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1. Form of Tender – Invitation to tender (ITT)
You are invited to tender for the above contract.  The ‘Invitation to Tender (ITT) consists of a number of parts as identified on the Contents Page.  Please read each section carefully and respond wherever indicated.  On completion of the ITT, Bidders are required to submit all relevant parts of the Tender via the Falmouth University e-tendering portal https://in-tendhost.co.uk/universityofexeter/aspx/Home by the specified closing date. 

Falmouth University thanks Bidders for their participation and looks forward to the submission of comprehensive Tenders in keeping with the scope and specification of this project (as set out herein). 
2.     Background
The primary focus of this commission is to measure the University’s impact on the local economy. However, Falmouth University is committed to working with local, national and international partners to deliver a targeted programme of transformational change with a focus on innovation, business creation, incubation and entrepreneurship, as detailed in our Strategic Plan to 2030[footnoteRef:1]. 

Therefore, the successful consultant will also assess, at a headline level, the University’s potential impact based on progress to date against the targets and projections detailed in the Strategic Plan to 2030 and will identify opportunities for greater impact in the future. For example, by working differently, accessing new markets and developing new services. 

Higher education makes a significant contribution to individuals through improved life chances and opportunity, to the economy through innovation and skills, and to society through research and increasing mobility and social cohesion.  [1: ] 


The role of higher education in providing skills and leading-edge research is well documented. However, universities often form an integral part of the local economic infrastructure, generate significant economic activity, employment opportunities and attract external investment. 

Falmouth University is an important contributor to jobs, Gross Domestic Product and innovation in Cornwall. This is particularly important as Cornwall is a peripheral and rural region with a dispersed population which suffers from long-term economic challenges including:  

· Low wages - total workplace gross annual median earnings were £19,247, or 80% of the UK average (Annual Survey of Hours and Earnings). 
· Low skill levels - 29.3% of the working age population are qualified to NVQ level 4 or equivalent, compared to 37.3% in the South West and 37.1% in the UK (NOMIS).  
· Weak Business base – Cornwall’s economy is dominated by micro-businesses and the self-employed, with only 6.7% of its businesses operating with a turnover of over £1m compared to 8.9% as UK average (ONS 2017). 
Previous work undertaken to assess Falmouth University’s impact on the economy of Cornwall: 

Following a competitive tender process in 2014, Falmouth University and the University of Exeter, who share and jointly manage the Penryn campus in Cornwall, commissioned the economic consultancy firm Oxford Economics to quantify the economic activity stimulated by the universities in Cornwall. This included an assessment of the expenditure undertaken directly by Falmouth University, the University of Exeter and FX Plus[footnoteRef:2], the students that they attract to the area and their visitors. Further information about this study can be found in the media release issued by the universities following the completion of the work.  [2: ] 


In 2016 Falmouth University procured the services of Oxford Economics to update the report. This captured the previous measures for Falmouth and relevant aspects of FX Plus activity with the addition of Falmouth’s contribution to supporting the development of tech start-ups in Cornwall. A link to the full report can be found at Annex 1. 

These studies have proved to be important tools in demonstrating the value of Falmouth University to local and regional audiences and have been extensively quoted in external funding applications. However, the updated report commissioned in 2016 was based largely on data from 2014/15, which is now out-of-date, hence Falmouth University’s decision to procure a new Economic Impact Assessment.

The commission: 

Falmouth University requires the services of a consultant to undertake a new piece of work to assess its impact on the economy of Cornwall. The successful tenderer will demonstrate the proposed methodology for quantifying Falmouth University and relevant FX Plus activity’s impact on the local economy, using measures including but not limited to: 

· The economic activity directly generated by Falmouth University and associated FX Plus activity. 
· The activity supported by the University’s staff and those employed in its direct supply chain. 
· The employment and activity that is supported through the university’s supply chain, as a result of its purchasing of goods and services from local suppliers. 
· The wider benefits of the university’s activities, including: 
· Local spending by Falmouth Univeristy’s students and those that visit them
· Capital expenditure undertaken by the University and FX Plus
· Student and staff consultancy activity 
· IP income generated by the University 
· Economic activity generated by the University’s graduate spin-off companies, staff start-ups, business support, knowledge exchange/transfer activities, including the impact on human capital. 

· Although the focus for this economic impact assessment is to measure the University’s impact on the local economy, Falmouth has expanded its online course provision and is increasingly working with national partners to develop and enhance its offer to students. The successful tenderer is therefore expected to provide a high-level assessment of the University’s economic impact at a national level. 
It is anticipated that the successful tenderer will quantify the University’s impact through the measures and deliverables listed below. Please note that this list is not exhaustive:  

· Contribution to Gross Domestic Product. 
· Employment.  Jobs created and supported. 
· Business created (including projected valuations). 
· Businesses supported to develop new to firm products, processes and services. 
· External investment received. 
· Tax receipts generated. 

The main interest of this work is to assess recent economic impact, drawn largely from 2018/19 datasets. However, Falmouth University is also looking ahead, as demonstrated in our  2030 Strategy[footnoteRef:3]. This is an ambitious transformational change programme, based on a significant shift in emphasis and activity towards innovation, incubation, spin-out business creation and entrepreneurialism.  Therefore, the successful consultant will assess at a headline level prospective impact based on progress to date against our targets and projections and where there are opportunities for the University to have greater impact in the future.  [3: ] 


Working safely during the Coronavirus pandemic: 

Successful tenderers shall demonstrate how the risks associated with conducting this commission will be managed during the Coronavirus pandemic. Specifically, how will you ensure that the Government’s Covid-19 safety recommendations and guidance will be implemented and how will you work safely and protect people while undertaking this work? 

Outputs required: 

· A written report which clearly identifies and quantifies the deliverables specified in ‘The Commission’ section above, including a section with a ‘forward look’. 

An economic modelling tool designed to be used by Falmouth University to model continued University economic impact until 2030.A mid-project and final presentation to Falmouth University and a slide pack summarising the key findings of the Economic Impact Assessment. 

Upon appointment the successful tenderer will be required to produce an Implementation Plan, setting out: 

· The project brief and scope 
· Data and information sources and identified gaps
· Proposed methodology 
· Work programme including milestones and associated timescales 
· Deliverables
· Communication channels, including meeting schedules
· Contact details

 Key reference documents: 

1. OXFORD ECONOMICS. FALMOUTH UNIVERSITY’S IMPACT ON CORNWALL’S ECONOMY: www.oxfordeconomics.com/recent-releases/falmouth-universitys-impact-on-cornwalls-economy
2. FALMOUTH UNIVERSITY 2030 STRATEGY: www.falmouth.ac.uk/corporate

3. Correspondence
All correspondence, tenders, associated documents etc. (whether before or after the final submission of tender) are to be directed through the e- procurement portal   https://in-tendhost.co.uk/universityofexeter/aspx/Home
No approach of any kind in connection with the ITT should be made in any other manner, or to any other person within, or associated with Falmouth University (including its representatives).
· Falmouth University intends to provide all information that is relevant to all Tenderers, even if this information is only requested by one Tenderer. 
Please note that the deadline for receipt of clarifications is Friday 21 August 2020 at 12.00pm midday (UK TIME)
4. [bookmark: _Toc396469396][bookmark: _Hlk45889729]Anticipated Tender Timescales
	[bookmark: _Hlk43727183]ITT made available to Bidders 
	Monday 20 July 2020.

	Date by which Bidders will need to submit clarifications (if raised) 
	Wednesday 19 August 2020 at 12.00pm mid-day.

	Deadline for receipt of Tender 
	Friday 21 August 2020 at 12.00pm mid-day.

	Shortlisted bidders stage 2 notified
	By Monday 07 September 2020. 

	Stage 2 presentation 
	Week commencing 21 September 2020. 

	Preferred bidder chosen (subject to contract)
	By Wednesday 30 September 2020.  

	Contract Start 
	By Monday 05 October 2020.  

	
	



Anticipated Project Time scales
	Completion and presentation of written report 
	By Friday 27 November 2020. 

	Completion of economic modelling tool 
	By Friday 13 November 2020. 

	Mid project presentation of finding of assessment 
	Week commencing 02 November 2020.



NB: This timetable is indicative, and Falmouth University reserves the right to change the timescale and will notify Bidders of any such change.
5. Submitting your Tender
a. This ITT will close on Friday 21 August 2020 at 12.00pm midday.  It is the Bidder’s responsibility to ensure that their completed bid is uploaded, in full, no later than the date and time above.  Tenders will not be considered if the complete information called for is not provided by the closing date and time stated in this document.
b. Bidders must complete their ITT in full and submit any requested supporting documentation and other evidence as requested within this ITT.  Omissions or exceptions may invalidate a Tender.  Bidders must provide a completed Qualification Questionnaire (Selection) at Schedule 9 and ensure all necessary supporting documentation is provided as stipulated with in this ITT. 
c. The complete ITT should be uploaded  in a common electronic format such as PDF, Word, Excel or PowerPoint), including technical literature via the procurement portal  https://in-tendhost.co.uk/universityofexeter/aspx/Home.
d. Falmouth University reserves the right to seek clarifications of tenders during its evaluation of ITTs where it considers this to be necessary.
e. Tenders, part Tenders and appendices and attachments received after the closing date and time will be excluded from the ITT evaluation procedure and no further consideration of it made. These documents may remain in the procurement system unopened.
6. Award Criteria and Evaluation Methodology
In evaluating the ITT, Falmouth University will seek the most advantageous offer, both practically and economically, based on contract award criteria below.  
	The tender comprises of a two stage process:
Stage 1 – Written Tender Process
Stage 2 – Presentation to Key Stakeholders (on –site / skype session TBC). Please note presentations will take place during the week of xx/xx/20. 
On evaluation of stage 1, a maximum of three bidders will be shortlisted to proceed to Stage 2.
STAGE 1: 
	Award Criteria (Scored)	
	% Score
	% Sub Scores

	1
	Technical/Operational / Experience Requirements
	60%
	

	
	Please provide  the following information as part of your bid:
· Examples of similar projects that have been successfully delivered within the last three years (preferably within the HE sector), providing references where possible.
· Demonstrable understanding of the scope of the contract and those issues that will be critical to the implementation, development and delivery of the report.
· Details of the credentials of who would work on the account (please include as an appendix to the proposal)
· Your plan for delivering the project (including key milestones and dates)
	
15%




25%


10%


10%
	

	2
	Price 
	40%
	

	2.1
	· Bidders must submit a fixed price for the entire project package.  This price must be exclusive of VAT and include all travel and expenses.
	
	

	
	
	
	

	TOTALS: 
	100%
	





STAGE 2:
	Award Criteria (Scored)	
	% Score
	% Sub Scores

	1
	· Presentation - 1 hour maximum.
· 30 minutes presentation – 30 minutes Q & A 
· Panel - TBC  
	100%
	

	TOTALS: 
	100%
	





6.1	Scored Questions: Technical/Operational Requirements
Each “Scored” Technical/Operational question will be marked out of a maximum of 5 marks and then weighted as indicated. The marks will be awarded as detailed in the table below.  These sections will count for 60% of the overall tender score. 
	Score
	Details

	Very Good = 5
	The response by the Bidder provides a very high degree of confidence of being able to support the achievement of the intended outcomes of the Project. 
The response is fully detailed with appropriate explanations and supporting evidence, there are a limited number of minor issues and no major issues. 
The response demonstrates many more strengths than weaknesses, that any desired standards will be exceeded in most respects.

	Good = 4
	The response by the Bidder provides a high degree of confidence of being able to support the achievement of the intended outcomes of the Project. 
The response is detailed with appropriate explanations and supporting evidence, there are a number of minor issues and a limited number of major issues. 
The response demonstrates more strengths than weaknesses, that any desired standards will be exceeded in some respects.

	Acceptable = 3
	The response by the Bidder provides an acceptable degree of confidence of being able to support the achievement of the intended outcomes of the Project. 
The response is sufficiently detailed with some appropriate explanations and supporting evidence, there are a number of minor issues and a limited number of major issues.
The response demonstrates more strengths than weaknesses, that any desired standards will be met.

	Concern = 2
	The response by the Bidder gives rise to some concerns about being able to support the achievement of the intended outcomes of the Project. 
The response has limited detail with limited appropriate explanations and supporting evidence, there are a number of minor issues and a number of major issues. 
The response demonstrates less strengths than weaknesses, that any desired standards may not be met.

	Poor = 1
	The response by the Bidder gives rise to many concerns about being able to support the achievement of the intended outcomes of the Project. 
The response has limited detail with limited appropriate explanations and supporting evidence, there are many minor issues and a high number of major issues. 
The response demonstrates less strengths than weaknesses, that any desired standards are unlikely to be met.

	Unacceptable = 0 
	The response by the Bidder is non-compliant; the response gives rise to many concerns about being able to support the achievement of the intended outcomes of the Project. 
The response has insufficient detail with virtually no appropriate explanations and supporting evidence, there are many minor issues and a high number of major issues. 
The response demonstrates less strengths than weaknesses, that any desired standards are highly unlikely to be met.




Please note that some questions are weighted to reflect the importance of the question to the project.  For example an actual score of 5 with a weighting of 3 will give a final score of 15. Likewise an actual score of 5 with a weighting of 1 will give a final score of 5. After all the responses to each “Scored” question have been scored, the evaluation panel will apply the weighting for each question.  


6.2	Scored Questions – Pricing Schedule
Bidders are required to submit a breakdown of work as detailed in the specification. This price will be final and binding in any subsequent contract for this package of work for the entire life of the contract.  
The price element of this Tender will be worth 40% of the total score. 
Falmouth University will not accept liability for any costs omitted from the tendered price/s that the Bidder has not declared in their Tender submission as falling payable by Falmouth University. Prices will not be amended after acceptance of the ITT, save as a result of clarifications issued by Falmouth University.
The price schedule should be completed by each Bidder.  All prices quoted shall be in pounds sterling (GBP) and EXCLUSIVE of VAT.
7. Conditions of Tendering
a. Falmouth University reverses the right to cancel a tender process at any point.  
b. Falmouth University is not liable for any expenses or costs resulting from the cancellation of this tender process or for any other costs incurred by those tendering in response to the ITT. 
c. The information provided in this ITT has been prepared in good faith by Falmouth University but is provided for guidance only and no warranty is given by Falmouth University as to the accuracy of the information.  
d. In submitting your tender, you do so in accordance with the conditions specified or referred to herein.
e. Falmouth University may reject any tender which does not fully comply with the stipulated requirements.  
f. The Tender shall remain open for acceptance by Falmouth University for a period of 3 months from the date specified for its return.
g. Falmouth University is not bound to accept the lowest or any Tender and reserves the right to accept or award the contract in whole, in part, or not at all.
h. Falmouth University will retain a right of audit of all matters relating to the performance of the contract arising from this ITT.  This will include all financial matters and details relating to the service provided.
i. All material provided by Falmouth University must be regarded as confidential and only disclosed to a third party to the extent necessary to complete your tender.  Falmouth University requires that all working papers and electronic data must be destroyed by Bidders as soon as notified that they have been unsuccessful.  
j. Any aspects of your Tender which are essential to the quality, cost and delivery of the service must be incorporated into the response.
k. Your Tender shall be a “bona fide” quote and shall not be fixed or adjusted by, or under, or in accordance with any agreements or arrangements with any other person.  You shall keep your tender confidential and not divulge to anyone, even approximately, what your quotation price is or will be or any of its terms or conditions, with the sole exception of information you may have to give.
l. Falmouth University requires all goods and services to be provided to the address/es stated in the contract documents and, or orders.  Individual delivery instructions will be provided before orders are placed for goods or services and will include the appropriate health and safety guidance.
m. Tender submission and all correspondence with Falmouth University must be written in English. 
n. All goods and, or services supplied shall be fit for purpose and in accordance with any detailed specification(s) supplied with these documents and, or as subsequently amended, agreed by the Bidder and Falmouth University and specified in the final contract documents and, or orders.
o. All current and future British Legislation/Standards or EU Legislation/Standards or other equivalents shall apply to all goods and services to be supplied where relevant.
p. A request for prices to be reviewed may be given by the successful Bidder giving at least 3 months’ written notice to Falmouth University and based upon the anniversary of the contract start date.  All proposed changes to prices must be agreed by Falmouth University in writing before taking effect and prices may decrease as well as increase.
q. No media releases, public announcements or public disclosures by the Bidder or the Bidder’s employees or agents relating to the contract or its subject matter, including but not limited to promotional or marketing material, (but excluding any announcement intended solely for internal distribution by the parties or any disclosure required by legal, accounting or regulatory requirements) may be made without the prior written approval of Falmouth University.
8. Terms and Conditions
a) See Appendix A1 and A2. 




9. Schedule A – PRE-QUALIFICATION QUESTIONS
	Section 1 – Bidder’s Information 

	This question is for information only however it must be completed in full. Where sections do not apply, Bidders should indicate that this is the case and why.  This question should be completed by the Bidder Organisation and any Relevant Organisations (if applicable).
Trading Name
[bookmark: Text6]     

	Correspondence Address
     

	Telephone Number
     

	Fax Number (optional)
     

	Email Contact Address  (optional)
     

	Main Contact of the Bidder Organisation empowered to represent the Bidder in all dealings of a contractual nature once the contract is awarded. 
Name				     
Position		     
Address			     
Telephone		     
Mobile (optional)	     
E-Mail				     

	Internet Website Address (Optional)
     (optional)

	Registered Office Address (if different from above)
     

	Date Established
     

	Type of Organisation (e.g. Private, Private Limited Company, Partnership, Local Authority, Voluntary Body, and Registered Charity) Please provide details of the organisation's structure.
     

	Registered Business Number:      
Date of Registration:      

	VAT Registration Number:      
Ownership
If your company is owned by a parent company, please identify the name(s) of parents and clearly identify the relationship.     

	Please confirm whether your Organisation is considered one of the following. (Optional)
Double-click in boxes to check relevant box
Micro enterprise – Staff < 10, Turnover < €2 million, Balance sheet < €2 million |_|
Small enterprise – Staff < 50, Turnover < €10 million, Balance sheet < €2 million |_|
Medium sized enterprise – Staff < 250, Turnover < €50 million, Balance sheet < than €43 million |_|
Large sized enterprise – Staff >250, Turnover > €50 million, Balance sheet > than €43 million |_|
This question is optional/for information to gather data for Falmouth University

	If your Organisation is owned/run by any of the following, please tick relevant box (Optional)
|_|	BME (Black, ethnic, community/voluntary group)
|_|	Community Interest Companies (CIC)
|_|	Companies owned or managed by women
|_|	Owned or run by Disabled People
|_|	Business owned by Lesbian, Bisexual, Gay or Transsexual
This question is optional/for information to gather data for Falmouth University

	Falmouth University would like to understand how and where Bidders find opportunities advertised.  This will help us better target our tender advertisements to potential Bidders.  
Please enter where you saw this tender opportunity advertised. 
Pro-Contract (Due North)  |_|
In-tend  |_|
Contract Finder |_|
Other (please detail) ………………………..

	Section 2 Grounds for Exclusion [‘Pass’ / ‘Fail’]

	You will be excluded from the procurement process if there is evidence of convictions relating to specific criminal offences including, but not limited to, bribery, corruption, conspiracy, terrorism, fraud and money laundering, or if you have been the subject of a binding legal decision which found a breach of legal obligations to pay tax or social security obligations (except where this is disproportionate e.g. only minor amounts involved). 
If you have answered “yes” to question 2.2 on the non-payment of taxes or social security contributions, and have not paid or entered into a binding arrangement to pay the full amount, you may still avoid exclusion if only minor tax or social security contributions are unpaid or if you have not yet had time to fulfil your obligations since learning of the exact amount due.  If your organisation is in that position please provide details using a separate Appendix. You may contact Falmouth University for advice before completing this form.
All of the questions in Section 2 are Pass/ Fail – if the Bidder responds “Yes” to any of these questions, this may constitute a “Fail”/

	2.1 Within the past five years, has your organisation (or any member of your proposed consortium, if applicable), Directors or partner or any other person who has powers of representation, decision or control been convicted of any of the following offences?
	Please indicate your answer by marking ‘X’ in the relevant box

	
	Yes
	No

	a) conspiracy within the meaning of section 1 or 1A of the Criminal Law Act 1977 or article 9 or 9A of the Criminal Attempts and Conspiracy (Northern Ireland) Order 1983 where that conspiracy relates to participation in a criminal organisation as defined in Article 2 of Council Framework Decision 2008/841/JHA on the fight against organised crime;
	|_|
	|_|

	b) corruption within the meaning of section 1(2) of the Public Bodies Corrupt Practices Act 1889 or section 1 of the Prevention of Corruption Act 1906;
	|_|
	|_|

	c) the common law offence of bribery;
	|_|
	|_|

	d) bribery within the meaning of sections 1, 2 or 6 of the Bribery Act 2010; or section 113 of the Representation of the People Act 1983;
	|_|
	|_|

	e) any of the following offences, where the offence relates to fraud affecting the European Communities’ financial interests as defined by Article 1 of the Convention on the protection of the financial interests of the European Communities:
	|_|
	|_|

	(i) the offence of cheating the Revenue;
	|_|
	|_|

	(ii) the offence of conspiracy to defraud;
	|_|
	|_|

	(iii) fraud or theft within the meaning of the Theft Act 1968, the Theft Act (Northern Ireland) 1969, the Theft Act 1978 or the Theft (Northern Ireland) Order 1978
	|_|
	|_|

	(iv) fraudulent trading within the meaning of section 458 of the Companies Act 1985, article 451 of the Companies (Northern Ireland) Order 1986 or section 993 of the Companies Act 2006;
	|_|
	|_|

	(v) fraudulent evasion within the meaning of section 170 of the Customs and Excise Management Act 1979 or section 72 of the Value Added Tax Act 1994;
	|_|
	|_|

	(vi) an offence in connection with taxation in the European Union within the meaning of section 71 of the Criminal Justice Act 1993;
	|_|
	|_|

	(vii) destroying, defacing or concealing of documents or procuring the execution of a valuable security within the meaning of section 20 of the Theft Act 1968 or section 19 of the Theft Act (Northern Ireland) 1969;
	|_|
	|_|

	(viii) fraud within the meaning of section 2, 3 or 4 of the Fraud Act 2006; or
	|_|
	|_|

	(ix)	the possession of articles for use in frauds within the meaning of section 6 of the Fraud Act 2006, or the making, adapting, supplying or offering to supply articles for use in frauds within the meaning of section 7 of that Act;
	|_|
	|_|

	f) any offence listed—
	|_|
	|_|

	(i) in section 41 of the Counter Terrorism Act 2008; or
	|_|
	|_|

	(ii) in Schedule 2 to that Act where the court has determined that there is a terrorist connection;
	|_|
	|_|

	g) any offence under sections 44 to 46 of the Serious Crime Act 2007 which relates to an offence covered by subparagraph (f);
	|_|
	|_|

	h) money laundering within the meaning of sections 340(11) and 415 of the Proceeds of Crime Act 2002;
	|_|
	|_|

	i) an offence in connection with the proceeds of criminal conduct within the meaning of section 93A, 93B or 93C of the Criminal Justice Act 1988 or article 45, 46 or 47 of the Proceeds of Crime (Northern Ireland) Order 1996;
	|_|
	|_|

	j) an offence under section 4 of the Asylum and Immigration (Treatment of Claimants etc.) Act 2004;
	|_|
	|_|

	k) an offence under section 59A of the Sexual Offences Act 2003;
	|_|
	|_|

	l) an offence under section 71 of the Coroners and Justice Act 2009;
	|_|
	|_|

	m) an offence in connection with the proceeds of drug trafficking within the meaning of section 49, 50 or 51 of the Drug Trafficking Act 1994; or
	|_|
	|_|

	n) any other offence within the meaning of Article 57(1) of the Public Contracts Directive—
	|_|
	|_|

	(i) as defined by the law of any jurisdiction outside England and Wales and Northern Ireland; or
	|_|
	|_|

	(ii) created, after the day on which these Regulations were made, in the law of England and Wales or Northern Ireland.
	|_|
	|_|

	2.2 Non-payment of taxes
Has it been established by a judicial or administrative decision having final and binding effect in accordance with the legal provisions of any part of the United Kingdom or the legal provisions of the country in which your organisation is established (if outside the UK), that your organisation is in breach of obligations related to the payment of tax or social security contributions?
If you have answered Yes to this question, please use a separate Appendix to provide further details. Please also use this Appendix to confirm whether you have paid, or have entered into a binding arrangement with a view to paying, including, where applicable, any accrued interest and/or fines?
	|_|
	|_|

	Section 3: Economic and Financial Standing
	Bidder’s Response

	A.  Credit Safe – score
Falmouth University may run a Credit Safe financial check on Bidders and take a considered view on the likelihood of business risk and failure.  Bidders with Credit Safe Failure rating of 50 or less will be requested to provide further information / clarifications. 
For businesses not covered by the Credit Safe report, these businesses will be requested to supply a minimum of 3 years accounts / or as trading history if 3 years of accounts are not available.
The following financial ratio will be used to access business risk and failure for those business not covered by a Credit Safe report.
Current Ratio: = Current Assets / Current Liabilities
Falmouth University may request further clarification on any Credit Safe Failure rating.
Pass/ Fail – In the event that a Bidder achieves a Credit Safe Failure rating of 50 or less this may constitute a ‘Fail’.
	[bookmark: Check3]This organisation consents to a Credit Safe Check	|_|

	B - Insurance 
Please self-certify whether you already have, or can commit to obtain, prior to the commencement of the contract, the levels of insurance cover indicated below: 
Employer’s (Compulsory) Liability Insurance  = £1,000,000
Public Liability Insurance = £1,000,000
Professional Indemnity Insurance = £1,000,000
Product Liability Insurance = £1,000,000
Pass/ Fail – These are the minimum insurance threshold.  If a Bidder is unable to satisfy this minimum threshold (or commit to obtain the relevant insurances), this will constitute a fail.
	|_|   Yes
|_|   No    

	Section 4: Legislative Compliance
	Bidder’s Response

	A – Compliance with equality legislation 
For organisations working outside of the UK please refer to equivalent legislation in the country that you are located.

	1. In the last three years, has any finding of unlawful discrimination been made against your organisation by an Employment Tribunal, an Employment Appeal Tribunal or any other court (or in comparable proceedings in any jurisdiction other than the UK)?
Pass/Fail – In the event that a Bidder  answers ‘Yes’ to this question, this may constitute a ‘Fail’
	|_|   Yes
|_|   No    

	2. In the last three years, has your organisation had a complaint upheld following an investigation by the Equality and Human Rights Commission or its predecessors (or a comparable body in any jurisdiction other than the UK), on grounds or alleged unlawful discrimination?  
If you have answered “yes” to one or both of the questions in this module, please provide, as a separate Appendix, a summary of the nature of the investigation and an explanation of the outcome of the investigation to date.
If the investigation upheld the complaint against your organisation, please use the Appendix to explain what action (if any) you have taken to prevent unlawful discrimination from reoccurring.
You may be excluded if you are unable to demonstrate to Falmouth University’s satisfaction that appropriate remedial action has been taken to prevent similar unlawful discrimination reoccurring.    
Pass/Fail – In the event that a Bidder  answers ‘Yes’ to this question, this may constitute a ‘Fail’
	|_|   Yes
|_|   No    

	B - Environmental Management

	Has your organisation been convicted of breaching environmental legislation, or had any notice served upon it, in the last three years by any environmental regulator or authority (including local authority)? 
If your answer to the this question is “Yes”, please provide details in a separate Appendix of the conviction or notice and details of any remedial action or changes you have made as a result of conviction or notices served.
Falmouth University will not select Bidder(s) that have been prosecuted or served notice under environmental legislation in the last 3 years, unless Falmouth University is satisfied that appropriate remedial action has been taken to prevent future occurrences/breaches.
Pass/Fail – In the event that a Bidder  answers ‘Yes’ to this question, this may constitute a ‘Fail’
	|_|   Yes
|_|   No    

	C - Health and Safety

	1. Please self-certify that your organisation has a Health and Safety Policy that complies with current legislative requirements.
Pass/Fail – In the event that a Bidder  answers ‘No’ to this question, this may constitute a ‘Fail’
	|_|   Yes
|_|   No    

	2. Has your organisation or any of its Directors or Executive Officers been in receipt of enforcement/remedial orders in relation to the Health and Safety Executive (or equivalent body) in the last 3 years? 
If your answer to this question was “Yes”, please provide details in a separate Appendix of any enforcement/remedial orders served and give details of any remedial action or changes to procedures you have made as a result.
Falmouth University will exclude Bidder(s) that have been in receipt of enforcement/remedial action orders unless the Bidder(s) can demonstrate to Falmouth University’s satisfaction that appropriate remedial action has been taken to prevent future occurrences or breaches.     
Pass/Fail – In the event that a Bidder  answers ‘Yes’ to this question, this may constitute a ‘Fail’
	|_|   Yes
|_|   No    

	Section 5: Conflicts of Interest 

	1. Do any potential conflicts of interest exist between this work, any senior member of your company or any member of Falmouth University?
If the answer is ‘Yes’ consideration will be given to the conflicts, the potential impact on the Contract or the procurement and how this can be managed in order to protect all parties. Should there be a conflict that, in Falmouth University’s opinion, could not be suitably managed then this would constitute a ‘Fail’.
Pass/Fail – In the event that a Bidder  answers ‘Yes’ to this question, this may constitute a ‘Fail’
	If yes, please provide details      


	Section 6: Termination
	

	Has the Bidder Organisation ever had a contract terminated as a result of non-compliance or non-performance within the last three years? This section only applies to termination of a contract relevant to the services/goods required to be provided as part of the Contract.
If answer is ‘Yes’, please provide details of such termination.  Consideration will be given to the reasoning behind the termination.  Falmouth University will excluded Bidders who cannot reasonably demonstrate that appropriate remedial action has been taken to prevent similar circumstances arising and resulting in termination of any contract awarded as a result of this procurement.
Pass/Fail – In the event that a Bidder  answers ‘Yes’ to this question, this may constitute a ‘Fail’
	|_|   Yes
|_|   No    

	Section 7: Terms and Conditions

	The applicable Terms & Conditions are Falmouth University’s Standard Terms & Conditions for the Purchase of Goods which is available to view in appendix A.  
If there are specific clauses which cannot be agreed to please set these out in the space provided and provide an explanation.  
Please note that doing this does not guarantee Falmouth University’s acceptance to varied terms and conditions.  Falmouth University holds at its discretion the right to disqualify Bidders who do not agree to Falmouth University’s Terms & Conditions of purchase.
Pass/Fail – In the event that a Bidder is not willing to accept Falmouth University’s Terms and Conditions, this may constitute a ‘Fail’.
	Please indicate that you are tendering in agreement of these terms by selecting the box |_|

	Section 8: University’s Policies

	The successful Bidder should be aware of the University policies and procedures and shall accept and support Falmouth Exeter Plus in compliance with the same principles over the life of the contract period:
WWW.FALMOUTH.AC.UK

Modern Slavery Act  
· [bookmark: a311954]The Successful bidder shall comply with all applicable laws, statutes, regulations and codes from time to time in force including but not limited to the Modern Slavery Act 2015; and
· [bookmark: a395540][bookmark: a637165]The Successful bidder presents and warrants that neither the bidder nor any of its officers, employees or other persons associated with it:
· has been convicted of any offence involving slavery and human trafficking; and
· to the best of its knowledge, has been or is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body regarding any offence or alleged offence of or in connection with slavery and human trafficking;
· The Successful bidder shall implement due diligence procedures for its own suppliers, subcontractors and other participants in its supply chains, to ensure that there is no slavery or human trafficking in its supply chains.

Please confirm that you agree to follow the principles in these policies during the life of the contract. You may wish to provide copies of relevant policies of your own.
	|_|   Yes
|_|   No    

















10.   DECLARATION
	Declaration

	I declare that to the best of my knowledge the answers submitted to these questions are correct. I understand that the information will be used in the selection process to assess my organisation’s suitability to be invited to participate further in this procurement, and I am signing on behalf of......................... (Insert name of Bidder). 
I understand that Falmouth University may reject my submission if there is a failure to answer all relevant questions fully or if I provide false/misleading information. I have provided a full list of any Appendices used to provide additional information in response to questions.
I also declare that there is no conflict of interest in relation to Falmouth University’s requirement.

	ITT COMPLETED BY

	Name
	

	Role in organisation
	

	Date
	

	Signature
	



Appendix A1


Appendix A2
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Falmouth University 

Standard Terms and Conditions of Contract



1.  	Definitions



1.1. In these Terms and Conditions:



‘Agreement’ means the agreement between the Supplier and the Buyer incorporating these Terms and Conditions, the Purchase Order, the Order Acknowledgement Form and any Order Amendment(s).



‘Authorised Officer’ means the Buyer’s employee authorised, either generally or specifically, by the Buyer to sign the Buyer’s Purchase Order.



’Buyer’ means Falmouth University who is placing the official Purchase Order and its employees, sub-­‐contractors or agents.



‘Supplier’ means the person, firm or company to whom the official Purchase Order is addressed and any employees, sub-­‐contractors or agents of said person, firm or company.





‘Goods’ or ‘Services’ means the materials, articles, works and services described in the Agreement.



‘Package’ means any type of package including bags, cases, carboys, cylinders, drums, pallets, tank wagons and other containers.



‘Purchase Order’ means the Buyer’s authorised purchase order.



‘Order Amendment’ means the Buyer’s authorised order amendment or series of order amendments, each order amendment having precedence over any earlier

Order Amendment.



‘Price’ has the meaning given in condition 3 below.



‘Sale of Goods Act 1979’ shall mean the Sale of Goods Act 1979, as is amended by the Sale and Supply of

Goods Act 1994.



‘Supply of Goods and Services Act 1982’ shall mean the Supply of Goods and Services Act 1982 as amended by the Sale and Supply of Goods Act 1994.



2.  The Agreement



2.1. The Agreement shall not include any of the Supplier’s conditions of sale, notwithstanding reference to them in any document. 



2.2. Delivery of Goods or commencement of Services in response to a Purchase Order or Order Amendment shall be conclusive evidence that the Supplier accepted the terms and conditions in this Agreement.



2.3. The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules.



3. Price



3.1. The Supplier will supply the Goods or Services in accordance with the Price stated in the Agreement.  The Price shall include storage, packing, insurance, delivery, installation and commissioning (where applicable) and all other expenses connected to the delivery, but shall exclude VAT.



4. Variations



4.1. The Buyer shall have the right, before delivery to send the Supplier an Order Amendment adding to, deleting or modifying the Goods or Service to be provided.  If the Order Amendment will cause a change to the Price or delivery date the Supplier must suspend performance of the Purchase Order and notify the Buyer without delay, calculating the new price and delivery date at the same level of cost and profitability as the original Price, the Supplier must allow the Buyer at least 10 working days to consider any new price and delivery date.  The Order Amendment shall take effect when, but only if the Authorised Officer accepts in writing the new price and delivery date within the time stipulated by the Supplier.  If the Authorised Officer fails to confirm the Order Amendment  within the time stipulated by the Supplier then performance  of the Agreement shall immediately resume as though the said Order Amendment had not been issued (except that the Buyer may still exercise right of cancellation in accordance with condition 5).



5. Buyer’s Right of Rejection and Cancellation



5.1.  	The Buyer shall be entitled to reject any Goods or Services, which are not of the type or quality ordered, or in any respect not in accordance with the requirements of the Agreement. With regard to Goods the Buyer, at its expense, shall by any means, give the Supplier written notice of rejection within three working days of delivery of the Goods.



5.2. In addition to the Buyer’s other rights of cancellation under this Agreement, the Buyer may cancel the Purchase Order and any Order Amendment thereto at any time by sending the Supplier a notice of termination.  The Supplier will comply with any instructions that the Buyer may issue with regard to the Goods or Services.  If the Supplier submits a termination claim then the Buyer will pay the Supplier the costs of any commitments, liabilities or expenditure, excluding loss of profits, which in the Buyer’s reasonable opinion were a consequence of this cancellation.  The total of all payments made or due to the Supplier under this Agreement, including any termination payment shall not exceed the price of the Goods or Services.  If the Supplier fails to submit a termination claim within three months of the date of the Buyer’s notice of termination then the Buyer shall have no further liability under the Agreement.



6. Substitutions



6.1. The Supplier shall supply all of the Goods or Services covered within this Agreement.   In the event that  the Supplier is unable to supply the exact type of Goods or Services ordered, then the Supplier shall advise the Buyer accordingly and shall, with the prior written agreement of the Buyer, supply alternative Goods or Services of equal or better quality at the same prices as the Goods or Services originally ordered.



7. Quality and Description



7.1. [bookmark: _Ref507157625]The Goods or Services shall:



7.1.1. Conform in every respect with the provision of the Agreement;



7.1.2. Be capable of all standards of performance specified in the Agreement;



7.1.3. Be fit for any purpose made known to the Supplier expressly or by implication and in this respect the Buyer shall rely on the Supplier’s skill and judgement;



7.1.4. Be new unless otherwise  specified on the Purchase Order and be of sound materials and skilled and careful workmanship; 



7.1.5. Correspond to their description or any samples, patterns, drawings, plans and specifications referred to in this Agreement;



7.1.6.  Be of satisfactory quality; and



7.1.7. Comply with all current legislation.



7.2. Unless specifically required under the Agreement, there shall be no asbestos content in the Goods or Services to be provided.



8. Work on the Buyer’s Premises



8.1. Any works or Services, to be provided by the Seller on the Buyer’s premises, shall at all times be in accordance with the following conditions:





8.1.1. The Supplier shall ensure that its employees, its sub-­‐contractors and any  third party under the Supplier’s direction involved in the delivery of the Services will be in accordance with all current health and safety legislation; and



8.1.2. The Supplier shall ensure that its employees, its sub-­‐contractors and any third party under the Supplier’s direction involved in the delivery of the Services will comply with any regulations, instructions or directions that the Buyer may notify to the Supplier in writing.



9. Progress and Inspection



9.1. The Supplier shall at its expense provide any programmes of manufacture and delivery that the Buyer may reasonably require. The Supplier shall notify the Buyer without delay in writing if their progress falls behind or may fall behind any of these programmes.



9.2. The Buyer shall have the right to check progress at the Supplier’s works or the works of sub-­‐contractors at all reasonable times, to inspect and reject Goods or Services that do not comply with the Agreement. The Supplier’s shall procure that its sub-­‐contractors shall reserve such rights for the Buyer.



9.3. 	Any inspection or approval shall not relieve the Supplier from its obligations under the Agreement.



10. 	Packaging



10.1. Unless otherwise stated in the Agreement, all packaging shall be non-­‐returnable.   If the Agreement states that packaging is returnable, the Supplier must give the Buyer full disposal instructions before the time of delivery.   The packaging must be clearly marked to show to whom it belongs.   The Supplier  must pay the cost  of  all  carriage  and  handling  for  the  return  of  the  packaging.   The Buyer shall not be liable for any packaging lost or damaged in transit.



11. 	Safety



11.1. The Supplier  shall observe  all legal requirements of the United  Kingdom, European  Union and relevant international  agreements  in relation  to health, safety and environment,  and in particular to the marking of hazardous Goods or Services, the provision of data sheets for hazardous materials and all provisions relating to food.



12. 	Delivery



12.1. The Goods shall be properly packed, secured and despatched at the Supplier’s expense to arrive in good condition at the time or times and the place or places specified in the Agreement.  If the Supplier fails to obtain a receipt from an authorised person the Buyer disclaims all responsibility for the security of the Goods delivered.   Under no circumstances shall Goods be left at any premises unattended.  Deliveries shall only be made during those hours when the establishment is normally open for the receipt of Goods.



12.2. For each and every delivery made under this Agreement the Supplier shall issue a delivery note stating the full delivery address and a full and proper description of the Goods supplied, quantity and official Purchase Order number.  The delivery note shall accompany the Goods from the place of packing to the place of delivery.



12.3. The Buyer shall retain one copy of the delivery note and the Supplier shall ensure that they retain documentation proof of delivery made.   The Supplier shall allow sufficient time for Goods to be properly examined and to obtain any necessary receipts.



12.4. If the Supplier or their carrier delivers any Goods at the wrong time or to the wrong address then the Buyer may deduct from the price any resulting costs of storage or transport.



13. Buyer’s Remedies for Late Delivery





13.1. If the Supplier fails to deliver the Goods and/or perform the Services by the applicable date, the Buyer shall,  without limiting its other rights or remedies, have one or more of the following rights:



13.1.1. to terminate the Agreement with immediate effect by giving written notice to the Supplier;



13.1.2. to refuse to accept any subsequent performance of the Services and/or delivery of the Goods which the Supplier attempts to make;



13.1.3. to recover from the Supplier any costs incurred by the Buyer in obtaining substitute Goods and/or Services from a third party;



13.1.4. where the Buyer has paid in advance for Services that have not been provided by the Supplier and/or Goods which have not been delivered by the Supplier, to have such sums refunded by the Supplier; and



13.1.5. to claim damages for any additional costs, loss or expenses incurred by the Buyer which are in any way attributable to the Supplier's failure to meet such dates.



13.2. [bookmark: _Ref507157545]If the Goods are not delivered by the applicable date, the Buyer may, at its option, claim or deduct two (2) per cent of the price of the Goods for each week's delay in delivery by way of liquidated damages, up to a maximum of twenty (20) per cent of the total price of the Goods. If the Buyer exercises its rights under this clause 13.3 it shall not be entitled to any of the remedies set out in clause 13.1 in respect of the Goods' late delivery.





14.  Property and Risk 



14.1. The Supplier shall bear all risks of loss and damage to the Goods until they have been delivered and shall insure the Goods accordingly.



14.2. Ownership of the Goods or Services shall pass to the Buyer:



14.2.1. when the Goods or Services have been delivered, but without prejudice to the Buyer’s right of rejection under this Agreement; and

14.2.2. if the Buyer makes any advance or stage payment, at the time such payment is made, in which case the

Supplier must as soon as possible mark the Goods or Services as the Buyer’s property.



15. Acceptance



15.1. The Buyer shall have the right to reject the Goods or Services in whole or in part whether or not paid for in

full or in part within a reasonable time of delivery if they do not conform to the requirements of this Agreement.  It is agreed that the Buyer may exercise the right of rejection notwithstanding any provision contained in Section 11, or Section 15A, or Section 30 (sub-­‐sections 2A and 2B) or Section 35 of the Sale of Goods Act 1979.  The Buyer shall give the Supplier a reasonable opportunity to replace the Goods or Services with new Goods or Services that conform  to this Agreement,  after which time the Buyer shall be entitled to cancel the Purchase Order and purchase the nearest equivalent  Goods or Services elsewhere and any additional costs reasonably so incurred shall be at the Supplier’s expense. In the event  of cancellation  under  this condition  the Supplier  shall  promptly  repay  any monies  paid  under  the Agreement  without  any  retention  or offset  whatsoever. Cancellation of the Purchase Order under this condition shall not affect any other rights the Buyer may have.  The Supplier must collect all rejected Goods or Services within a reasonable time of rejection or the Buyer shall return them to the Supplier at the Supplier's risk and expense.



16. Payment



16.1. Unless stated otherwise in the Agreement or on the Purchase Order the Buyer shall pay the Supplier within thirty (30) days of receipt of a correct invoice and delivery of the Goods or Services whichever is the later. The Supplier’s invoice must be addressed to the department indicated on the Purchase Order and must quote the full Purchase Order number.   The Buyer shall not be held responsible for delays in payment caused by the Supplier’s failure to comply with the Buyer’s invoicing instructions.



17. Corporate Purchase Cards



17.1. The Supplier shall if requested by the Buyer accept the use of corporate purchasing cards at no additional cost to the Buyer.



18. The Supplier’s Warranty



18.1. It is expressly agreed between both parties that:



18.1.1. The Supplier shall promptly make good at their expense any defect in the Goods or Services that the Buyer discovers under proper usage during the first twelve months of actual usage or eighteen months from the date of acceptance by the Buyer, whichever period shall expire first.  Such defects may arise from the Supplier’s faulty design, the Supplier’s erroneous instructions as to use, or inadequate or faulty materials, or poor workmanship, or any other breach of the Supplier’s obligations whether in this Agreement or in Law.



18.1.2. 	Repairs or replacements will themselves be covered by the above warranty, but for a period of twelve months from acceptance by the Buyer.



18.1.3. The Supplier will ensure that compatible spares are available to facilitate repairs (where applicable) for a period of at least ten years from the date of delivery of the Goods or Services.



19. Indemnity and Insurance



19.1. 	The Supplier shall indemnify the Buyer against all loss, actions, costs, claims, demands, expenses and liabilities whatsoever  (if any) which the Buyer may incur either at common law or by statute in respect of personal injury to or death of any person, or in respect of any loss or destruction  of or damage to property (other than as a result of any default or neglect of ourselves or any person for whom the Buyer is responsible),  which shall have occurred in connection with any work executed by the Supplier under this Agreement or shall be alleged to be attributable to some defect in the Goods or Services.



19.2.  The Supplier  will indemnify  the Buyer against all losses, costs, claims, demands, expenses and liabilities whatsoever  (if any) which the Buyer may incur either at Common Law or by statute (o other than as a result of any default or neglect of the Buyer or of any person for whom the Buyer is responsible)  in respect of personal injury to or death of any of the Supplier’s or the Buyer’s employees, agents, sub-­‐contractors or other representatives  whilst on the Buyer’s premises  whether  or not such persons  are (at the time such personal  injury or deaths are caused) acting in the course of their employment.



19.3. The Supplier will indemnify the Buyer against any and all losses, costs, expenses and liabilities caused to the Buyer whether directly or as a result of the action, claim or demand of any third party by reason or any breach by the Supplier of these conditions or any terms or obligations on their part implied by the Sale of Goods Act 1979, the Supply of Goods and Services Act 1982 or any other statute or statutory provision relevant to the Agreement or to Goods or work covered thereby.  This indemnity shall not be prejudiced or waived by any exercise of the Buyer’s rights under Condition 14.



19.4. The Supplier shall hold satisfactory insurance cover with a reputable insurer to fulfil their insurance obligations for the duration of this Agreement including public liability insurance cover.  The Supplier shall effect insurance against all those risks arising from the indemnities in this clause 19.  Satisfactory evidence of such insurance and payment of current premiums shall be shown to the Buyer upon request.



20. Recovery of Sums Due



20.1. Whenever under the Agreement any sums of money shall be recoverable from or payable by the Supplier, they may be deducted from any sums then due, or which at any later time becomes due to the Supplier under this Agreement or under any other Agreement the Supplier may have with the Buyer.



21. Force Majeure (Matters Beyond Control)



21.1. For the purposes of the Agreement ‘Force Majeure’ shall mean:

21.1.1. -­‐      war  &  other  hostilities  (whether  war  declared  or  not)  invasion,  act  of  foreign  enemies,  mobilisation, requisition or embargo;

21.1.2. -­‐   rebellion, revolution, insurrection, military or usurped power or civil war;

21.1.3. -­‐   riot, commotion or disorder except where restricted to employees of the Supplier or it’s Sub-­‐Suppliers;

21.1.4. -­‐   earthquake, flood, fire or other natural physical disasters except to the extent that any such disaster is caused by, or its effects contributed to by, the party claiming force majeure; or

21.1.5. -­‐   a general industrial dispute not limited to the employees of the Supplier or the employees of any of its sub-contractors or sub-­‐suppliers. -­‐



21.2. If either party considers that any circumstance of ‘Force Majeure’ has occurred which may affect materially the performance of its obligations than he shall forthwith notify the other in writing to that effect giving full details of the circumstances  giving rise to the ‘Force Majeure’ event.



21.3. Neither party shall be considered to be in default of its obligations under the Agreement to the extent that it can establish that the performance of such obligations is prevented by any circumstance of Force Majeure which arises after the date of the Agreement and which was not foreseeable at the date of the Agreement.



21.4. If the performance of the obligations of either party under the Agreement is so prevented by circumstances of Force Majeure and shall continue to be so prevented for a period less than 30 days then during that period the Agreement shall be considered as suspended.  Upon the ending of the Force Majeure event the contractual obligations of the parties shall be reinstated with such reasonable modifications to take account of the Force Majeure event as may be agreed between the parties, or, in default of such agreement, as may be determined by an Expert.  Notwithstanding such suspension the Supplier shall use best endeavours to assist the Buyer in the performance of the Agreement.



21.5. If performance of the obligations of either party under the Agreement is so prevented by circumstances of Force Majeure and shall continue to be so prevented for a period in excess of 30 days then the Agreement shall be terminated by mutual consent and subject to Clause 21.6 below neither party shall be liable to the other as a result of such termination.



21.6. 	If the Agreement is so terminated then subject to the transfer to the Buyer of the benefit referred to in the paragraph 21.7 the Buyer shall pay to the Supplier such reasonable sum as may be agreed between the parties or in default of agreement as may be determined by Expert Determination  in respect of costs incurred and commitments  already entered into by the Supplier and, or the Buyer at the date of the Force Majeure notice, less any payments already made to the Supplier at the date of the Force Majeure notice.  If the amount of such advance payments made to the Supplier exceeds the sum due to the Supplier under this sub-­‐clause then the Supplier shall repay the balance to the Buyer.



21.7. The Supplier shall transfer to the Buyer the benefit of all work done by the company, its sub-­‐contractors and sub-­‐suppliers in the performance of the Agreement up to the date of the Force Majeure notice and if applicable, it shall include the rights in any licensed and developed software and licensed firmware so far as the rights in the same have accrued to the Buyer prior to the Force Majeure notice or will do so on the payment under the above sub-­‐clause.



22. Articles on Loan



22.1. All tools, materials, drawings, specifications and other equipment and data (‘The Articles’) loaned by the Buyer to the Supplier in connection with the Agreement shall always remain the Buyer’s property and be surrendered to the Buyer upon demand in good and serviceable condition (fair wear and tear allowed) and are to be used by the Supplier solely for the purpose of completing the Agreement.   The Supplier shall not copy any of the Articles without the consent in writing of the Authorised Officer of the Buyer.  Until the Supplier returns all the Articles to the Buyer they shall be at the Supplier’s risk and insured by the Supplier at their expense.  All scrap arising from the supply of such Articles must be disposed of at the Buyer’s discretion and all proceeds of sales of such scrap must be promptly paid to the Buyer in full.



23. Ownership of Results



23.1. If the Agreement involves design and/or development work:



23.1.1. All rights in the results of the work arising out of or deriving from this Agreement, including inventions, designs, copyright and knowledge, shall be the Buyer’s property and the Buyer shall have the sole right to determine whether any letter patent, registered design, trademark and other protection shall be sought.

23.1.2. The Supplier shall promptly communicate  to the Buyer all such results and shall if requested  and at the Buyer’s expense do all acts and things necessary to enable the Buyer or their nominee to obtain letters patent, registered designs and other protection for such results in all territories and to assign the same to the Buyer or their nominee.



23.1.3. The Supplier shall ensure that all technical information  (including computer programmes  and programming information)  arising out of or deriving from this Agreement is held in strict confidence except for any such information, which becomes public knowledge other than, by breach of this Agreement.



24. Infringement of Patents



24.1. With the exception of Goods made to the Buyer’s design or instructions, the Supplier shall warrant that neither the Goods or Services nor the Buyer’s use of them will infringe any patent registered design trade mark, copyright or other protected right and undertake to indemnify the Buyer against all actions, claims, demands costs, charges and expenses arising from or incurred by reason of any infringement or alleged infringements of any such right.



25. Notice



25.1. All notices and communications required to be sent by the Supplier or the Buyer in this Agreement shall be made in writing and sent by first class mail and if sent to the Supplier sent to their registered, or head office address and if sent to the Buyer sent to the address detailed on the Purchase Order and shall be deemed to have reached the party to whom it is addressed on the next business day following the date of posting.



26. Amendment



26.1. No addition, alteration or substitution of these conditions will bind the Buyer or form part of the

Agreement unless and until accepted in writing by the Authorised Officer of the Buyer.





27. Insolvency and Bankruptcy



27.1. If the Supplier:



27.1.1. becomes insolvent or bankrupt;



27.1.2. has a receiving order or administration order made against it or compound with its creditors; 



27.1.3. being a corporation commences to be wound up (not being a member’s voluntary winding up for the purposes of reconstruction or amalgamation); or



27.1.4. carries on business under an administrator or administrative receiver for the benefit of its creditors or any of them;



		then the Buyer shall have the right  to terminate the Agreement forthwith by notice in writing to that party or to the administrator, administrative receiver or to the liquidator or to any person in whom the Agreement shall have become vested.



27.2. Alternatively  the Buyer  may at his sole option  give notice to such administrator,  administrative  receiver, liquidator  or other person  the option of carrying  out the Agreement  subject  to its providing  a guarantee  for the due and faithful performance  of the Agreement  in such form and up to such amount as the Buyer shall decide.



27.3. In the event of the Agreement being terminated under this clause the Buyer shall have the right by prior notice to the Supplier to enter the Supplier’s premises for the sole purpose of removing any Articles or item, equipment or materials which are the Buyer’s property.



	

.

27.4. The exercise by the Buyer of his rights under this clause shall not prejudice any of his rights or obligations accrued prior to termination and the provisions referred to in the Clause relating to Termination for Default as continuing obligations shall apply.



28. Confidentiality and Data Protection



28.1. Each party shall treat the Agreement and any information it may have obtained or received in relation thereto or arising out of or in connection with the performance of the Agreement or its negotiation or relating to the business or affairs of the other as private and confidential and neither party shall publish or disclose same or any particulars thereof without the prior consent of the other or as may be permitted under the later provision of this clause.



28.2. The obligations expressed in  clause 28.1 above shall not apply to any information which:



28.2.1. is or subsequently comes into the public domain otherwise than by breach of this clause;



28.2.2. is already in the possession of the receiving party without an accompanying obligation of confidentiality;



28.2.3. is obtained from a third party who is free to divulge the same; or



28.2.4. is independently and lawfully developed by the recipient or its sub-­‐contractor outside the scope of the

Agreement.



28.3. So far as it may be necessary for the performance of the Agreement or for the operation and maintenance of the subject matter of the Agreement each party may divulge any information to be kept confidential under clause 28.1 above its employees, agents and sub-­‐contractors on a ‘need to know’ basis but undertake that they will take all steps necessary to ensure compliance by such employees, agents and sub-­‐contractors with the obligations as to confidentiality expressed in this clause 28 and will be responsible to the other party for any failure by any employee, agent or sub-­‐contractor to comply with such obligations whether such employee, agent or sub-­‐contractor was aware of them or not.

.

28.4. Both parties shall ensure that they, their employees, agents and sub-­‐contractors shall observe the requirements of the Data Protection Act 1984 and General Date Protection Regulation 2018 and all amendments or revisions thereto in the provision and use of the subject matter of the Agreement and shall comply with any request made or direction given to the other which is directly due to the requirements of such Acts. 



28.5. In the event that personal data is to be provided or used in the performance of this Agreement the Parties agree to abide by the additional clauses relating to personal data set out in Schedule 1 of this Agreement.



28.6. On the conclusion or termination of the Agreement both parties shall destroy all copies of confidential information obtained from the other and the obligations relating to confidentiality shall continue for a period of ten years from the date of the Agreement’s conclusion, or termination.



29. Publicity



29.1. Neither party shall without the written consent of the other (the giving of which consent shall be at the sole discretion of that party) advertise, publicly announce or provide to any other person information relating to the existence or details of the Agreement or use the other party’s name in any format for any promotion, publicity, marketing or advertising purpose.



30. Waiver



30.1. Any failure by the Buyer to insist at any time upon the performance of any of the terms, provisions or undertakings of the Supplier contained in the Agreement or to exercise any rights thereunder shall not constitute or be construed as a waiver thereof or a relinquishment of the Buyer’s rights to require the future performance of any such term, provision or undertaking but the obligation of the Supplier with regard to the same shall continue in full force and effect



31. Time of the Essence



31.1. The time for delivery and/or completion of the work to be performed under the Agreement shall be of the essence to the Agreement.



32. Expert Determination



32.1. Where under the Agreement any issue is to be determined by an Expert then:



32.1.1. Either party may give 7 days’ notice in writing to the other requiring expert determination by an Expert to be agreed between the parties or nominated as referred to below.



32.1.2. Within 14 days of receipt of such notice the parties shall have agreed on the choice of an Expert or in default of agreement the Expert shall be nominated by the President for the time being of the British Academy of Experts (or the Computer Society in respect of IT Agreements) on the application of either party.



32.1.3. The Expert shall act in accordance with such procedure as the Expert may in his sole discretion decide provided that he shall act impartially as between the parties.



32.1.4. The Expert shall reach a decision within 56 days of his appointment, which decision shall except in the case of fraud be final and binding on both parties.



32.1.5. The Expert shall not be liable for anything done or omitted to be done in the discharge or purported discharge of his duties as Expert unless the act or omission was done in bad faith.



33. Dispute Resolution



33.1. If any dispute or difference whatsoever shall arise between the parties in connection with or arising out of the Agreement, except any matter which under the Agreement is to be referred to ‘Expert Determination’, either party may give 7 days’ notice to resolve the dispute or difference through ‘Alternative Dispute Resolution’ (ADR) in accordance with the mediation procedure of the Centre for Dispute Resolution.  If the parties fail to agree terms of settlement of their dispute or difference within 56 days of the receipt of such notice or the party to whom the notice was given refuses to participate in the ADR procedure then the matter shall be referred to Arbitration in accordance with clause 33.2 below.



33.2. Subject to clause 33.3 below if any dispute or difference which may arise between the parties in connection with or arising out of the Agreement is referred to ADR mediation, but is not so settled as specified in sub-­‐ clause A, then neither party shall give notice to the other and such dispute or difference shall be referred to Arbitration.  The parties shall agree on the appointment of a single arbitrator within 14 days after the date of such notice or in default of agreement the arbitrator shall be nominated on the application of either party by the President for the time being of the Chartered Institute of Arbitrators.  The arbitration shall be conducted in accordance with the current arbitration rules as published by the Chartered Institute of Arbitrators.



33.3. There are excluded from arbitration any proceedings brought by one party against the other which arise out of the failure by that other party to comply with the provisions of any binding agreement setting out the terms upon which the dispute or difference was settled as a result of or following from the ADR mediation procedure referred to in clause 33.1 above.



34. Assignment and Sub-­‐contracting



34.1. Neither party shall assign the Agreement or any of its rights or obligations thereunder without first having received the written approval of the other party, which approval shall not be unreasonably withheld (provided that the Buyer may assign the benefit of the Agreement to any of his associated or subsidiary companies, organisations etc. or to any leasing or financing company of his choice).



34.2. The Supplier shall not sub-­‐contract the Agreement or any part thereof without having first obtained the written permission of the Buyer which shall not be unreasonably withheld provided that this restriction shall not apply to sub-­‐contracts for materials or minor details or any part of the work to be performed or materials or equipment to be supplied for which the sub-­‐contractor is named in the Agreement.



34.3. The Supplier shall be responsible for the acts, defaults and omissions of its sub-­‐contractors, whether approval has been given to their appointment under this clause or not, as if they were his own and any consent given under this clause shall not relieve the Supplier of any of his obligations under the Agreement.



35. Statutory Regulations



35.1. Both parties shall in all matters relating to the performance of the Agreement comply with all Acts of Parliament and with all orders, regulations and bye-­‐laws made with statutory authority by Government departments or by local or other authorities.  The cost to each party of meeting the requirements of this clause shall be borne by that party.



35.2. If the cost to the Supplier of the performance of the contract shall be increased, or reduced by reason of the making after the date of the Agreement of any new law or order or regulation having the force of law as referred to in clause 35.1  above or of the making of any change to any such law, order or regulation in force at the date of the Agreement that shall be applicable to the Agreement (other that any tax on profits), the amount of such increase or reduction shall be paid to or repaid by the Supplier as appropriate.



36. Health and Safety



36.1. The Supplier undertakes that he and his employees, agents and sub-­‐contractors will at all times comply with all health and safety requirements relating to the carrying out of the work under the Agreement.  Such requirements include in addition to the statutory laws and regulations any codes of practice and British Standards or their equivalent relating to health and safety, which may be applicable to the performance of the Agreement.



36.2. When the Supplier’s employees, agents or sub-­‐contractors are required to carry out work on the Buyer’s premises then the Supplier undertakes that in carrying out the work they shall additionally comply with all the Buyer’s rules and practices relating to safety and the conduct of persons working on the Buyer’s premises. Information may be obtained from the Buyer’s authorised Officer regarding the Agreement, or from the Health and Safety Officer.



36.3. In the performance of the Agreement the Supplier shall conform to all relevant environmental standards, guidelines and codes of practice and shall take all practical steps in the design of the work to be performed under the Agreement to minimise any risk to the environment.



37. Anti-­‐corruption and Bribery



37.1. The Supplier undertakes that he and his employees, agents and sub-­‐contractors will at all times comply with all applicable laws, statutes, regulations relating to anti-­‐ bribery and anti-­‐corruption including but not limited to the Bribery Act 2010 and not engage in any activity, practice or conduct which would constitute an offence under the Bribery Act 2010.



38. Buyer’s Rights



38.1. This Agreement shall extend to any substituted or remedial Services and/or repaired or replacement Goods supplied by the Supplier.



38.2. The Buyer's rights under this Agreement are in addition to its rights and remedies implied by statute and common law.



39. Modern Slavery



39.1. In performing its obligations under this Agreement the Supplier shall comply with all applicable laws, statutes, regulations and codes from time to time in force including but not limited to the Modern Slavery Act 2015.



40. Environmental Requirements



40.1. The Supplier shall:



40.1.1. when working on the Buyer’s Premises, perform this Agreement in accordance with the Buyer’s environmental  policy, which is to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment; and



40.1.2. comply fully with any other acts, orders, regulations and codes of practice relating to environmental regulations, which may apply in the performance of this Agreement including (if applicable) the requirements of the Waste Electrical and Electronic Equipment Regulations 2006 (WEEE).



41. Law

This Agreement shall be subject to the laws of England and Wales and the exclusive jurisdiction of the English and Welsh courts, without recourse to the conflict of laws principles. 










Schedule 1 



Clauses to Comply with UK Data Protection Law and the General Data Protection Regulation[footnoteRef:1] (“GDPR”), together “Data Protection Legislation”, whenever the Supplier (the “Processor”) stores or processes personal data for the Buyer (“the Controller”). [1:  EU 2016/679 (“GDPR”) Article (“Art”) 28
 http://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32016R0679&from=EN ] 


IF NOT OTHERWISE SET OUT IN THE CONTRACT THE FOLLOWING TABLE NEEDS TO BE COMPLETED:

		

		Insert details in this column



		Types of personal data

		“Personal Data”[footnoteRef:2] [2:  any information relating to an identified or identifiable natural person, who can be identified, directly or indirectly, in particular by reference to an identifier such as a name, an identification number, location data, an online identifier or to one or more factors specific to the physical, physiological, genetic, mental, economic, cultural or social identity of that natural person (Art 4(1))] 


		



		

		Special category data[footnoteRef:3] [3:  personal data revealing racial or ethnic origin, political opinions, religious or philosophical beliefs, or trade union membership, and the processing of genetic data, biometric data for the purpose of uniquely identifying a natural person, data concerning health or data concerning a natural person's sex life or sexual orientation (Art 9(1))] 


		



		Types of data subjects (e.g. staff, students)

		



		Description of work (subject matter, nature and purpose of processing activities e.g. data storage) 

		



		Duration of processing

		







Note:  If the Processor determines the purposes and means of processing, contrary to the terms of the following clauses, the Processor shall be considered to be a controller in respect of such processing[footnoteRef:4]. [4:  Art 28(10)] 




Processor Obligations – see GDPR Article 28(3)(a) to (h)

The Processor shall ensure that it and any sub-processor (to be engaged only with the Controller’s consent and on the same terms as below[footnoteRef:5]) identifies the Personal Data as above and –  [5:  Art 28(4)] 


(a) in processing[footnoteRef:6] the Personal Data: [6:  Art 28(3)(a)] 


(i)	does so only on documented instructions from the Controller;

(ii)	does not transfer the Personal Data to a third country[footnoteRef:7] or an international organisation[footnoteRef:8], unless the Controller so instructs, or the Processor is required to do so by law;  [7:  a country outside the European Union (Recital 101)]  [8:  an organisation and its subordinate bodies governed by public international law, or any other body which is set up by, or on the basis of, an agreement between two or more countries (Art 4(24))] 


(iii)	if the Processor is required by law to make such a transfer, the Processor shall inform the Controller of that legal requirement before transferring, unless the law prohibits such information being given on important grounds of public interest. 

(b) ensures that persons authorised to process the Personal Data are bound by contractual confidentiality obligations which reflect the requirements of these clauses and the need to keep the Personal Data secure and confidential[footnoteRef:9].  [9:  Art 28(3)(b)] 


(c) ensures appropriate technical and organisational measures are in place[footnoteRef:10] (and advises the Controller of the measures) to ensure a level of security appropriate to the risk, including inter alia as appropriate:  [10:  Art 28(3)(c) and Art 32] 


(i)	the pseudonymisation and encryption of the Personal Data; 

(ii)	the ability to ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services; 

(iii)	the ability to restore the availability and access to the Personal Data in a timely manner in the event of a physical or technical incident; 

(iv)	a process for regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the processing. 

In assessing the appropriate level of security account may be taken of adherence to an approved code of conduct[footnoteRef:11], and shall[footnoteRef:12] be taken of: [11:  Art 32(3)]  [12:  Art 32(1) and (2)] 


(i) the state of the art, the costs of implementation and the nature, scope, context and purposes of processing[footnoteRef:13];  [13:  Art 32(1)] 


(ii) the risk of varying likelihood and severity for the rights and freedoms of natural persons)[footnoteRef:14]; [14:  Art 32(1)] 


(iii) the risks that are presented by processing, in particular from accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to the Personal Data transmitted, stored or otherwise processed[footnoteRef:15].  [15:  Art 32(2)] 


(d) does not engage another processor (a sub-processor) unless the Controller in its absolute discretion gives a specific or general written authorisation; and where such consent is given, the Processor[footnoteRef:16]: [16:  Art 28(2) and Art(3)(d)] 


(i)	shall inform the Controller of any intended changes to a general written authorisation to add or replace processors, thereby giving the Controller the opportunity to object to such changes[footnoteRef:17]; [17:  Art 28(2)] 


(ii) shall impose the same data protection contractual obligations as set out in these clauses[footnoteRef:18]; [18:  Art 28(4)] 


(iii)	acknowledges that the Processor remains fully liable to the Controller for the performance of the sub-processor[footnoteRef:19]. [19:  Art 28(4)] 


(e) assists the Controller by appropriate technical and organisational measures, so far as possible, to respond to requests for exercising the data subject's rights under Data Protection Legislation, including Chapter III of the GDPR[footnoteRef:20]. [20:  Art 28(3)(e)] 


(f) assists the Controller[footnoteRef:21] with:  [21:  Art 28(3)(f)] 


(i)	its obligations to ensure that appropriate technical and organisational security measures are in place, including the documentation of those measures[footnoteRef:22]; [22:  Art 32] 


(ii)	notifying any Personal Data breach to the supervisory authority (the UK ICO) and to the data subject[footnoteRef:23];  [23:  Art 33 and 34] 


(iii)	data protection impact assessments and consulting the supervisory authority where an assessment indicates the processing involves unmitigated high risk[footnoteRef:24]. [24:  Art 35 and 36] 


(g) at the choice of the Controller, deletes or returns all the Personal Data to the Controller after the end of the provision of services relating to processing, and deletes existing copies unless Data Protection Law requires storage of the Personal Data[footnoteRef:25]. (h) makes available to the Controller all information necessary to demonstrate compliance with the obligations laid down in this clause and allow for and contribute to audits, including inspections, conducted by the Controller or another auditor mandated by the Controller; and immediately informs the Controller if, in its opinion, an instruction infringes Data Protection Legislation[footnoteRef:26]. [25:  Art 28(3)(g)]  [26:  Art 28(3)(h)] 
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Contract for the Provision of  Consultancy   Services for Falmouth University 



I am writing to you to set out the work (Company Name) (Company Number) of (Company Address) The Company will do for Falmouth University  (“the University”) on a ‘contract for services’ basis commencing on the Commencement Date and ending on the Termination Date.  This letter sets out the terms of the agreement between The Company and the University covering both the work The Company will undertake and the level of payment.

It is agreed as follows:



Definitions



In this Agreement the following words and expressions shall have the following meanings unless the context otherwise requires:



Background Information: the information supplied, or to be supplied, by the University to The Company as set out in more detail in Schedule 2.



Commencement Date: May 2018 or any other date agreed by the University.



Services: the services to be performed by The Company, as set out in Schedule 1 to this Agreement, together with such other related services as may from time to time be required by the University.



Termination Date May 2019



Appointment

With effect from the Commencement Date until the Termination Date, The Company is appointed as an independent contractor to the University to carry out the Services (as set out in Schedule 1), such Services to be provided using best endeavours and all reasonable skill and care. The Services will be carried out by (Company Name).



Duties

The Company agrees:

· to devote such of The Company’s time, attention and skill for the proper and timely performance of the Services; 

· to carry out the Services in an expert and diligent manner and to provide the Services to the best of The Company’s commercial, technical and creative skill and with all due care, skill and ability;

· during this Agreement, not to undertake any additional activities or accept any other engagements that leads or might lead to any conflict of interest between The Company and the best interests of the University.



The Services will be under the general supervision of the Contract Manager 

who will provide you with your instructions monitor your work and exercise quality control as appropriate.  While The Company’s method of working is entirely The Company’s own responsibility and is not subject to the control of the University, The Company has agreed to comply with any reasonable requests of the University. 

The University may give The Company instructions to omit any of the Services and The Company shall comply with all reasonable instructions given by the University in connection with this Agreement. 

For the avoidance of doubt, nothing in this Agreement shall prevent University from obtaining goods or services similar to the Services from any third party. 







[bookmark: _NN10]Performance and Delay

In respect of each of the Services to be performed under this Agreement, The Company shall provide or complete the performance of such Service(s) on or before the applicable date specified as notified by University to The Company. Time for the performance and supply of the Services shall be of the essence of this Agreement. 



Reporting and Meetings

The Company shall provide a written update report to the University (confirming the progress made in delivery of the Services).  

The Company and the University will meet each month into the Agreement to review progress and delivery of the Services. 



Background Information

The University will provide The Company with such Background Information as set out in more detail in Schedule 2.  The Company will confirm in writing to the University that the Background Information has been supplied in sufficient detail to enable The Company to continue to provide the Services.  



Intellectual Property

[bookmark: a537448] 

The University and The Company confirms that any intellectual property right which relate to the Background Information will be solely owned by the University. 

The Company grants, subject to the terms of this Agreement, the University a non-exclusive, indefinite, fully paid up, non-transferable, royalty free licence to use the Intellectual Property arising from this Agreement and from delivery of the Services.



The Company shall procure the waiver in writing of all moral rights, if any, to which its employees, agents, or contractors may now or at any future time be entitled under the Copyright, Designs and Patents Act 1988 as amended from time to time in respect of the works created by them in the course of delivering the Services. 

The Company shall indemnify and keep indemnified the University against any liabilities, costs, expenses, damages and losses suffered or incurred by the University arising out of or in connection with any claim made against the University for actual or alleged infringement of a third party's intellectual property rights arising out of or in connection with use of the Foreground IP as supplied by The Company, “The Company’s Background IP or receipt of the benefit of the Services.] 

This clause headed “Intellectual Property” will survive termination of this Agreement by expiry or otherwise.



Except as reasonably required by The Company until the Termination Date to provide the Services, The Company’s use of University intellectual property whether Foreground or Background IP, requires express written permission from the University (either elsewhere in this Agreement or in a document separate to this one). The Foreground IP created by The Company may subsequently be used by The Company for non-commercial, internal purposes only on a non-transferable, non-exclusive royalty free basis (without the right to sub-license) but not further or otherwise, save as the University expressly agrees otherwise in writing. The University may withdraw this permission if The Company does anything which in the University’s reasonable opinion adversely impacts on the University. Any other use of University intellectual property whether Foreground or Background IP requires express written permission from the University (either elsewhere in this Agreement or in a document separate to this one)

No licence to use University intellectual property rights is otherwise to be implied and no warranties are given in relation to any intellectual property by the University to The Company. The University will not unreasonably withhold permission for additional licences but reserves the right to charge for and place conditions on the use of its intellectual property at its entire discretion.

 The Company warrants that in providing the Services and any deliverables as identified in Schedule 1, that the Services and such deliverables will:

(a)	not infringe the rights of any third party; and

(b)	not use open-source software or technology which requires modifications, improvements, or alterations to be published under an open source licence, except as otherwise agreed in writing with the University in advance (Upon the University’s reasonable request, The Company will grant to the University a non-exclusive, irrevocable, perpetual, royalty-free licence to use, copy, have copied, modify, have modified, distribute, resell, and sublicense The Company’s Background IP to the extent reasonably required and for the purpose only of using and exploiting the Foreground IP.





Publicity



No media releases, public announcements or public disclosures by The Company or The Company’s employees or agents relating to this Agreement or its subject matter, including but not limited to promotional or marketing material, (but excluding any announcement intended solely for internal distribution by the parties or any disclosure required by legal, accounting or regulatory requirements) may be made without the prior written approval of University.

The Company agrees to acknowledge the role of the University in any work, communication or publication in any format whatsoever including but not limited to your software product, whether based in whole or in part on the Services, the role of the University as a contributor to any of the products/ systems/ software arising out of delivery of the Services and/ or the Project generally.



Fee



A fee of (TBC) (exclusive of any applicable VAT or other charge)) shall be payable to The Company for the provision of the Services.  Payment will be made on receipt of an invoice.  Payment will only be made for Services completed to the standard required by the University and will only be made to the account named on the invoice from The Company.  Payment will be made following receipt of a valid invoice from The Company. All expenses must be included within the fee.



The Company shall invoice the University for the fee and submit this to Falmouth Universities finance services or post it to Falmouth University, Wood Lane, Falmouth, TR11 4RH. The Company must include the PO number [TBC] on any invoice otherwise it will not be paid.  The invoice should itemise the Services undertaken.



In the event that there are periods when there are no Services for The Company to perform, The Company shall not be paid a retainer for these periods. The fee is payable only in respect of Services actually provided.

If at the University’s request The Company undertake any additional services, or if by reason of any changes requested by the University or any other circumstances beyond The Company’s control.  The Company are required to undertake significant extra work, then provided that The Company notify the University in writing before undertaking such work or additional services that it may require an additional fee, a fair and reasonable additional fee will be payable.



If the University gives instructions to The Company to omit any Services the University shall be entitled to make a suitable reduction in the Fee.

If the amount of any fees or disbursements becoming due hereunder is wrongfully withheld after the relevant final date for payment, such amount shall bear simple interest at the rate of 3% over Bank of England base rate for the time being, from the final date for payment to and including the date on which such amount is paid or discharged.



Where The Company sub-contracts any part of the Services, The Company shall ensure payment of any subcontractor is made within 30 days of receipt of a valid invoice. 



Insurance

The Company warrant to the University that The Company has the following insurance: 



Employer’s (Compulsory) Liability Insurance  = £1,000,000
Public Liability Insurance = £1,000,000
Professional Indemnity Insurance = £1,000,000
Product Liability Insurance = £1,000,000

The Company shall maintain such insurance at all times until 12 months after the termination this Agreement), provided that such insurance is available on commercially reasonable terms having regard (inter alia) to premiums required and the policy terms obtainable.

If for any period such insurance is not available on commercially reasonable terms, The Company shall inform the University forthwith and The Company shall obtain in respect of that period such reduced cover (if any) as is available and as would be fair and reasonable in the circumstances for The Company to obtain.

When reasonably requested by the University, The Company shall provide to documentary evidence in the form of a broker's certificate that the insurance required under this Agreement is being maintained.



Office Facilities

If applicable, the University will provide The Company with such office facilities as it shall deem necessary to enable The Company effectively to perform the Services.



Confidentiality

The Company hereby agrees that under this Agreement The Company may obtain knowledge of trade secrets and other confidential information with regard to the business and financial affairs of the University and those of the University's clients, customers and suppliers, details of which are not in the public domain ("Confidential Information") and accordingly The Company hereby undertakes to and covenants with the University that:

· The Company shall not at any time after the Termination Date use or procure the use of the name of the University in connection with “The Company’s own or any other name in any way calculated to suggest that The Company continue to be connected with the business of the University or in any way hold The Company out as having such connection;

· The Company shall not use the Confidential Information other than during the continuance of this Agreement and in connection with the provision of the Services; and

· The Company shall not at any time after the date of this Agreement (save as required by law) disclose or divulge to any person other than to officers or employees of the University whose province it is to know the same any Confidential Information and The Company shall use best endeavours to prevent the publication or disclosure of any Confidential Information by any other person.

All Confidential Information (howsoever stored) concerning the University supplied by University or by a member of the University or prepared by or on behalf of The Company for the purposes of this Agreement and all copies and extracts of it made or acquired by or on behalf of The Company shall be used only for the purposes of this Agreement, shall be the property of the University and shall be returned to the University upon termination of this Agreement.

The restrictions set out above shall cease to apply to information or knowledge that comes into the public domain otherwise than by reason of the default by The Company.



Termination

Either party shall have the right at any time to terminate this Agreement by giving not less than 28 DAYS notice in writing. 

In addition, the University shall have the right to terminate this Agreement at any time by summary notice without any payment in lieu in the event that The Company: 

· be in material or persistent breach of any of the terms of this Agreement;

· persistently and wilfully neglecting or becoming incapable for any reason of efficiently performing the Services, including a failure to remedy any fault in work produced within a reasonable period of time of being notified of that fault; or

· do any action manifestly prejudicial to the interests of the University or which may, in the opinion of the University, bring it into disrepute;

and The Company shall have no claim against the University in respect of the termination of this Agreement for any of the reasons specified above.



Tax Liabilities

The parties declare and confirm that it is the intention of the parties that The Company shall be responsible for all income tax liabilities and national insurance or similar contributions in respect of the fees and accordingly The Company hereby agrees to indemnify the University in respect of any claims that may be made by the relevant authorities against the University in respect of income tax and national insurance or similar contributions relating to “The Company’s services under this Agreement.



Warranties

The Company warrants to the University that:

· by entering into this Agreement The Company will not be in breach of any obligations to or agreements with any third party;

· The Company will not undertake any actions which will bring the University into disrepute; and

· The Company shall fully co‑operate with University’s agents, representatives or contractors and supply them with such information, materials and assistance as University may reasonably request or authorise from time to time.





Data Protection

The Company shall ensure compliance with the requirements of the Computer Misuse Act 1990, the General Data Protection Regulation (Regulation (EU) 2016/679) (“GDPR”), the Data Protection Act 2018 (“DPA 2018”) (and any statutory modification or re-enactment thereof from time to time in force) (“Data Protection Legislation”) and the provisions set out in Schedule 4 (Data Protection) of this Agreement in respect of any information supplied to the Company by the University.



University Policies

The Company shall comply with the University’s policies as set out on the University’s website: 

http://www.fxplus.ac.uk



No Employment

Nothing in this Agreement shall render or be deemed to render The Company as an employee or agent of the University and The Company hereby agrees that The Company are an independent contractor and not an employee or agent of the University. This Agreement does not create any mutuality of obligation between The Company and the University.

The Company do not qualify for any company benefits from the University.



Right to Work in the UK

If any of the staff identified in The Company’s proposal are not a national of an EEA member state, it is the responsibility of The Company to ensure that they have the appropriate visa to enter the UK to work for payment. When applying for a visa, they should explain the reasons for their visit to the UK. The University reserves the right to ask for evidence of those staffs right to work in the UK. 



Force Majeure

If either party to this Agreement is prevented or delayed in the performance of any of their respective obligations under this Agreement by "force majeure", then such party shall be excused from performance for so long as such cause or delay shall continue.

For the purposes of this Agreement, "force majeure" shall be deemed to be any cause affecting the performance of this Agreement arising from or attributable to acts, events, omissions or accidents beyond the reasonable control of either party and shall include, but not be limited to:

· strikes, lockouts or other industrial action;

· civil commotion, riot, act of terrorism, war threat or preparation for war;

· fire, explosion, storm, flood, earthquake, subsidence, epidemic, bad weather or other natural physical disaster;

· impossibility of the use of railways, shipping, aircraft, motor transport or other means of public or private transport; and

· political interference with the normal operations.



Bribery Act and Anti-Competitive Actions

The Company confirm that it will comply with the Bribery Act 2010 and any amendment or re-enactment thereof and that The Company has in place adequate procedures to prevent bribery or collusion.  The Company shall procure that any person associated with The Company shall comply with the Bribery Act 2010 and for the purpose of this Agreement whether a person is associated with another person shall be determined in accordance with Section 8 of the Bribery Act 2010. 

The Company confirms it will not commit any anti-competitive or collusive behaviour in any way but in particular in relation to price fixing.



Modern Slavery

[bookmark: a566377][bookmark: a83229]In performing its obligations under the agreement:

· [bookmark: a311954][bookmark: a707079][bookmark: d41486e178][bookmark: a624220][bookmark: a965695]The Company shall comply with all applicable laws, statutes, regulations and codes from time to time in force including but not limited to the Modern Slavery Act 2015; and

· [bookmark: a395540][bookmark: a637165]The Company represents and warrants that neither The Company nor any of its officers, employees or other persons associated with it:

· [bookmark: a912288][bookmark: a555760]has been convicted of any offence involving slavery and human trafficking; and

· to the best of its knowledge, has been or is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body regarding any offence or alleged offence of or in connection with slavery and human trafficking;

· [bookmark: a890926]The Company shall implement due diligence procedures for its own suppliers, subcontractors and other participants in its supply chains, to ensure that there is no slavery or human trafficking in its supply chains.



Limitation of Liability

The total aggregate liability of the University for any liability under this Agreement shall be the Fee for the Services as set out above (together with any additional fees agreed in writing by the University). 



Entire Agreement

This Agreement contains the entire agreement and understanding of the parties relating to the subject matter of this Agreement and extinguishes all previous agreements between the parties relating to the subject matter hereof. 



Survival of Causes of Action

The termination of this Agreement howsoever occurring shall not affect the rights and liabilities of the parties already accrued at such time nor affect the continuance in force of such of its provisions as are expressed as or capable of having effect after such termination.



Waiver

The failure of any party to insist upon strict performance of any provision of this Agreement or the failure of any party to exercise any right or remedy to which he/she is entitled hereunder shall not constitute a waiver thereof and shall not cause a diminution of the obligations under this Agreement.

No waiver of any of the provisions of this Agreement shall be effective unless it is expressly stated to be such and signed by all the parties to this Agreement.



Severability

If any provision of this Agreement is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions of this Agreement shall continue in full force and effect as if this Agreement had been signed with the invalid, illegal or unenforceable provision eliminated.



Notices

Any notice to be given pursuant to the terms of this Agreement shall be in writing and shall be delivered by hand or sent by post to the address of the addressee as set out in this Agreement or such other address (being in Great Britain) as the addressee may from time to time have notified for the purpose of this Agreement, or sent by facsimile transmission to the addressee's fax number as from time to time notified.



Law and Jurisdiction

This Agreement is governed by the laws of England and Wales and the parties submit to the jurisdiction of the courts of England and Wales.

Please confirm “The Company’s acceptance of these terms by signing and dating the enclosed copy of this letter and returning it to the University.

Yours sincerely,



Name:

Signed for and on behalf of Falmouth University  



.......................................................



Name ……………………………...

Date................................................ 





Signed for and on behalf of The Company





.......................................................



Name ……………………………...

Date................................................ 





SCHEDULE 1 - THE SERVICES





SCHEDULE 2 – [BACKGROUND INFORMATION]





SCHEDULE 3 – THE FEE



TBC. 



SCHEDULE 4 – DATA PROTECTION



Clauses to Comply with Data Protection Legislation, whenever a Company stores or processes personal data for the University supplementary to the Company’s contract with the University. 

For the purposes of this Schedule 4 the Company shall be referred to as “the Processor” and the University as “the Controller”.

IF NOT OTHERWISE SET OUT IN THE CONTRACT THE FOLLOWING TABLE NEEDS TO BE COMPLETED:

		

		Insert details in this column



		Types of personal data

		“Personal Data”

		



		

		Special category data

		



		Types of data subjects (e.g. staff, students)

		



		Description of work (subject matter, nature and purpose of processing activities e.g. data storage) 

		



		Duration of processing

		







Note:  If the Processor determines the purposes and means of processing, contrary to the terms of the following clauses, the Processor shall be considered to be a controller in respect of such processing.

The Processor shall ensure that it and any sub-processor (to be engaged only with the Controller’s consent and on the same terms as below) identifies the Personal Data as above and – 

(a) in processing the Personal Data:

(i) does so only on documented instructions from the Controller;

(ii) does not transfer the Personal Data to a third country or an international organisation, unless the Controller so instructs, or the Processor is required to do so by law; 

(iii) if the Processor is required by law to make such a transfer, the Processor shall inform the Controller of that legal requirement before transferring, unless the law prohibits such information being given on important grounds of public interest. 

(b) ensures that persons authorised to process the Personal Data are bound by contractual confidentiality obligations which reflect the requirements of these clauses and the need to keep the Personal Data secure and confidential. 

(c) ensures appropriate technical and organisational measures are in place (and advises the Controller of the measures) to ensure a level of security appropriate to the risk, including inter alia as appropriate: 

(i) the pseudonymisation and encryption of the Personal Data; 

(ii) the ability to ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services; 

(iii) the ability to restore the availability and access to the Personal Data in a timely manner in the event of a physical or technical incident; and

(iv) a process for regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the processing. 



In assessing the appropriate level of security account may be taken of adherence to an approved code of conduct, and shall be taken of:

(i) the state of the art, the costs of implementation and the nature, scope, context and purposes of processing;

(ii) the risk of varying likelihood and severity for the rights and freedoms of natural persons);and

(iii) the risks that are presented by processing, in particular from accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to the Personal Data transmitted, stored or otherwise processed. 

(d) does not engage another processor (a sub-processor) unless the Controller in its absolute discretion gives a specific or general written authorisation; and where such consent is given, the Processor:

(i) shall inform the Controller of any intended changes to a general written authorisation to add or replace processors, thereby giving the Controller the opportunity to object to such changes;

(ii) shall impose the same data protection contractual obligations as set out in these clauses; and

(iii) acknowledges that the Processor remains fully liable to the Controller for the performance of the sub-processor.

(e) assists the Controller by appropriate technical and organisational measures, so far as possible, to respond to requests for exercising the data subject's rights under Data Protection Legislation, including Chapter III of the GDPR.

(f) assists the Controller with: 

(i) its obligations to ensure that appropriate technical and organisational security measures are in place, including the documentation of those measures;

(ii) notifying any Personal Data breach to the supervisory authority (the UK ICO) and to the data subject; and

(iii) data protection impact assessments and consulting the supervisory authority where an assessment indicates the processing involves unmitigated high risk.

(g) at the choice of the Controller, deletes or returns all the Personal Data to the Controller after the end of the provision of services relating to processing, and deletes existing copies unless Data Protection Law requires storage of the Personal Data. 

(h) makes available to the Controller all information necessary to demonstrate compliance with the obligations laid down in this clause and allow for and contribute to audits, including inspections, conducted by the Controller or another auditor mandated by the Controller; and immediately informs the Controller if, in its opinion, an instruction infringes Data Protection Legislation.
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