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[bookmark: _Toc153542359]Introduction


The Design Centre Makers Space will provide the School of Art with a dedicated workshop space that will house workshop machinery and associated equipment. This Makers Space will provide our students with woodwork, metalwork, and 3D printing facilities, among other facilities, within 5 separate bays. The existing garage block and adjoining outbuilding, both currently used for storage, will be redeveloped to create a functional and practical space for these facilities to be housed. The areas of the existing building that require building works include asbestos removal reroofing, insulating, internal reconfigurations, electrical works to provide power and data, plumbing, flooring, and the construction of the proposed side extension. 

[bookmark: _Toc100669547][bookmark: _Toc153542360]Project Vision and Purpose

The University is seeking to appoint a suitably qualified provider(s) for Building Services for our Design Centre Makers Space conversion. The work is split into 3 lots: -
· Lot 1 – Reroofing of garage block and adjoining outbuilding, including the removal of the existing roof material (asbestos) and ceiling material below. 
· Lot 2 – Internal reconfigurations including demolition of existing and construction of new partition walls, dry-lining (insulation) to external walls, flooring works and pipework adjustments as well as external works to construct side extension. 
· Lot 3 – Electrical works to provide lighting, power and data throughout the garage block and adjoining outbuilding and within the proposed side extension. 
Suppliers can bid on any or all of the Lots but must indicate below which Lot(s) they are bidding on. 
[bookmark: _Toc100669548][bookmark: _Toc153542361]Confidentiality

This document is the property of York St. John University All rights reserved.  This document may contain confidential information, which is not to be copied or discussed beyond those required to deliver the requirement and bid, without express authority.
All submissions will be treated as confidential by the University. However, in accordance with the obligations and duties placed upon public authorities by the Freedom of Information Act 2000 (FOIA), any of the information submitted to may be disclosed in response to a request made pursuant to the FOIA. If you consider that any parts of your submission are exempt from disclosure, please include a statement to this effect – noting the relative Exclusion clauses – along with your submission. The final decision as to what information to disclose under an FOIA enquiry rests with the University.
Where applicable, any additional pages and supporting documentation provided in your response must clearly state the name of the organisation, the tender reference/contract details and the question to which it relates. 

[bookmark: _Toc319504436][bookmark: _Toc100669552][bookmark: _Toc153542362]General

The Bidder should note that receipt of this ITT in no circumstances implies that a contract or commitment exists between YSJU and the Bidder.  Any such contract or commitment will be made in writing and duly signed by an authorised signatory of each organisation.

YSJU reserves the right to accept all or part of a response nor will YSJU be obliged to consider any late response.  The Bidder should be prepared to discuss any aspect of its ITT response and may be invited to present these in person to the evaluation panel.  YSJU is not bound to accept the lowest price or any other response.  The Bidder should note that this ITT process may not result in the awarding of business.  YSJU will not accept responsibility for any costs incurred by the Bidder in relation to the preparation of the response.

The details contained in your response may be specified in any future contract or may form an appendix thereof.  In the event of level of business being significantly higher than those initially indicated within this ITT, YSJU reserves the right to discuss improved terms to reflect benefits of scale.  The Bidder should note that YSJU will not commit itself to any contracted business volume. All volume information is of an approximate nature based on current Management Information at the time of writing.

The University reserves the right not to award a contract as a result of this exercise, or to award a partial contract.  The University will not reimburse any costs incurred by tenderers in connection with preparation and submission of their responses to this Invitation to Tender (ITT).

This ITT has been designed to assess the suitability of Suppliers to deliver the University’s contract requirement(s).

Whilst reserving the right to request information at any time throughout the procurement process, the University may enable the Supplier to self-certify certain requirements (e.g., Quality Accreditations; Environmental policies). The University will only obtain such evidence after the final tender evaluation decision. 
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The indicative ITT deadlines are shown in the timetable in Table 1.

Table 1. [bookmark: _Ref319503423] Timetable
	Activity 
	Date

	Issue of ITT Documentation
	18/12/2023

	Deadline for Return of Bids
	12/01/2024 12pm

	YSJ to Review Received Bids and request any clarifications
	w/c 15/01/24

	Supplier Selection / Notification of Decisions
	w/c 22/01/24

	Anticipated Works Commencement Date
	Mid-February 2024

	Anticipated Works Completion
	Mid-May 2024




[bookmark: _Toc319504434][bookmark: _Ref319574521][bookmark: _Ref321819537][bookmark: _Toc100669550][bookmark: _Toc153542364]Principal Contact

The principal contact method of communication for this tender is email. All enquiries or clarifications required regarding any aspect of this ITT should be confirmed in writing using the email addressed to Nicole Close, Estates Project Manager at n.close@yorksj.ac.uk 

Your final submission is to be emailed to procurement@yorksj.ac.uk 

[bookmark: _Toc319504435][bookmark: _Toc518914121][bookmark: _Toc100669551][bookmark: _Toc153542365]Proposal Evaluation Criteria

[bookmark: _Ref332828380]The evaluation weighting will be split as shown in Table 2.  Bidders should note the weightings and ensure their proposals reflect this weighting.

Table 2. Evaluation weighting
	Section 
	Weighting

	Proposal and evidence of capability 
	30%

	Pricing and overall value for money
	70%

	Total
	100%



Table 3. ITT Question Scoring 

	SCORE
	CLASSIFICATION
	DEFINITION

	0
	Unacceptable
	No response, or totally unacceptable and does not meet the requirement in any way.

	1
	Inadequate
	Substantially unacceptable and does not meet the expectations in some significant areas. Considerable reservations of the Bidder's relevant ability, understanding, experience, skills, resources and quality measures to provide the service required.  

	2
	Weak
	Weak response that does not fully meet the requirements. Response may be minimal with little or no detail or evidence given to support and demonstrate sufficiency or compliance.  Some minor reservations of the Bidder's relevant ability, understanding, experience, skills, resources and quality measures to provide the service required.

	3
	Satisfactory
	Response largely covers the requirements and some, but patchy or brief, evidence is given to support the answers.

	4
	Good
	Criteria in the specification are met and evidence is provided to support the answers demonstrating sufficiency, compliance and either actual experience or a process of implementation. 

	5
	Excellent
	Exceptional response that inspires confidence; specification is fully met and is robustly and clearly demonstrated and evidenced. Full evidence as to how the service will be achieved is provided, either by demonstrating past experience or through a clear process of implementation. Response may also identify factors that will offer potential added value, and with evidence to support this.


 
[bookmark: _Toc153542366]Terms and Conditions

The Bidder is required to accept the Terms and Conditions in the bid process.  All ITT documents should be read and understood before confirming your intention to bid. 
If Bidders have queries regarding the ITT, they are to be submitted in writing to the Principal Contact as shown in section 1.6.  No alterations or qualifications to any of the ITT documents shall be made unless YSJU has notified them in writing.  The Bidder response is to be submitted by completing the ITT Response to the principal contact in 1.6 by the date shown in Table 1.  The Bidders submission will be reviewed by a cross functional evaluation committee who will assist in all decisions relating to this ITT.
[bookmark: _Toc100669553][bookmark: _Toc153542367] Scope of Service 
[bookmark: _Toc100669554]
[bookmark: _Toc153542368]General Overview of Requirements

As set out in 1.1 & 1.2
[bookmark: _Toc153542369]Detailed Technical Requirements

See the below additional annotated drawings detailing the works & materials required:
DC-MS-T01 for Lot 1
DC-MS-T02 for Lot 2
DC-MS-T03 for Lot 3

[bookmark: _Toc153542370][bookmark: _Toc100669555]Performance Requirements 

We require the contractor to undertake the specified works in accordance with all relevant regulations, health and safety expectations, and to best practice standards of workmanship in accordance with all material manufacturer’s recommendations and trade body guidelines.   We require high standards of behaviour on site, including site cleanliness and the maintenance of good relations with our neighbours, staff and students.

Service Levels and Key Performance Indicators (KPIs)

No specific performance indicators.  Prior to contract, a timescale for the works will be discussed and agreed.  Performance will be judged against the criteria above, alongside the works specification and adherence to the agreed contract timescale. 

[bookmark: _Toc100669556][bookmark: _Toc153542371]Policies

YSJU requires a data sharing agreement to be signed by the supplier and University in regards to General Data Protection Regulation (GDPR) and Privacy Impact Assessments (PIA). 

YSJU requires that it’s Travel and Expenses Policy is applied to all travel undertaken by the Bidder in relation to the delivery of the services.  YSJU will not accept any mark-up or surcharge on any such expenses.

YSJU considers the following items to be part of supplier’s overheads, and will not pay for them additionally: 
· Secretarial, staff time or overtime (unless specifically and extraordinarily requested by YSJU. 
· Staff transportation costs between home, supplier’s office and the courts.
· Meals or refreshments.
· Telephone charges including mobile phone charges, hotel phone charges and/or in-flight charges. 
· Charges for communication or deliveries between supplier’s offices. 
· Office supplies including binders, folders, dividers, paper, CDs etc. 
· Charges for scanning documents, CD duplication or ‘mastering’, word processing including any internal supplier charges for document production, printing, photocopying or postage.
· Any mark-up or surcharge on any disbursement.
· Any charge not taking account of any discount that supplier received from its own supplier.
· Other ‘office’ or ‘overhead’ charges.
[bookmark: _Toc100669557][bookmark: _Toc153542372]ITT Response 
This section of the ITT details the information that Bidders are required to provide as part of their proposal.  Submitted information will be used in the evaluation of proposals. 

	SUPPLIER DETAILS

	Organisation Name:
	

	Contact Name(s):
	

	Email(s):
	

	Registered Address & Company number
	

	Telephone:
	



	PLEASE INDICATE WHICH LOTS YOU ARE BIDDING FOR BY PLACING A CROSS BELOW NEXT TO THOSE YOU ARE BIDDING ON

	LOT 1
	

	LOT 2
	

	LOT 3
	



	Proposal and evidence of capability 
	Weighting 30%

	1
	Bidder to provide full detail regarding its proposed service delivery and evidence of capability including creative including as a minimum:
a) A description of the schedule of works and how this is proposed to be completed.
b) A brief overview of your experience and capability of delivering the work(s), including any relevant certifications or trade body memberships.  
c) Copies of 2 references of similar services undertaken for clients who are comparable with YSJU, delivered within the last 3 years.  If you propose to use YSJU as one of these references, please provide one additional reference.

	
	Response for LOT 1 (if applicable, max. 150 words):


	
	Response for LOT 2 (if applicable, max. 150 words):


	
	Response for LOT 3 (if applicable, max 150 words):


	Pricing and overall value for money
All prices should be in GBP (sterling) and exclude VAT
	Weighting 70%

	2
	Please provide a brief breakdown for the costs of the work required as detailed in the relevant drawing / specification, if this is done on a separate document, please enter the high level total cost below in the relevant response box. 

	
	Response for LOT 1 (if applicable, max. 150 words):


	
	Response for LOT 2 (if applicable, max. 150 words):


	
	Response for LOT 3 (if applicable, max. 150 words):




	Terms and Conditions
	Pass / Fail Criteria

	3
	YSJU’s draft terms and conditions for this ITT are attached.  The Bidder will confirm their acceptance by way of their bid submission.
YSJU’s mutual confidentiality agreement (NDA) for this ITT is also attached. The bidder must complete this document and return with their bid submission.

	
	Response: 



[bookmark: _MON_1763887721]



[bookmark: _Toc100669559][bookmark: _Toc153542373]Declaration 
	Submission Completed By

	I declare that to the best of my knowledge the answers submitted in this submission are correct.  I understand that the information will be used in the process to assess my organisation’s suitability to deliver the requirement and I confirm that I am an authorised signatory on behalf of my organisation.  I understand that YSJU may reject this submission if there is a failure to answer all relevant questions fully or if I provide false / misleading information.

	Name:
	
	

	Date:
	

	Signature:
	

	Title:
	

	On behalf of:
	


[bookmark: _Toc100669560][bookmark: _Toc153542374]ITT Checklist
The following is to provide guidance on documents that need to be returned and completed as part of a full and compliant ITT response:
· Completed ITT response
· Completed Proposal in MS Word format
· Copies of 2 detailed case study references of similar services undertaken for clients who are comparable with YSJU, delivered within the last 3 years.
· Signed Declaration

· A signed copy of the enclosed mutual confidentiality agreement
· Evidence of;
· Employers’ liability cover not less than £10 million
· Public liability cover not less than £10 million
· Professional indemnity cover not less than £2 million
· A copy of your current Information Security (IS) policy
· A copy of your anti-modern day slavery policy or statement
· Any relevant copies of certification cited in your proposal
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5. YSJU Standard Terms and Conditions.pdf


York St John University 
Standard terms and conditions of purchase 


 
We, the University, only purchase goods, rights and services ("Deliverables") on these 
terms and conditions ("the Terms"). If you accept our order it will be on these Terms and 
no other standard terms. If you act in a manner calculated to appear as an acceptance of 
our order, that will act as an acceptance and you will be bound by our Terms, regardless of 
any inconsistency in your own small print. If you wish to reject our order and make a 
counter-offer you MUST therefore reply to our order in words explicitly and clearly 
indicating rejection. Equally, if you make a counter-offer which is not clearly labelled as 
such (or as a rejection of our order) no subsequent behaviour of ours, in accepting 
Performance, can be taken to imply any acceptance by us of that counter-offer. These 
Terms can only be changed, or other terms agreed, in written correspondence signed by a 
director or other senior officer of the University. These Terms are important and should be 
studied carefully.  
 
1 The Contract 


1.1 Our contract with you, our supplier, will comprise our express written order, 
these Terms, anything else we expressly agree under section 1.2, any content 
imposed by law, but nothing else. 


1.2 If you want us to accept a term of yours, or accept a particular responsibility, or 
if you wish to rely on a representation we have made, you must therefore obtain 
our express agreement to that. That means express written agreement, signed 
by a director or other senior officer of the University and referring expressly to 
these Terms. We will deal with you in reliance on these Terms, so be aware that 
our acceptance of contractual performance by you does not imply acceptance 
of any terms that are different to our Terms. You must indemnify us against any 
consequence of your seeking to rely on any contractual terms, or any 
statement, understanding or representation which is not contractually agreed as 
set out in this section 1. For purposes of this section, written agreement can be 
communicated by pre-paid post, fax or e-mail, save that we never accept small 
print terms communicated by fax, on grounds of uncertain legibility.  


1.3 If any of the terms of the contract conflict with or contradict each other those 
terms will over-ride each other in the following order of priority: (1) any express 
written agreement from us; (2) our order; (3) these Terms. 


1.4 We are not contractually bound until we place a formal order and then only to 
the extent of the issues specifically covered by that order or in writing signed by 
a director. We will only be contractually bound to you when you accept our 
order with a formal order acknowledgement in writing or (if later) when we 
accept Performance by you (see below).  


 
2 Price  


2.1 The price of the Deliverables will be as stated in our order and, unless 
otherwise stated, will be:  
2.1.1 exclusive of any applicable VAT (which will be payable by us subject to 


receipt of a valid VAT invoice); 
2.1.2 inclusive of all charges for packaging, packing, shipping, carriage, 


insurance and delivery, commissioning or performance of Deliverables to 







or at the delivery address, and of any duties or levies other than VAT;  
2.1.3 payable in pounds sterling; and 
2.1.4 fixed for the duration of the Contract. 


2.2 We will be entitled to any discount for prompt payment, bulk purchase or the like 
normally granted by you in comparable circumstances.  


2.3 If we will be reliant on you for any supplies of maintenance, training, spare 
parts, consumables or other goods, rights or services to benefit fully from the 
Deliverables ("Follow-on Deliverables") then you will provide those Follow-on 
Deliverables or procure them to be provided, for at least 36 months following full 
Performance, at fair and reasonable prices which take no advantage of our 
dependence on you for their supply. 


 
3 Payment 


3.1 Invoices for the Deliverables may be sent to us on, or after, completion of 
Performance (as defined in section 4.1).  Each invoice must quote the number 
of our order. No sum may be invoiced more than six months late. 


3.2 Unless otherwise stated in the order, we will pay the contract price within 30 
days of the end of month in which we receive the invoice.  


3.3 We will be entitled to set off against the price any money owed to us by you. 
 
4 Specifications 


4.1 If we order goods, then unless otherwise stated the order is deemed to include 
the supply of all relevant documentation and certification, and of any 
commissioning of those goods, necessary to enable the University to use them 
for their intended purposes. If we order services then, unless otherwise stated, 
our order includes the complete performance of those services including any 
employee instruction, manuals, explanations or certifications necessary to 
enable the University to benefit from them for their intended purposes. If we 
order goods or services then, unless otherwise stated, our order includes any 
legal rights necessary to use those goods or services for their intended 
purposes. As for those intended purposes, see section 6.3. References in these 
Terms to "Performance" are to complete performance of all your contract 
obligations as described in these Terms. 


4.2 The quantity, quality and description of Deliverables will be as specified in our 
order and these Terms or as agreed by us in writing, subject to which then in full 
accordance with your representations (see section 6.1). 


4.3 You have sole responsibility for complying with all applicable regulations and 
other legal and regulatory requirements concerning performance of the contract, 
and for ensuring that we can, in compliance likewise,  fully utilise the 
Deliverables for their intended purposes 


4.4 We will be allowed to inspect any contract goods during (and your premises for) 
manufacture and storage so long as we request an inspection by reasonable 
notice. If, as a result of the inspection, we are not satisfied that the quality of the 
goods or the standards of their manufacture, storage or handling conforms with 
the contract, you will take such steps as are necessary to ensure compliance. If, 
after that, we are still not satisfied we can cancel the contract without penalty. 


4.5 If, before Performance has occurred in the relevant respect, we notify you in 







writing of any change in desired specification (including as to quality and time 
frame) you will respond as follows. We appreciate that a change may affect the 
contract price, or may even be unachievable. If the change would reduce your 
costs, the contract price will reduce to fairly reflect that saving. If the change 
would increase your costs you may notify us promptly, in writing, of a proposed 
revision of the contract price fairly and proportionately reflecting any 
unavoidable such increased cost: you and we will then use our reasonable 
efforts to agree the revised terms in full, including as to price, pending which the 
contract variation will not take effect. If the change would for any reason be 
unachievable you may notify us of that promptly and in writing, with reasons: 
again, both parties will then use reasonable efforts to reach a mutually 
acceptable contract variation. Failing notice under one of the two preceding 
sentences our proposed change will be deemed to have been accepted, and 
the contract will be deemed to have been varied with immediate effect to reflect 
the requested specification change with no price increase. What amounts to 
"prompt" notice for this purpose will depend on feasibility for you and urgency 
for us, but not in any case later than 48 hours (excluding hours of days which 
are Saturdays, Sundays or are recognised bank holidays in England) from our 
notice of proposed change. In no event, agreed or not, will we be liable to you in 
respect of any contract variation for more than a reasonable and proportionate 
reflection of such increased costs as you could not reasonably have been 
expected to avoid. The contract price will not in any circumstance increase 
except with our express written agreement under, or referring explicitly to, this 
sub-section. 


4.6 To protect our business we may need, sometimes urgently, information as to 
precisely how Deliverables were performed, and as to all relevant activities of 
any suppliers or sub-contractors of yours. You will meet any reasonable such 
request as soon as reasonably possible, and will keep records adequate for that 
purpose for at least two years after completion of Performance. Without 
limitation, these records must provide full traceability for all goods comprised in, 
or used in making, any contract goods which are in any respect safety-critical. 
They must also demonstrate compliance of the contract work with all legal or 
regulatory requirements and with all contractually binding quality and 
Performance standards. 


4.7 You will comply with any reasonable requirements we may have as regards the 
packaging and packing of any contract goods, and as to information to be 
displayed on packaging or included on dispatch documentation and bills of 
lading. Subject to that, you will ensure that all packaging, packing, labelling and 
documentation is such as to ensure full compliance with legal requirements 
throughout the scheduled delivery process. 


 
5 Delivery and risk 


5.1 Any goods will be delivered to, and any services performed at, the address and 
on the date stated in the order, or else under section 5.2, during usual business 
hours. If no address is specified, then delivery will be at our usual or main UK 
premises. 


5.2 If we specify the date or delivery address after ordering, we will give you 
reasonable notice of the details. Failing a date, supply will be as soon as 
reasonably possible. 


5.3 The date of delivery of any goods or rights, and the performance of any 
services, will be of the essence of this contract. 







5.4 A packing note quoting the number of the order must accompany each delivery 
or consignment of goods and must be displayed prominently.  


5.5 Where Deliverables are to be supplied in instalments, the contract is still to be 
treated as a single contract. If you fail to deliver or perform any instalment we 
may treat the whole contract as repudiated.  


5.6 We may reject any Deliverables which are not fully in accordance with the 
contract. Acceptance does not occur until we have had a reasonable time to 
inspect or consider the relevant Deliverables following supply and, in the case 
of latent defect, a reasonable time after the defect becomes apparent. 


5.7 We will not be bound to return to you any packaging or packing material, but if 
any relevant requirement for packaging recycling applies, you will take materials 
back free of charge on request. 


5.8 If any Deliverables are not supplied on or by the agreed date then, in addition to 
any other remedies available to us, we will be entitled to deduct 1% of the 
overall contract price for those Deliverables, for every week's delay. 


5.9 Risk of damage to or loss of any goods passes to us on delivery.  
5.10 Property and ownership of any goods will pass to us on delivery unless we have 


paid in whole or in part for the goods in advance. In that case it will pass to us 
as soon as the goods have (or, if goods are being assembled for us, each 
successive component of the goods has) been appropriated to the contract.  


5.11 If we supply any articles to you, e.g. for modification or copying, they stay our 
property at all times. Those articles must be kept confidential and secure and 
we can enter your premises at any time on reasonable notice to ensure that this 
is so. While those articles are in your custody you must not use them, copy 
them or disseminate them, electronically or otherwise, except in the 
performance of our contract. We retain copyright and any other available 
intellectual property rights in any plans, design drawings, computer programs, 
compilations of data, specifications or the like which we supply to you. You must 
indemnify us against any loss caused to us, and account to us for any profit 
which you make, through breach of this provision.  


5.12 If any Performance occurs on our premises this sub-section will apply. You will 
ensure that best industry standards are adopted for the health and safety both 
of your personnel and of any other individuals affected by your actions. We may 
refuse or terminate access to any individual whom we reasonably consider 
undesirable to have on our premises. Your personnel must, while on our 
premises, comply with our reasonable requirements as to security, health and 
safety routines, times and areas of access, and otherwise. You will be 
responsible to us on a full indemnity basis for all damage and injury caused by 
your staff. 


5.13 If the contract terms refer to terms such as F.O.B and C. F.R. which bear 
defined meanings in the current edition of Incoterms, those defined meanings 
will apply unless expressly stated otherwise. 


5.14 Any goods provided by us to you on a free issue basis will remain our absolute 
property throughout, and will be at your risk while the goods are, or are 
supposed to be, in your possession. You are not to part with possession (save 
to us) unless with our express prior consent. 


 
 







6 Warranties and liability 
6.1 You promise that: 


6.1.1 the quantity, quality, description and specification for the Deliverables will 
be those set out in our order, apart from which then of the best standards 
reasonably to be expected in the market for that kind of Deliverable; and 


6.1.2 any goods will be free from defects in materials and workmanship; and 
6.1.3 any Deliverables will comply with all statutory requirements and 


regulations, and with all normally applicable quality standards, relating to 
their sale or supply; and 


6.1.4 all claims made by you about any Deliverables, and all apparently serious 
claims in your advertising and promotional material, are correct and can 
be relied upon; and 


6.1.5 any services will be performed by appropriately qualified and trained 
personnel; and 


6.1.6 neither the sale and supply of any Deliverable, nor its proper use by us for 
an intended purpose, will breach any property rights in or about that 
Deliverable, including intellectual property rights, of any other person. 


6.2 All warranties, conditions and other terms implied by statute or common law in 
our favour will apply to any Deliverables bought from you. 


6.3 It is your responsibility to find out from us the purposes that we intend the 
Deliverables to be put to (including any applicable deadline affecting us). You 
promise that they will be suitable for those intended purposes, save only for any 
unsuitability which you have, as soon as might reasonably have been expected 
of you (and in any case before starting Performance) expressly notified to us. 


6.4 You will indemnify us and keep us indemnified immediately upon our written 
demand against any cost, claim, expense or liability arising from any risk for 
which you are responsible under this contract.  


6.5 If you fail to comply with any obligation under the contract we will be entitled, at 
our discretion, to reject any Deliverable and you will not be entitled to receive 
payment for that Deliverable.  


6.6 If any contract goods do not comply with all contract requirements we can 
demand that you repair them or supply replacement goods within seven days 
or, at our sole discretion, we can reject the goods and demand the repayment of 
any sum already paid for them. 


6.7 We will not be liable to you for any delay or failure to perform any of our 
obligations under this contract if the delay or failure was due to a cause beyond 
our reasonable control. 


6.8 If any contract goods or rights were bought or obtained by you from a third party 
then any benefits or indemnities that you hold from that other party, in respect of 
those items, will be held on trust for us. 


6.9 You will insure yourselves, and keep insured until Performance is complete, 
against all normal insurance risks relevant to your work for or with us, on terms 
and for amounts consistent with normal business prudence. You will 
demonstrate to us the terms and currency of any such insurance on request. 


6.10 Unless the University otherwise requires, you shall, during the term of the 
Contract and for a period of 5 years afterwards, insure your liability under the 
Contract with a reputable insurance company and at the request of the 







University shall produce to the University full details of such insurance and 
evidence of its renewal.  In any event you shall maintain the following insurance 
cover as a minimum: (a) employers’ liability cover no less than £10 million per 
claim, with no aggregate limit; (b) public liability cover no less than £10 million 
per claim, with no aggregate limit; (c) professional indemnity cover no less than 
£2 million per claim, with no aggregate limit. 


 
7 Rights 


7.1 Any rights which you are contracted to supply must be provided to us in 
accordance with sections 7.2 or 7.3 as applicable. 


7.2 This sub-section will apply to the following types of contract right: where the 
contract expressly identifies particular rights as covered by it; where the rights in 
question are evidently not unique to our Deliverable (for instance you evidently 
supply the same thing, in the relevant respect, to others); or if those rights 
evidently derive from a third party of whom the same would be true (for instance 
you supply software on what you have told us is a proprietary third party 
platform). In those cases we are not to expect full ownership of those rights. 
You will however validly licence those rights to us, or procure them to be validly 
licensed to us, on the following terms: assignable; royalty-free; covering usage 
for any likely intended purpose; and free of any obligation on us save such as 
we expressly agree in the contract or as are the minimum reasonably necessary 
for the maintenance of the right in question. 


7.3 This sub-section will apply to all contract rights to which section 7.2 does not. In 
that case you will transfer to us, or procure to be transferred to us, with full title 
guarantee the ownership of those rights to the full extent (including as to 
territory) that we reasonably need them for our intended purposes, and to the 
full extent of any wider rights available to you. You will execute any documents 
and make any declarations reasonably required by us, now or in future, to 
transfer those rights, you will not exploit those rights save for us or with our 
written consent, and you will (to the extent not yet legally transferred) hold all 
such rights on trust for us absolutely for the maximum permitted period of eighty 
years. We have your irrevocable power of attorney to execute any such 
documents and make any such declarations on your behalf if you fail to do so 
promptly on request. 


7.4 If you carry out any development work at our request and wholly or primarily at 
our expense we will own all intellectual property rights generated by that work, 
and section 7.3 will apply to those rights. 


7.5 You will do anything reasonably required by us, during or after Performance, to 
perfect any transfer or licence of rights to us under this section or to assist us in 
registering or authenticating (but not at your cost enforcing or defending) those 
rights. 


 
8 Termination 


8.1 If goods have been offered by you as, or if they are, standard or stock items we 
can, by notice to you, at any time up to delivery cancel our commitment to buy 
them. Any other commitment of ours to receive and pay for Deliverables may be 
cancelled by us as follows. We will be bound to reimburse you for all 
irrecoverable costs incurred, or unavoidably committed, by you up to the point 
of cancellation. By "costs" is meant for this purpose the direct costs to you of 







Performance, to an aggregate amount not exceeding 80% of the purchase price 
for the cancelled commitment. We will be entitled, if we wish it, to the benefit of 
the part-finished Deliverables in question. 


8.2 We may suspend performance of, or cancel, or suspend and then at any 
subsequent time cancel, the contract without any liability to you if you breach its 
terms, or if your business fails. 


8.3 Your business will be treated for this purpose as having failed if: 
8.3.1 you make any voluntary arrangement with your creditors;  
8.3.2 (being an individual or firm) you become bankrupt; 
8.3.3 (being a company) you become subject to an administration order or go 


into liquidation; 
8.3.4 any third party takes possession of, or enforces rights over, any of your 


property or assets under any form of security ;  
8.3.5 you stop or threaten to stop carrying on business;  
8.3.6 you suffer any process equivalent to any of these, in any jurisdiction; or 
8.3.7 we reasonably believe that any of the events mentioned above is about to 


occur and we notify you accordingly. 
8.4 Any right of cancellation or suspension under this section is additional to any 


rights available to us under the law of any relevant jurisdiction. 
 
9 Enforcement 


9.1 You will keep strictly confidential all information which you learn about us or our 
customers, and use that information only for the performance, in good faith, of 
your contractual obligations to us. By way of illustration only, you may not use 
such information to help our competitors, poach our staff or disparage our 
reputation. This restriction will apply until the fifth anniversary of the contract 
date, and does not apply to information which was demonstrably public 
knowledge at the time of usage by you. 


9.2 Our relationship is as independent contractors only, not as partners or as 
principal and agent. The contract is non-assignable by you. It is assignable by 
us only to a group company, that is a company in the same ultimate beneficial 
ownership. You may sub-contract or delegate Performance in particular 
respects but not generally and not as regards your responsibility to us, nor your 
direct contact with us, in any respect. 


9.3 You will procure that none of your associates behaves in a way which, had the 
behaviour been yours, would have breached the contract. We hold the contract 
on trust for ourselves and all associates of ours, and the contract is made for 
the benefit of all of them so that you will be liable for damage caused to our 
associates as well as ourselves. Our respective associates for this purpose are 
any parent company or ultimate controlling shareholder and any company 
owned by either. 


9.4 No waiver by us of any breach of contract by you will be considered as a waiver 
of any subsequent breach of the same or any other provision, or as a release of 
the provision which you breached. No delay by us in enforcement, and no 
toleration shown by us, is to imply any waiver or compromise of our rights. 


9.5 If any provision of these Terms is held by competent authority to be invalid or 







unenforceable in whole or in part the validity of the other Terms and of the 
remainder of the provision in question will not be affected. Every provision is 
severable from every other. 


9.6 Any written notice under these Terms will be deemed to have been sufficiently 
served if posted by pre-paid official postal service, or if sent by fax then on 
receipt of successful answerback, or if sent by e-mail (but in this case only on 
evidence of successful transmission and only if the parties have regularly 
communicated on contract matters by that e-mail route). 


9.7 The contract will be governed by the law of England, and you submit to the non-
exclusive jurisdiction of the English courts. 


10 Compliance with the University’s rules 
10.1 You will not discriminate beyond the scope of any law or regulation relating to 


equality (whether because of race, gender or gender identity, religion, disability, 
age, marriage or civil partnership status, pregnancy or maternity, sexual 
orientation or otherwise) and shall comply with the University’s equality and 
diversity statements and policies made known to you from time to time by the 
University.  


10.2 You will use reasonable endeavours to ensure that your staff comply with the 
Human Rights Act 1998 in the performance of the Contract.  


10.3 You will maintain throughout the term of the Contract your own policies and 
procedures in order to comply with the provisions of the Modern Slavery Act 
2015 and will use reasonable endeavours to ensure that that your wider supply 
chains also comply.  


10.4 You will comply at all times with the Data Protection Act 1998 and all other 
relevant legislation, including the European General Data Protection Regulation 
of April 27, 2016 (GDPR) in relation to the processing of personal information 
and privacy.  You will not perform your obligations under the Contract in such a 
way that could cause the University to breach any of its obligations under this 
legislation. 


10.5 You will maintain throughout the term of the Contract your own policies and 
procedures in order to comply with the Bribery Act 2010 and the Criminal 
Finances Act 2017 and all other relevant anti-corruption legislation.  You shall 
provide supporting evidence of your compliance as the University may 
reasonably request.   


10.6 You acknowledge that the University is subject to the requirements of the 
Freedom of Information Act 2000 and the Environmental Information 
Regulations 2004 and you shall assist and co-operate with the University (at 
your expense) to enable the University to comply with its obligations under this 
legislation.  


10.7 You agree to comply with any health and safety and safeguarding rules made 
known to you from time to time by the University, together with all applicable 
statutory rules and regulations regarding these matters. You will notify the 
University as soon as practicable of any health and safety hazards or 
safeguarding risks at the University’s premises which you become aware of.  


10.8 You will use reasonable endeavours when performing the Contract to conserve 
energy, reduce waste, phase out the use of ozone depleting substances and 
minimise the release of greenhouse gases, volatile organic compounds and 
other substances which may cause damage to the health of any living being 
and/or to the environment. 
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Mutual Confidentiality Agreement



Dated:



This Agreement is made between York St. John University a company incorporated under the laws of the United Kingdom of Great Britain and Northern Ireland, having its registered office at Lord Mayor's Walk, York, YO31 7EX (hereinafter referred to as “The University or YSJU”) and [   ] whose registered office is at [   ] (the “Supplier").

Wheras

1. YSJU and the Supplier intend to exchange certain information for the purpose specified below;

2. Such exchange of information may include the disclosure by one party (the “Disclosing Party”) to the other party (the “Receiving Party”) of certain confidential information as described below.

Now it is herby agreed that:-

1. For the purposes of this Agreement, 

a. "YSJU Confidential Information" means information provided to  the Supplier in relation to YSJU’s specific requirements in respect of the Purpose. 

b. "Confidential Information" means all information (including without limitation) any information concerning the intellectual property rights, copyrights, trade secrets, business dealings, transactions, products, product development, services, sales and marketing plans, market opportunities and affairs of the Disclosing Party or its customers (including any data belonging to its customers) or relating to the methods or techniques used by the Disclosing Party or its customers in developing and/or providing services and/or receiving services which may come to the notice of the Receiving Party in any format or media. Confidentail Information shall include YSJU Confidential Information.

c. “Purpose” means the development of a solution which will enable the efficient and effective delivery of services and or goods, meeting the requirements as discussed between YSJU and the Supplier.

2. In consideration of the Disclosing Party agreeing to disclose information to the Receiving Party as contemplated by this Agreement, the Receiving Party shall (and shall procure that the officers, servants and agents referred to in Clause 2(b) below shall) ensure that all Confidential Information of the Disclosing Party is:-

a. kept in strictest confidence and is neither reproduced nor copied (other than to the extent reasonably necessary for the Purpose);

b. neither communicated, disclosed nor otherwise made available to any third party (other than to the officers, servants and agents of the Receiving Party who (i) need to know and use the Confidential Information for the Purpose, and (ii) who have recognised the existence of this Agreement and are themselves obliged to keep the Confidential Information confidential at all times); 

c. not used for any purpose other than the Purpose; 

d. not used in any way to develop any product or service or for commercial gain other than for the Purpose

e. kept secure on its premises (as shall be notified to the Disclosing Party on request by the Disclosing Party) and to use at least the same effort to protect the Confidential Information as it uses to protect its own confidential information; 

f. not used in order to obtain any commercial or other advantage over the Disclosing Party; 

g. not used in any way to solicit the Disclosing Party’s directors, employees or customers; and 

h. the Supplier shall not use any YSJU Confidential Information to develop any enahncements or modules or other similar functionality as part of any software product offering.

3. Each party undertakes to the other that it will not disclose to any person (other than as permitted in this Agreement) the fact that discussions or negotiations are, have been or will be taking place in connection with the Purpose.

4. The provisions of this Agreement shall not apply to information which:-

a. is in or becomes part of the public domain otherwise than by the default of the Receiving Party of its obligations under this Agreement;

b. is approved for release in writing by the Disclosing Party;

c. is required to be disclosed by law or by any governmental or regulatory authority provided that (if and to the extent that it is possible and lawful for it to do so) the Receiving Party shall give prompt notice to the Disclosing Party prior to the proposed disclosure, and shall co-operate with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or any action which the Disclosing Party may reasonably take to challenge the validity or extent of such obligation; or

d. is independently obtained by, or is previously known to, the Receiving Party other than through a breach by the Receiving Party of any obligation of confidentiality.

5. Both parties acknowledge that any Confidential Information disclosed to it by the other party is the property of the Disclosing Party and that neither party shall acquire by implication or otherwise any right in or title to or licence in respect of any Confidential Information of the other party.

6. The Disclosing Party accepts no responsibility for, makes no representations and gives no warranties, express or implied, as to the accuracy or completeness of its Confidential Information and it shall not be liable under this Agreement to the Receiving Party or any third party for any loss or damage resulting from use of the Disclosing Party’s Confidential Information or in respect of any opinions expressed or for any errors, omissions or misstatements made. 

7. If the Receiving Party becomes aware of any unauthorised copying, disclosure or use of any Confidential Information of the Disclosing Party, the Receiving Party shall notify the Disclosing Party forthwith and, if requested by the Disclosing Party, shall take such steps as shall be reasonable to prevent further unauthorised copying, disclosure or use.

8. The Receiving Party shall, at the request of the Disclosing Party, return to the Disclosing Party any and all Confidential Information of the Disclosing Party (including all copies of the same) and shall expunge or delete any Confidential Information from any computer equipment or other device into which it has been copied, read, saved, installed or programmed.

9. Without prejudice to any other rights or remedies that either party may be entitled to, both parties acknowledge that damages may not be an adequate remedy for breach of the terms of this Agreement and both parties will be entitled to the remedies of injunction, specific performance and any other available equitable relief for any threatened or actual breach of this Agreement and that no proof of special damages will be necessary for the enforcement of this Agreement.

10. Without prejudice to any other rights or remedies that either party may be entitled to, the parties acknowledge that damages may not be an adequate remedy for breach of the obligations set out in this Confidentiality Agreement and agree that both parties will be entitled to seek remedies of injunction, specific performance and any other available equitable relief for any threatened or actual breach.

11. The obligations under this Agreement shall continue for a period of 5 years from the date of execution of this Agreement. 

12. This Agreement shall be governed by English law and shall be subject to the exclusive jurisdiction of English courts.



IN WITNESS whereof each of the parties hereto has caused this Agreement to be executed the day and year written below



		

Signed:



Name: 

For and on behalf of YSJU



Date: 			





Signed:	



Name: 

For and on behalf of Supplier



Date:
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