
9
Bylaws and Regulations: 
9.1 
Not to interfere or permit interference by the Concessionaire or its servants or agents with any apparatus object or thing in or at the Airport.
9.2 
Not to enter or permit the entry of the Concessionaire or its servants or agents into or upon any building or other area of the Airports from which the general public are excluded. 
9.3 
Not to do cause or permit anything to be done in or at the Airport which would or might interfere with the normal working thereof or any activity connected therewith or which would or might become a nuisance or annoyance or a security risk or breach or cause damage discomfort or inconvenience to any person firm or company properly using the Airport.
9.4 
To comply and ensure compliance by its employees and agents at all times with the Airport Bylaws.
9.5 
To comply with all laws, statutes, orders, rules and regulations applicable to the Airport and to this Agreement.
10. 
Indemnity and Insurance:

The Concessionaire will be liable for any damage caused by installations installed by the Concessionaire or its servants or agents to the employees of CAL and or to any member of the public and shall indemnify and at all times hereafter keep indemnified CAL from and against all actions, costs, charges, claims, demands and expenses brought against CAL or to which CAL may be put by reason of any such damage aforesaid and the Concessionaire shall also indemnify and at all times keep indemnified CAL from and against all actions costs charges claims demands and expenses which may be brought against CAL by reason of the infringement or alleged infringement of any patent right or copyright contained in any of the advertisements and will obtain policies of insurance (see clause 22) in respect of such liabilities and will duly keep the same in force paying all premiums in respect thereof as and when they become due and will produce for CAL's inspection on request at any time the said policy or policies and the receipt for the last premium paid in respect thereof.

11. 
Aviation Security:

The Concessionaire shall ensure that at all times its operations at the Airport are conducted in such a manner that the security and the safety of the Airport and all users thereof is not placed at risk and shall comply with all CAL's notices on safety and security and generally so that such operations shall not be in breach of the law.
12. 
Staffing:
12.1
The Concessionaire's staff engaged in and about the provision of the Service shall primarily be under the control and direction of the Concessionaire's own supervisory staff but shall nevertheless while at the Airport obey all reasonable instructions given to them by CAL's staff in any matter in which the immediate health and safety needs of any person shall be involved.
12.2 
To ensure that its staff carry out their duties and behave while at the Airport in an orderly manner and in as quiet a manner as may reasonably be practicable having regard to the nature of the duties being performed by them.
12.3
To ensure that its staff carry out their duties and behave whilst at the Airport in such a way as to cause no unreasonable or unnecessary disruption to the routines and procedures of CAL's staff or members of the public and ensure that its staff while at the Airport maintain a high standard of personal hygiene and prohibit its staff from smoking or consuming alcohol while at the Airport except in any areas where smoking or the consumption of alcohol is expressly permitted.

12.4 To require its staff at all times when on duty at the Airport to be properly and presentably dressed in an appropriate manner consistent with the type and location of duties to be carried out.
12.5
To provide and require its staff to wear at all times when at the Airport an identification badge in such form as may be required by CAL.
12.6
The Concessionaire will be required to complete relevant work permits and risk assessments prior to the commencement of any work. These will be submitted to the Operations Manager who, once satisfied, will allow work to commence based upon the information submitted. The Concessionaire staff are expected to follow the guidelines within these documents.

13.
Management and Liaison:
13.1
To provide a telephone number which shall be available 24 hours a day in the event of failure or problems with the Advertisements.  Formal contact details are as per Schedule 4.
13.2
Where reference is made in this Agreement to CAL the normal representative for the Concessionaire to contact on day to day administrative and operational matters is the Marketing & Communications Manager and in cases where contact is needed outside normal office hours the Concessionaire should contact the Airport Switchboard who will contact the appropriate Manager. Other matters should be addressed to the contact details as per Schedule 4.
14.
Further Agreements:

14.1
Restriction of Access to the Public:

CAL does not in any way guarantee the continued use and operation of the Airport and may at any time and at its sole discretion close or restrict the access of the public to the Airport or to any part thereof or forbid the entry of any person or persons to the same for such periods as it may deem necessary without incurring liability to the Concessionaire in respect of any disturbance or reduction in or loss of business consequent thereon PROVIDED that in the event of closure of the Airport, CAL will at the request of the Concessionaire accept such reduction in revenue as is considered fair and reasonable having regard to the circumstances.
15. 
Default:

If under the provisions of this Agreement the Concessionaire shall fail to provide to the required standard all or any part of the Service at any time when the same ought to have been provided under the terms of this Agreement then without prejudice to any other right or remedy which CAL may possess in respect of such failure CAL may require the Concessionaire to remedy such default within such reasonable time as may be specified by CAL by providing or providing again as the case may be without charge, to CAL such part of the Service to the required standard.
16.
Right to Terminate:
16.1 
Without prejudice to any other provisions hereof with regard to termination and without prejudice to any other rights and remedies of the parties hereto, either party shall have the right to terminate this Agreement forthwith at any time on giving the other written notice of termination in any of the following events:

16.1.1 
if the other party commits a material breach going to the root of any of the terms of this Agreement or is a party to dishonest or fraudulent conduct in relation to this Agreement;

16.1.2

if the other party commits any other breach of its obligations hereunder and fails to remedy such breach within 28 days after being given written notice by the other to remedy such default;
16.1.3 if the other party shall go into liquidation either voluntary or compulsory save for the purpose of reconstruction or amalgamation; or

16.1.4
 in relation to the Concessionaire only: if any Administrative Receiver shall be appointed in respect of the whole or any part of its assets or if it shall make any arrangement for the benefit of creditors generally.
16.5
If there should be a significant change in ownership or control of the Concessionaire requiring consent of CAL, and CAL issues notice of default, and Concessionaire fails within the applicable cure period to show proof that no change occurred, or that the change was reversed.
17. 
Termination:
17.1
On expiry of the termination of this agreement:
(a) the Concessionaire shall immediately cease all further performance of the Service;

(b) the Concessionaire shall immediately cease holding itself out as continuing to supply the Service to CAL;

(c) CAL shall be entitled to invoice the Concessionaire for all outstanding properly incurred Concession Fee;
(d) each party shall return to the other party all documents and materials (and any copies) containing, reflecting, incorporating or based on the other party’s Confidential Information;

(e) each party shall erase all the other party’s Confidential Information from its computer systems (to the extent possible);

(f) each party shall certify in writing to the other party that it has complied with the requirements of clause 17.1(d) and (e), provided that a recipient party may retain documents and materials containing, reflecting, incorporating or based on the other party’s Confidential Information to the extent required by law or any applicable governmental or regulatory authority. The provisions of clause 17 shall continue to apply to any such documents and materials retained by a recipient party.
18.
Anti-Bribery:
18.1
The Concessionaire shall:
(a) comply with all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-corruption but not limited to the Bribery Act 2010 (Relevant Requirements);

(b) does not engage in any activity, practice or conduct that would constitute an offence under sections 1,2 or 6 of the Bribery Act 2010 if that activity, practice or conduct had been carried out in the UK;
(c) have, and shall maintain in place its own policies and procedures, including adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements and clause 18.1(b) and will enforce them where appropriate;

(d) promptly report to the Client any request or demand for any undue financial or other advantage of any kind received by the Concessionaire in connection with the performance of this agreement;
(e) immediately notify CAL in writing if a foreign public official becomes an officer or employee of the Concessionaire (or acquires a direct or indirect interest in the Affiliate)  and the Concessionaire warrants that it has no foreign public officials as officers, employees (or direct or indirect owners) at the date of this agreement; and
(f) within 1 month of the date of this agreement and annually thereafter, certify to CAL in writing signed by an officer of the Concessionaire, compliance with clause 18.1 by the Concessionaire and all persons associated with it.  The Concessionaire shall provide any supporting evidence of compliance as CAL may reasonably request.
18.2 
The Concessionaire shall ensure that any person associated with it who is performing services or providing goods in connection with this Agreement does so only on the basis of a written contract that imposes on and secures from that person terms equivalent to those imposed on the Concessionaire in this clause 18 (the Relevant Terms).  The Concessionaire shall be responsible for the observance and performance by these persons of the Relevant Terms, and shall be directly liable to CAL for any breach by these persons of any Relevant Terms.

18.3 
Breach of this clause 18 shall be deemed a material breach under 
clause 16.1.1.
18.4
For the purpose of this clause 18.4, the meaning of adequate procedures and foreign public official and whether a person associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act), section 6(5) and (6) and section 8 of that Act respectively.  For the purpose of this clause 18.4, a person associated with the Concessionaire includes but is not limited to any subcontractor of the Concessionaire.  
18.5 
Representations and Warranties:
18.6 
Each party represents and warrants to the other that it has the authority and requisite corporate power to enter into this Agreement without obtaining the consent of any third party.

18.7 The Concessionaire represents and warrants to CAL that:

(a) 
there are no commitments, conflicts of interest or other circumstances that will prevent or inhibit the provision of the Service by the Agency;
(b)
 the Concessionaire has all the necessary resources (including Personnel) to perform its obligations as set out in this Agreement;
(c) 
this Agreement does not conflict with, and does not and will not constitute a breach of, any other contract, agreement or undertaking to which the Concessionaire is or may become a party, and the Agency will not during the Term enter into any contract, agreement or undertaking that conflicts with or constitutes a breach of the provisions and intentions of this Agreement; and
(d) 
the Agency is not aware of any matter that will or may cause it to be unable to comply with any of its obligations under this Agreement in a proper and timely manner. 
19. Limitation of Liability:
19.1 Nothing in this Agreement shall limit or exclude the Concessionaire or CAL’s liability for:

(a) death or personal injury caused by its negligence of its Personnel or subcontractors;
(b) fraud or fraudulent misrepresentation; or
(c) 
breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession) or any other liability which cannot be limited or excluded by applicable law.
19.2 Subject to clause 19.1, neither party shall have any liability to the other party, whether in contract, tort (including negligence), breach of statutory duty, or otherwise, for any loss of profit, or for any indirect or consequential loss arising under or in connection with this Agreement. 
20. 
Confidential information, data protection and freedom of information:
20.1 Except where otherwise provided for in this agreement, Confidential Information is owned by the Party that discloses it (the “Disclosing Party”) and the Party that receives it (the “Receiving Party”) has no right to use it.

20.2 Subject to clauses 20.3 and 20.4, the Receiving Party agrees:

(a) to use the Disclosing Party’s Confidential Information only in connection with the Receiving Party’s performance under this Agreement;

(b) not to disclose the Disclosing Party’s Confidential Information to any third party or to use it to the detriment of the Disclosing Party; and

(c) to maintain the confidentiality of the Disclosing Party’s Confidential Information and to return it immediately on receipt of written demand from the Disclosing Party. 

20.3 The Receiving Party may disclose the Disclosing Party’s Confidential Information: in connection with any legal proceedings under the agreement; in connection with any litigation between the Parties; to comply with the law; to its staff, consultants and sub-contractors, who shall in respect of such Confidential Information be under a duty no less onerous than the Receiving Party’s duty set out in clause 20.2; and, to comply with a regulatory body’s request.

20.4 The obligations in Clauses 20.2 and 20.3 will not apply to any Confidential Information which:

(a) is in or comes into the public domain other than by breach of this Agreement;

(b) the Receiving Party can show by its records was in its possession before it received it from the Disclosing Party; or

(c) the Receiving Party can prove that it obtained or was able to obtain from a source other than the Disclosing Party without breaching any obligation of confidence.

20.5 The obligations in clauses 20.2 and 20.3 shall not apply where the Confidential Information is related to an item of business at a board meeting of CAL or of any committee, sub-committee or joint committee of CAL and or the Cornwall Council or is related to an executive decision of CAL and it is not reasonably practicable for that item of business to be transacted or that executive decision to be made without reference to the Confidential Information, provided that the Confidential Information is exempt information within the meaning of Section 101 of the Local Government Act 1972 (as amended), the Concessionaire shall consider properly whether or not to exercise its powers under Part V of that Act or (in the case of executive decisions) under the Local 
Authorities (Executive Arrangements) (Access to Information) (England) Regulations  2000 as amended to prevent the disclosure of that Confidential Information and in doing so shall give due weight to the interests of the Concessionaire and where reasonably practicable shall consider any representations made by the Concessionaire.

20.6 The Parties acknowledge their respective duties under the DPA and shall give all reasonable assistance to each other where appropriate or necessary to comply with such duties.

20.7 To the extent that the Concessionaire is acting as a Data Processor on behalf of CAL and any Group Company, the Concessionaire shall, in particular, but without limitation:

20.7.1  only process such Personal Data and/or Sensitive Personal Data as is necessary to perform its obligations under the Agreement, and only in accordance with any instruction given by CAL under the Agreement;

20.7.2  put in place appropriate technical and organisational measures against any unauthorised or unlawful processing of such Personal Data and/or Sensitive Personal Data, and against the accidental loss or destruction of or damage to such Personal Data and/or Sensitive Personal Data having regard to the specific requirements in the Agreement, the state of technical development and the level of harm that may be suffered by a Data Subject whose Personal Data and/or Sensitive Personal Data is affected by such unauthorised or unlawful processing or by its loss, damage or destruction;

20.7.3  take reasonable steps to ensure the reliability of staff who will have access to such Personal Data and/or Sensitive Personal Data, and ensure that such staff are properly trained in protecting Personal Data and Sensitive Data;

20.7.4  provide CAL with such information as CAL may reasonably require to satisfy itself that the Concessionaire is complying with its obligations under the DPA;

20.7.5  promptly notify CAL of any requests for disclosure of or access to the Personal Data and/or Sensitive Personal Data;

20.7.6  promptly notify CAL of any breach of the security measures required to be put in place pursuant to this clause 20.7;

20.7.7  ensure it does not knowingly or negligently do or omit to do anything which places CAL in breach of CAL’s obligations under the DPA;

20.7.8  the extent that any CAL data is held and/or processed by the Concessionaire, the Concessionaire shall supply CAL data to CAL as requested by CAL;

20.7.9  ensure that it is registered under the DPA and the registration covers any processing required under this Agreement.  

20.8 To the extent that any CAL data is held and/or processed by the Concessionaire, the Concessionaire shall supply that CAL data to CAL as requested by CAL.

20.9 Ensure that it is registered under the DPA and the registration covers any processing required under this Agreement.

20.10 The Concessionaire and CAL shall ensure that Personal Data and Sensitive Personal Data is safeguarded at all times in accordance with the law.

20.11 CAL and any Affiliate acknowledge their respective duties under the FOIA and shall give all reasonable assistance to each other where appropriate or necessary to comply with such duties.

20.12 If the Concessionaire is not a public authority, the Concessionaire acknowledges that CAL is subject to the requirements of the FOIA and will assist and co-operate with CAL to enable CAL to comply with its disclosure obligations under the FOIA. Accordingly the Concessionaire agrees:

20.12.1 that any relevant deeds of variation, the Agreement and any other recorded information held by the Concessionaire on CAL’s behalf for the purposes of the Agreement are subject to the obligations and commitments of CAL under the FOIA;

20.12.2 that the decision on whether any exemption to the general obligations of public access to information applies to any request for information received under the FOIA is a decision solely for CAL;

20.12.3 that if the Concessionaire receives a request for information under the FOIA, it will not respond to such request (unless directed to do so by CAL) and will promptly (and in any event within 2 working days) transfer the request to CAL;

20.12.4 that CAL, acting in accordance with the codes of practice issued and revised from time to time under both section 45 of the FOIA, and regulation 16 of the Environmental Information Regulations 2004, may disclose information concerning the Concessionaire and the agreement and any related documentation including any relevant Deeds of Variation either without consulting with CAL, or following consultation with the Concessionaire and having taken its views into account; and

20.12.5 to assist CAL in responding to a request for information, by processing information or environmental information (as the same are defined in the FOIA) in accordance with a records management system that complies with all applicable records management recommendations and codes of conduct issued under section 46 of the FOIA, and providing copies of all information requested by an authority within 5 working days of such request and without charge.

20.12.6 The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of the agreement and any related deeds of variation are not Confidential Information.

20.13 Notwithstanding any other provision of the agreement, the Concessionaire consents to the publication of any deeds of variation and the Agreement in their entirety including from time to time any agreed changes subject to the redaction of information that is exempt from disclosure in accordance with the provisions of the FOIA.

20.14 In preparing a copy of the Agreement or any deed of variation for publication CAL may consult with the Concessionaire to inform its decision making regarding any redactions but the final decision in relation to the redaction of information shall be at CAL’s absolute discretion.

20.15 The Concessionaire shall assist and co-operate with CAL to enable CAL to publish the Agreement and any relevant documentation including deeds of variation.

20.16 In order to comply with the Government’s policy on transparency in the areas of agreements and procurement, CAL will be disclosing information on its website in relation to expenditure over £500 (five hundred pounds) in relation to the agreement. The information will include CAL’s name and the fee paid. The parties acknowledge that this information is not Confidential Information or commercially sensitive information.

20.17 The Receiving Party shall indemnify the Disclosing Party and shall keep the Disclosing Party indemnified against losses and indirect losses suffered or incurred by the Disclosing Party as a result of any breach of this clause.  

20.18 The Parties acknowledge that damages would not be an adequate remedy for any breach of this clause 20 by the Receiving Party, and in addition to any right to damages the Disclosing Party shall be entitled to the remedies of injunction, specific performance and other equitable relief for any threatened or actual breach of this clause.  This clause shall not limit the Public Interest Disclosure Act 1998 in any way whatsoever.

20.19 The Concessionaire shall be responsible for any of its costs associated with compliance with the provisions of this clause.  

20.20 The Concessionaire shall comply with any requirements (including compliance with any appropriate information assurance scheme and the Computer Misuse Act 1990) in relation to its security policies, procedures and control of Confidential Information, Personal Data and Sensitive Personal Data.
21. 
Intellectual Property:

21.1 
The Concessionaire hereby assigns to CAL all existing and future Intellectual Property Rights in the Works and the Inventions and all materials embodying these rights to the fullest extent permitted by law. Insofar as they do not vest automatically by operation of law or under this Agreement, the Concessionaire holds legal title in these rights and inventions on trust for CAL.
21.2 The Concessionaire undertakes to CAL:

21.2.1  to notify to CAL in writing full details of all Inventions promptly on their creation;

21.2.2  to keep confidential the details of all Inventions;

21.2.3  whenever requested to do so by CAL and in any event on the termination of the Engagement, promptly to deliver to CAL all correspondence, documents, papers and records on all media (and all copies or abstracts of them), recording or relating to any part of the Works and the process of their creation which are in its or the Concessionaire’s possession, custody or power;

21.2.4  not to register nor attempt to register any of the Intellectual Property Rights in the Works, nor any of the Inventions, unless requested to do so by CAL; and

21.2.5  to do all acts necessary to confirm that absolute title in all Intellectual Property Rights in the Works and the Inventions has passed, or will pass, to CAL,

21.2.6  and confirms that the Concessionaire has/have given written  undertakings in the same terms to the Concessionaire.

21.3 The Concessionaire warrants that:

21.3.1  it has not given and will not give permission to any third party to use any of the Works or the Inventions, nor any of the Intellectual Property Rights in the Works;

21.3.2 it is unaware of any use by any third party of any of the Works or Intellectual Property Rights in the Works; and

21.3.3 the use of the Works or the Intellectual Property Rights in the Works by CAL will not infringe the rights of any third party and confirms that the Concessionaire has given written undertakings in the same terms to CAL.

21.4 The Concessionaire agrees to indemnify CAL and keep it indemnified at all times against all or any costs, claims, damages or expenses incurred by CAL, or for which CAL may become liable, with respect to any intellectual property infringement claim or other claim relating to the Works or Inventions supplied by the Concessionaire to CAL during the course of providing the Services. The Concessionaire shall maintain adequate liability insurance coverage and ensure that CAL's interest is noted on the policy, and shall supply a copy of the policy to CAL on request. CAL may at its option satisfy such indemnity (in whole or in part) by way of deduction from any payments due to the Concessionaire.

21.5 The Concessionaire acknowledges that no further remuneration or compensation other than that provided for in this agreement is or may become due to the Concessionaire in respect of the performance of its obligations under this clause 21.

21.6 The Concessionaire undertakes to execute all documents, make all applications, give all assistance and do all acts and things, at the expense of CAL and at any time either during or after the Term, as may, in the opinion of CAL, be necessary or desirable to vest the Intellectual Property Rights in, and register or obtain patents or registered designs in, the name of CAL and to defend CAL against claims that works embodying Intellectual Property Rights or Inventions infringe third party rights, and otherwise to protect and maintain the Intellectual Property Rights in the Works.
21.7 The Concessionaire irrevocably appoints CAL to be its attorney in its name and on its behalf to execute documents, use the Concessionaire's name and do all things which are necessary or desirable for CAL to obtain for itself or its nominee the full benefit of this clause.  A certificate in writing, signed by any director or the secretary of CAL, that any instrument or act falls within the authority conferred by this agreement shall be conclusive evidence that such is the case so far as any third party is concerned.
22  
Insurance:
22.1 
During the Term and for a period of six years afterwards, the Concessionaire shall maintain in force, with a reputable insurance company:

(a) employer’s liability insurance in an amount not less than £5 million;

(b) all risks property insurance of a sum adequate to cover all CAL Property which is used by the Concessionaire;

(c) public liability insurance in an amount not less than £5 million 
(d) such other insurance as is required by any regulatory or statutory or regulatory body relevant to the regulation of advertising and/or the services to be provided under this Agreement;

22.2.1 The Concessionaire shall provide to CAL, on reasonable notice and request, suitable evidence of each of the above insurance policies.

23.
Notices:

Any notice under this Agreement shall be in writing; and a notice shall be valid and effective if signed by the Company Secretary or by a Director of the party serving the notice and a notice to the Concessionaire shall be deemed to be sufficiently served if given to an employee of the Concessionaire and any Notice to either party shall be sufficiently served if sent by Recorded Delivery post to the Registered Office for the time being of the addressee and such notice shall be deemed to have been served when delivered or 48 hours after the same was posted as the case may be.
24.
Entire Agreement:

This Agreement constitutes the entire agreement between the parties hereto and shall not be capable of subsequent variation or amendment save in writing and signed by both parties.
25. 
Governing Law and Jurisdiction:

25.1
This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.  

25.2 Each party irrevocable agrees that the courts of England and Wales 
shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).

25.3 
This agreement has been entered into on the date stated at the beginning of it.  

26.
Force Majeure:

Neither party shall be in breach of this Agreement nor liable for delay in performing, or failure to perform, any of its obligations under this Agreement if such delay or failure result from events, circumstances or cause beyond its reasonable control.  In such circumstances the time for performance shall be extended by a period equivalent to the period during which performance of the obligation has been delayed or failed to be performed.  If the period of delay or non-performance continues for 4 weeks, the party not affected may terminate this Agreement be giving 30 days written notice to the affected party.  

SIGNED by the Parties

For and on behalf of 



For and on behalf of 

Cornwall Airport Limited 
[INSERT COMPANY NAME] 
...................................



………………………………….
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Schedule 2 

To be completed based on the successful Tender’s offer.
Schedule 3

List of Supplier’s Commercially Sensitive Information

To be kept private & confidential and not to be disclosed to any third party
Schedule 4
CAL/ The Concessionaire Representatives

CAL:
Name: 

Keith Marshall

Address: 

Cornwall Airport Newquay 

St Mawgan House 

St Mawgan

Newquay

Cornwall 

TR8 4RQ.
Email: 
 kmarshall@newquaycornwallairport.com

Telephone:   01637 861 361
CONCESSIONAIRE:



Name: 
[INSERT NAME]

Address: 
[INSERT ADDRESS]
Email: 
[INSERT E-MAIL ADDRESS]

Telephone: 
[INSERT TELEPHONE NUMBER]
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