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STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF SERVICES
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1. DEFINITIONS AND INTERPRETATION1 TC "
DEFINITIONS AND INTERPRETATION" \l 1 

In these standard terms and conditions:

1.1 the following words and expressions shall have the following meanings:
	“Anti-Bribery Laws”

	any and all statutes, statutory instruments, bye-laws, orders, directives, decrees and laws which relate to anti-bribery and/or anti-corruption including the Bribery Act

	“Bribery Act”
	the Bribery Act 2010

	“Business Day”
	a day that is not a Saturday,  Sunday or public or bank holiday in England and/or Wales

	“Confidential Information”
	all information in respect of the business of University including know-how and other matters connected with the Services, information concerning University’s relationships with actual or potential clients, customers or suppliers and the needs and requirements of University and of such persons and any other information which, if disclosed, will be liable to cause harm to University

	“Contract”
	the contract between University and the Supplier for the supply of the Services formed in accordance with Condition 2

	“FOI Legislation”
	the Freedom of Information Act 2000, all regulations made under it and the Environmental Information Regulations 2004, and any guidance issued by the Information Commissioner, the Ministry of Justice or the Department for Environment Food and Rural Affairs (including in each case its successors or assigns) in relation to such legislation

	“Insolvent”
	the Supplier is Insolvent where it:

(a) proposes or passes a resolution for its winding up or in the case of a limited liability partnership proposes or determines that it will be wound up;

	
	(b) is subject to an application to or order or notice issued by a court or other authority of competent jurisdiction for its winding up or striking off;

	
	(c) enters administration or is the subject of an application for administration filed at any court or a notice of intention to appoint an administrator given by any person filed at any court;

	
	(d) proposes, makes or is subject to, a company voluntary arrangement or a composition with its creditors generally, an application to a court of competent jurisdiction for protection from its creditors generally or a scheme of arrangement under Part 26 Companies Act 2006;

	
	(e) has a receiver or a provisional liquidator appointed over any of its assets, undertaking or income;

	
	(f) ceases to trade or appears, in the reasonable opinion of University, to be likely to cease to trade;

	
	(g) is unable to pay its debts within the meaning of section 123 Insolvency Act 1986; or

	
	(h) is the subject of anything analogous to the foregoing under the laws of any applicable jurisdiction

	“Intellectual Property Rights”


	all intellectual and industrial property rights including patents, know-how, registered trade marks, registered designs, utility models, applications for and rights to apply for any of the foregoing, unregistered design rights, unregistered trade marks, rights to prevent passing off for unfair competition, copyright, database rights, topography rights and any other rights in any invention, discovery or process, in each case in the United Kingdom and all other countries in the world and together with all renewals and extensions

	“Losses”
	all costs (including legal costs and costs of enforcement), expenses, liabilities (including any tax liability), direct, indirect or consequential loss (all three of which terms include pure economic loss, loss of profits, loss of business, depletion of goodwill and like loss), damages, claims, demands, proceedings and judgments

	
	

	“Price”
	the price of the Services in Great British pounds sterling as set out in Schedule 1: Price Schedule

	“Records”
	a complete and correct set of records pertaining to all activities relating to the performance of the Supplier’s obligations under a Contract and all transactions entered into by the Supplier for the purposes of a Contract

	“Retention Period”
	the term of a Contract and the period of not less than 6 (six) years (or such longer period as may be required by law) following termination of any Contract with University 

	“Services”
	any services which the Supplier has agreed to supply to University (including any of them or any part of them)

	“Specification”
	in relation to the Services, the documents detailing the requirements of the Services; all preparatory, design and development materials which relate to the Services; and all information of any description which explains how the Services will be performed

	“Supplier”
	the person from whom University orders the Services

	“Terms and Conditions”
	these standard terms and conditions of purchase together with any special terms agreed in writing between the Supplier and University as specified in the Contract

	“Third Party Act”
“Third Party Materials”
	the Contracts (Rights of Third Parties) Act 1999
any work or materials authored, created or performed by a third party and either commissioned for, or used in relation to, the Services, including library images

	“University”
	The University of Exeter, a higher education institution incorporated by Royal Charter (Company number RC000653) of Northcote House, The Queen’s Drive, Exeter, EX4 4QJ

	“University Group”
	University and its subsidiaries or associated companies (as defined in Section 1159 of the Companies Act 2006) incorporated in the United Kingdom together with such subsidiaries and associated companies (as so defined) incorporated outside the United Kingdom as the parties may agree in writing from time to time

	“VAT”
	value added tax chargeable under English law for the time being and any similar tax.


1.2 all headings are for ease of reference only and shall not affect the construction or interpretation of the Terms and Conditions;

1.3 unless the context otherwise requires:
1.3.1 references to the singular include the plural and vice versa and references to any gender include every gender;

1.3.2 references to a “person” include any individual, body corporate, association, partnership, firm, trust, organisation, joint venture, government, local or municipal authority, governmental or supra-governmental agency or department, state or agency of state or any other entity (in each case whether or not having separate legal personality);

1.4 references to any statute or statutory provision shall include any subordinate legislation made under it and shall be construed as references to such statute, statutory provision and/or subordinate legislation as modified, amended, extended, consolidated, re-enacted and/or replaced and in force; and

1.5 any words following the words “include”, “includes”, “including”, “in particular” or any similar words or expressions shall be construed without limitation and accordingly shall not limit the meaning of the words preceding them.
2. FORMATION AND INCORPORATION2 TC "
FORMATION AND INCORPORATION" \l 1 

2.1 Subject to any variation under Condition 2.5, the Contract will be upon the Terms and Conditions to the exclusion of all other terms and conditions, including any terms or conditions which the Supplier purports to apply under any acknowledgement or confirmation of order, quotation, Specification, invoice or similar document, whether or not such document is referred to in the Contract.

2.2  Each quotation for the Services from the Supplier will be deemed to be an offer by the Supplier to supply the Services upon the Terms and Conditions.  All quotations provided by the Supplier, including the Price, will remain open for 90 (ninety) days from its date.  Where a quotation is given, the Contract is only formed when a written acceptance of the quotation is served by University on the Supplier.  No contract will exist prior to service of such notice of acceptance.

 Each order placed by the University for Services will be accepted by the Supplier by returning University’s standard acknowledgement of order form, or such other form as required in the order placed by the University.  Where an order is placed by the University, the Contract is only formed when the Supplier has served University’s standard acknowledgement of order form or such other form as required in the order placed by the University on University.  No Contract will exist prior to service of such acknowledgement of order form or such other form as required in the order placed by the University.

2.3 Commencement of performance of the Services will be deemed conclusive evidence of the Supplier’s acceptance of the Terms and Conditions.

2.4 Not used.
2.5 No variation to the Terms and Conditions shall be effective unless it is in writing and signed by a duly authorised representative on behalf of University.
2.6 Any Contract formed pursuant to this Condition 2 is for the benefit of the University Group. Any obligation on the Supplier to perform under a Contract or that otherwise confers a benefit, right and/or privilege on University under a Contract shall be construed as an obligation to perform those obligations for and/or confer those benefits, rights and/or privileges on the University Group. 

3. THE SERVICES3 TC "
THE SERVICES" \l 1 

3.1 The description of the Services will be as set out in the Contract and/or in any applicable Specification supplied or advised by University to the Supplier.

3.2 The Supplier will comply with all applicable law, standards, regulations and other legal requirements concerning the performance of the Services.

3.3 The Supplier acknowledges that precise conformity of the Services with the Contract is of the essence of the Contract and University will be entitled to terminate the Contract under Condition 13.1.1 if the Services are not in conformance with the Contract, however slight the breach may be.  Any breach of this condition is deemed to be a material breach.

3.4 University may at any time make changes in writing relating to the Contract, including changes in the Specification or time or place of performance of the Services.  If such changes result in an increase in cost of, or time required for, performance of the Contract an equitable adjustment will be made to the price, delivery schedule or both.  Any such claim or adjustment must be approved by University in writing before the Supplier proceeds with such changes.

3.5 In respect of the Services the Supplier will maintain and observe quality control and supplier quality assurance standards in accordance with the requirements of University, its customs, relevant British Standards and statutory and regulatory bodies.
3.6 The Supplier will maintain detailed quality control records for the period of at least 12 (twelve) years from the date of performance of the Services.
3.7 If the University is not satisfied that the Services comply in all respects with the Contract and University so informs the Supplier, the Supplier will take all steps necessary to ensure compliance.  Without prejudice to any other rights of University under the Contract, any failure of this obligation by the Supplier will be deemed to be a material breach entitling University to terminate the Contract under Condition 12.1.1.
4. PRICE4 TC "
PRICE" \l 1 

4.1 Subject to Condition 4.2, the only monies to be paid by University in connection with the supply of the Services is the Price which shall be inclusive of all costs and expenses incurred by the Supplier including all visits, equipment, travel and attendance at meetings.
4.2 Any sum payable under the Contract will be exclusive of VAT and any other similar tax which may be chargeable and which will be payable in addition to the sum in question at the rate for the time being prescribed by law, subject to receipt by the paying party of a valid VAT invoice.
4.3 The Supplier shall not be entitled to increase the Price in any circumstances.
4.4 If the Services are not performed on the date set out in Condition 7.2, then, without prejudice to University’s other rights under the Contract, the Price will be reduced at the rate if any set out in the Contract for each day which elapses between the due date and the date of actual performance.

5. PAYMENT5 TC "
PAYMENT" \l 1 

5.1 Subject to the Supplier performing its obligations in accordance with the terms of the Contract, University shall pay the Price to the Supplier in accordance with this Condition 5.

5.2 The Supplier shall invoice University for the Price of the Services following supply of the Services in accordance with Condition 7.1.
5.3 Each invoice shall be a valid VAT invoice and shall contain the following information: purchase order number; date of invoice; invoice number; period to which the invoice relates; Services to which the invoice relates; and VAT.
5.4 Invoices should be addressed to the University of Exeter and not to a named individual within the Organisation.  Copy invoices should be sent only if requested by the Accounts Payable Department. Each such invoice shall contain all information required by University including the Consultant’s name and address, a separate calculation of VAT and an adequate description of elements of the Works and/or the Services performed. 

The preferred method of receipt will be via email, to invoices@exeter.ac.uk, but only for invoices in PDF, MS Word or TIFF formats. Otherwise invoices should be sent by post to the following address: Box 1, Finance, Northcote House. University of Exeter, Exeter. EX4 4QJ.
5.5 Subject to Condition 5.6, each invoice shall be payable by University within 30 (thirty) days following the date on which the invoice is received by University. All payments shall be made in pounds sterling, except where agreed otherwise by the parties.
5.6 Notwithstanding any purported contrary appropriation by the Supplier, University shall be entitled, by giving written notice to the Supplier, to appropriate any payment by University to any invoice issued by the Supplier.

5.7 University shall be entitled to set-off any liability which the Supplier has to it against any liability which it has to the Supplier, whether such liability is present or future, liquidated or unliquidated, under the Contract or any other contract between the parties or other cause of action.
5.8 Subject to Condition 5.8, if any sum payable under the Contract is not paid on or before the due date for payment the Supplier shall be entitled to charge University interest on that sum at 2% (two percent) per annum above the base lending rate from time to time of Barclays Bank plc from the due date until the date of payment (whether before or after judgment), such interest to accrue on a daily basis. The parties agree that this Condition 5.7 is a substantial remedy for late payment of any sum payable under the Contract, for the purposes of the Late Payment of Commercial Debts (Interest) Act 1998.
5.9 No payment made by University shall constitute acceptance by University of the Services or otherwise prejudice any rights or remedies which University may have against the Supplier including the right to recover any amount overpaid or wrongfully paid to the Supplier.
5.10 Where the Supplier enters into a sub-contract for the provision of the whole or any part of the Services, the Supplier shall ensure that a term is included in the sub-contract which requires the Supplier to pay all sums due to the sub-contractor within a specified period, not exceeding 30 days from the date of receipt of a valid invoice as defined by the terms of that sub-contract.
6. INSTALMENTS6 TC "
INSTALMENTS" \l 1 

6.1 The Supplier may not perform the Services in stages or invoice the Price for an instalment separately unless agreed in writing by University.  If University does agree, the Contract will be construed as a separate Contract in respect of each instalment or stage, and without prejudice to any other right or remedy, University will have the right, but not the obligation, to:

6.1.1 treat all the Contracts for the total amount of Services as repudiated if the Supplier fails to deliver or perform any instalment or stage; and

6.1.2 reject any or all of the instalments for the total amount of Services if University is entitled to reject any one instalment.

7. DELIVERY7 TC "
DELIVERY" \l 1 

7.1 The Services will be performed at the address stated in the Contract or at such other place as the Supplier is directed by University.
7.2 The Services will be performed during University’s normal office hours on the date or within the period specified in the Contract, or if no such period is specified then within 30 (thirty) days of the date of the Contract.

7.3 The Supplier will ensure that before commencing performance of the Services:

7.3.1 University is provided in writing with a list by name and description of any harmful or potentially harmful properties or ingredients which will be used in performance of the Services whether in use or otherwise and thereafter information concerning any changes in such properties or ingredients.  University will rely on the supply of such information from the Supplier in order to satisfy its own obligations under the Health and Safety at Work Act 1974 and any other relevant legislation; and

7.3.2 University is supplied with all information as may be necessary for the University to benefit fully from the Services.

7.4 No Services supplied under the Contract earlier than the date for performance, will be accepted or paid for unless University notifies the Supplier in writing of its intention to accept and pay for the same.

7.5 University will not be deemed to have accepted the Services until it has had 3 (three) Business Days to inspect them following performance by the Supplier.
7.6 In performing the Services, the Supplier will use reasonable endeavours to comply with the University’s policies and not behave in a manner that could reasonably been seen as being capable of detrimentally affecting the University’s reputation or its students wellbeing. 
8. UNIVERSITY’S PROPERTY8 TC "
UNIVERSITY’S PROPERTY" \l 1 

8.1 All materials, equipment, tools, dies and moulds supplied by University to the Supplier will at all times:

8.1.1 be and remain the exclusive property of University;

8.1.2 be held by the Supplier in safe custody at its own risk;

8.1.3 be maintained and kept in good condition by the Supplier until returned to University;

8.1.4 not be disposed of other than in accordance with University’s written instructions; and

8.1.5 not be used otherwise than as authorised by University in writing.
9. INTELLECTUAL PROPERTY9 TC "
INTELLECTUAL PROPERTY" \l 1 

9.1 University authorises the Supplier to use the Intellectual Property Rights of University for the purposes only of exercising its rights and performing its obligations under the Contract.  The Supplier will have no other rights whatsoever in respect of the Intellectual Property Rights of University.

9.2 The Supplier warrants that its performance of the Services, and University’s receipt of the same or of any deliverables delivered to University in the performance of the Services, will not infringe the Intellectual Property Rights of any person except to the extent that any infringements arise from any Specification, drawings, samples or descriptions provided by University.
9.3 University will own all such right, title and interest in any Intellectual Property Rights subsisting in any deliverables created by Supplier, or any of its contractors, in the performance of the Services by the Supplier. 

9.4 Supplier hereby grants to University a non-exclusive, fully paid-up, royalty-free, worldwide, irrevocable and perpetual licence to use Supplier’s existing Intellectual Property Rights owned or controlled by Supplier which exist prior to or are created independently from the provision of the Services (and, if relevant, to procure the same from Supplier’s contractors relating to their performance of the Services) but only to the extent that such licence(s) are required for University to enjoy the full benefit and use of the Services provided, and any related deliverables, for all purposes.
9.5 Supplier hereby irrevocably, unconditionally and absolutely assigns to University, with full title guarantee, and without restriction, all right, title and interest in and to all future Intellectual Property Rights (including future copyright and design right) subsisting in deliverables arising from the performance of the Services, on or after the date of commencement of the Services. For the avoidance of doubt, the assignment under this Clause 9.5 shall take effect from the date on which the deliverables are created, developed or produced.
9.6 To the extent that Clause 9.5 is not effective to assign legal title to the Intellectual Property Rights subsisting in deliverables arising from the performance of the Services, then Supplier shall assign or procure the assignment of such Intellectual Property Rights to University as and when requested by University by executing any assignment documents reasonably requested by University, at University’s cost. Until such time as those Intellectual Property Rights are assigned to University, Supplier shall hold all such Intellectual Property Rights on trust for University and University shall have an exclusive worldwide, royalty-free licence under those Intellectual Property Rights and to use the deliverables, being the subject of the assignment, for any purpose.
9.7 Supplier shall procure that its personnel, contractors and its contractors' personnel and other third parties, if any, used by Supplier in connection with the provision of the Services shall unconditionally and irrevocably waive all of their moral rights described in Chapter 4 of Part 1 of the Copyright Designs and Patents Act 1988 (or any similar or equivalent legislation anywhere in the world) in respect of deliverables created in the performance of the Services. Supplier shall promptly provide copies of any waivers to University, on request. 
9.8 Supplier shall not incorporate and/or use Third Party Materials in any deliverable created in the performance of the Services unless Supplier has obtained the prior written consent of University to do so.
10. CONFIDENTIALITY10 TC "
CONFIDENTIALITY" \l 1 

10.1 The Supplier will keep confidential and will ensure that its employees keep confidential and will not (except as expressly authorised by University or required by the duties imposed on the Supplier hereunder) use or disclose or attempt to use or disclose to any person any of University Group’s Confidential Information which comes to the knowledge of the Supplier.

10.2 The term “Confidential Information” extends to all information of a confidential nature disclosed pursuant to the Contract or discovered further to the operation of the Contract including knowledge and information relating to the trade, business activities, operations, organisation, finances, processes, dealings, specifications, methods, designs, formulae, and technology of and specifically concerning any member of University Group or any of its customers or suppliers.

10.3 The restriction contained in Condition 10.1 shall not apply to information or knowledge which:-

10.3.1 has in its entirety become public knowledge otherwise than through any unauthorised disclosure or other breach of such restriction;

10.3.2 has already come into the possession of the Supplier from an independent third party without breach of any obligation of confidentiality;

10.3.3 University has consented in writing to being disclosed; and

10.3.4 is or has been independently developed by the Supplier without reference to or use of the Confidential Information.

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

10.5 Nothing contained herein shall restrict disclosure:-

10.5.1 to third parties to the extent necessary by legal, accounting or regulatory requirements; and/or

10.5.2 to the professional advisers of the Supplier in connection with the interpretation and operation of the Contract and any dispute arising therefrom.

10.6 The Supplier shall ensure that those of its employees or contractors whom University specifies for the purposes of this Condition 10.6 comply with the terms of this Condition 10.

10.7 The Supplier shall promptly notify University if it becomes aware of any breach of confidence by any person to whom the Supplier divulges any part of such Confidential Information and shall give University Group all reasonable assistance in connection with any proceedings which University Group may institute against such persons for breach of confidence.

10.8 Without prejudice to the preceding provisions of this Condition 10, the Supplier confirms that all data contained on tangible property which becomes the property or comes into the possession of the Supplier under the terms of the Contract remains the property of University or such other member of the University Group to which it relates and accordingly the Supplier will ensure that:-

10.8.1 no such data shall be removed from premises of University or any other member of the University Group without the prior written consent of University or the applicable member of the University Group and that any data so removed will be returned as soon as the reason for its removal has ceased to exist or upon the request of University (whichever is the sooner);

10.8.2 all security procedures in place for the Supplier’s own assets will apply to University’s data and tangible property;

10.8.3 when such data and tangible property is received by the Supplier it will be stored securely in areas of restricted access; and

10.8.4 if University requires the erasure of any of University’s data the Supplier will ensure that University has a copy thereof prior to erasure and following erasure will provide a certificate of erasure to University in writing.

10.9 The Supplier acknowledges that University:

10.9.1 is subject to the FOI Legislation and agrees to assist and co-operate with University to enable University to comply with its obligations under the FOI Legislation; and

10.9.2 may be obliged under the FOI Legislation to disclose information without consulting or obtaining consent from the Supplier and, subject to the provisions of this Condition 10, may ultimately at its discretion disclose such information.

10.10 Without prejudice to the generality of Condition 10.9, the Supplier shall:

10.10.1 transfer to University each FOI Legislation information request relevant to the Contract, the Services, or any University Group member that it or they (as the case may be) receive as soon as practicable and in any event within 2 (two) Business Days of receiving such information request; and

10.10.2 in relation to information held by the Supplier on behalf of University, provide University with details about and/or copies of all such information that the University requests and such details and/or copies shall be provided within 5 (five) Business Days of a request from University (or such other period as University may reasonably specify) and in such forms as University may reasonably specify.

10.11 University shall be responsible for determining whether information is exempt information under the FOI Legislation and for determining which information will be disclosed in response to an information request in accordance with the FOI Legislation.  The Supplier shall not itself respond to any person making an information request, save to acknowledge receipt, unless expressly authorised to do so by University.

11. WARRANTY INDEMNITY AND CANCELLATION11 TC "
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11.1 The Supplier warrants, represents and undertakes to University that the Services:

11.1.1 will be performed by appropriately qualified, trained and experienced personnel with a high standard of skill, care and diligence and in accordance with the Contract;
11.1.2 will be performed to such standards of quality generally observed in the industry for similar services;

11.1.3 will correspond in every respect with any Specification, drawing, or description provided by University; and
11.1.4 will comply with all statutory requirements, regulations and voluntary codes of conduct relating to the Services and their supply.
11.2 Without prejudice to any other rights or remedies of University (whether express or implied), the Supplier agrees to comply, and procure that its employees, representatives or agents comply, at all times with any applicable policy of University including (but not limited to) University’s data protection, data security, environmental and equal opportunities employment policies in force from time to time and as notified by University to the Supplier.
11.3 Without prejudice to any other rights or remedies of University (whether express or implied), if the Supplier breaches any terms of the Contract (including a failure or delay in performance) or University terminates the Contract in accordance with Condition 12 then University may (but will not be obliged) to, whether or not the performance of the Services has commenced:

11.3.1 cancel any or all remaining instalments or stages if the Contract has not already been terminated;

11.3.2 refuse to accept any subsequent performance of the Services which the Supplier attempts to make;

11.3.3 recover from the Supplier any additional expenditure reasonably incurred by University in obtaining the Services in substitution from another supplier; and/or
11.3.4 claim Losses incurred by University which are in any way attributable to the Supplier’s breach of the Contract or failure to perform the Services on the due date or at all.
12. TERMINATION12 TC "
TERMINATION" \l 1 

12.1 If the Supplier:

12.1.1 commits a material breach of the Contract which cannot be remedied; or

12.1.2 commits a material breach of the Contract which can be remedied but fails to remedy that breach within 30 (thirty) days of a written notice setting out the breach and requiring it to be remedied being given by University,

University may terminate the Contract immediately by giving written notice to that effect to the Supplier.

12.2 University may terminate the Contract immediately by giving written notice to that effect to the Supplier if the Supplier becomes Insolvent.

12.3 Following expiry or termination of the Contract: 

12.3.1 Conditions 3, 10, 14, 15, 21 and 22 shall continue in force, together with any other Conditions which expressly or impliedly continue to have effect after expiry or termination of the Contract; and

12.3.2 all other rights and obligations shall immediately cease without prejudice to any rights, obligations, claims (including claims for damages for breach) and liabilities which have accrued prior to the date of expiry or termination.
12.4 The Supplier may not cancel the Contract. University is entitled to cancel the Contract in whole or in part by giving written notice to the Supplier at any time prior to performance of the Services in which event University’s sole liability will be to pay to the Supplier fair and reasonable compensation for work-in-progress at the time of cancellation but such compensation will not include loss of profits (whether direct or indirect and whether actual or anticipated) or any indirect or consequential loss.

13. INDEPENDENT CONTRACTOR13 TC "
INDEPENDENT CONTRACTOR" \l 1 


For the purposes of the Contract and the Services to be performed under the Contract the Supplier is acting as an independent contractor.  The Supplier shall have no right, power or authority whatsoever to create any obligation, express or implied, on behalf of University or other members of the University Group unless University has specifically authorised the same in writing.

14. ANTI-CORRUPTION AND ANTI-BRIBERY14 TC "
ANTI-CORRUPTION AND ANTI-BRIBERY" \l 1 

14.1 The Supplier shall, and shall procure that its officers, employees, agents and sub-contractors (if any) shall:

14.1.1 comply with all applicable Anti-Bribery Laws;

14.1.2 without prejudice to Condition 14.1.1, not do or omit to do any act or thing which causes or may cause University to be guilty of an offence under section 7 Bribery Act (or would do so if University was unable to prove that it had in place adequate procedures designed to prevent persons associated with it from undertaking such conduct); 

14.1.3 promptly report to University any request or demand for any undue financial or other advantage of any kind received in connection with the performance of the Contract by it or its officers, employees, agents  or sub-contractors; and
14.1.4 comply with University’s Code of Conduct, Statement for Third Parties as it is in force from time to time  

http://www.exeter.ac.uk/staff/employment/codesofconduct/statementforthirdparties/ 

14.2 The Supplier shall immediately give written notice to University:

14.2.1 upon a breach, or suspected breach, of its obligations at Condition 14.1 occurring or upon becoming aware of a breach of its obligation under Condition 14.2.2; and

14.2.2 of any financial or other advantage, inducement or reward it has given or intends to give (whether directly or through any third party) to any person (including any employee of University) in connection with the awarding or continuation in force of the Contract.
14.3 The Supplier shall:

14.3.1 keep, for a minimum of 6 (six) years and at its normal place of business, detailed, accurate and up to date records and books of account showing all payments made by the Supplier in connection with the Contract and the steps taken by the Supplier to comply with Anti-Bribery Laws and University’s anti-corruption policy; and

14.3.2 permit University, and any person nominated by it for this purpose (and the Higher Education Funding Council for England) to have such access on demand to the Supplier’s premises, personnel, systems, books and records as University may reasonably require to verify the Supplier’s compliance with this Condition 14.
14.4 University may terminate a Contract immediately by giving written notice to that effect to the Supplier if the Supplier is in breach of any of its obligations under Condition 14 or if University has reasonable cause to believe that such a breach has occurred or may occur.

14.5 University shall be entitled, by giving written notice to that effect to the Supplier, to require the Supplier to remove from the performance of its obligations under the Contract any of the Supplier’s officers, employees, agents or sub-contractors in respect of whom the Supplier is in breach of any of its obligations under this Condition 14.
14.6 The Supplier shall include in any sub-contract which University permits it to enter into in connection with the Contract:

14.6.1 a clause equivalent to this Condition 14; and

14.6.2 a right under the Third Party Act for University to exercise equivalent rights over the sub-contractor to those which it exercises over the Supplier in Condition 14.3.2.
15. GENERAL EXCLUSIONS AND LIMITATION OF LIABILITY15 TC "
GENERAL EXCLUSIONS AND LIMITATION OF LIABILITY" \l 1 

15.1 Neither party excludes or limits its liability to the other party in respect of:

15.1.1 the terms implied by section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982;

15.1.2 death or personal injury resulting from negligence within the meaning of section 1(1) of the Unfair Contract Terms Act 1977;

15.1.3 to the extent applicable, liability under Part 1 of the Consumer Protection Act 1987 for defects within the meaning of that Act;

15.1.4 Condition 10 (Confidentiality);

15.1.5 fraud (including fraudulent misrepresentation);

15.1.6 a deliberate repudiatory breach; or

15.1.7 any other liability which, by law, it cannot exclude or limit,


but nothing in this clause confers any right or remedy upon a party to which it would not otherwise be entitled.

15.2 The Supplier does not exclude or limit its liability to University under or in connection with the Contract for breach of Intellectual Property Rights (whether pursuant to Condition 9 or otherwise) except to the extent expressly set out.

15.3 The exclusions from and limitations of liability set out in this Condition 15 shall be considered severably. The validity or unenforceability of any one clause, sub-clause, paragraph or sub-paragraph of this Condition 15 shall not affect the validity or enforceability of any other clause, sub-clause, paragraph or sub-paragraph of this Condition 15.

15.4 Subject to Condition 15.5, the Supplier warrants to the University and the other University Group members (including their respective employees, sub-contractors and agents) that it will not cause any of them to incur or suffer any Losses as a consequence of any breach or any negligent performance of the Contract by the Supplier (including in each case any non-performance or delay in performance of the Contract) or of any breach of statutory duty, misrepresentation or misstatement by the Supplier. 
15.5 The Supplier is not responsible for any Losses to the extent that such Losses are caused by any breach or negligent performance of any of its obligations under the Contract by University and/or any other University Group member.

15.6 The Supplier shall maintain in force, with a reputable insurance company, professional indemnity insurance, product liability insurance and public liability insurance cover to cover such heads of liability as may arise under or in connection with a Contract.
16. RECORDS, AUDIT AND INSPECTION16 TC "
RECORDS, AUDIT AND INSPECTION" \l 1 

16.1 The Supplier shall, and shall procure that any sub-contractors shall:

16.1.1 maintain all Records; and
16.1.2 retain all Records for the Retention Period.

16.2 University and any person nominated by University has the right to audit any and all Records at any time during the Retention Period on giving to the Supplier what University considers to be reasonable notice (whether in writing or verbally) and at any reasonable time to inspect any aspect of the Supplier’s performance of its obligations under a Contract.  University shall use reasonable endeavours to co-ordinate its audits and to manage the number, scope, timing and method of undertaking audits so as to ensure that the Supplier is not, without due cause, disrupted or delayed in the performance of its obligations under a Contract.

16.3 The Supplier grants to University and its agents the right, at any time, on 2 (two)  Business Days’ notice to audit the Supplier’s compliance with University’s requirements on security, data integrity and protection against breach of confidentiality. The Supplier agrees to indemnify the University Group and its agents against any Losses that University Group or its agents may incur by reason of claims, actions, demands or proceedings brought against the University Group or its agents by third parties, including the Supplier’s service provider(s), arising out of or in connection with such audits. 
16.4 For the purposes of exercising its rights under Conditions 16.2 and 16.3, the Supplier shall provide University and/or any person nominated by University with all reasonable co-operation including:

16.4.1 granting access to any premises, equipment, plant, machinery or systems used in the Supplier’s performance of the Contract, and where such premises, equipment, plant, machinery or systems are not the Supplier’s own, using all reasonable endeavours to procure such access;

16.4.2 ensuring that appropriate security systems are in place to prevent unauthorised access to, extraction of and/or alteration to any Records;

16.4.3 making all Records available for inspection and providing copies of any Records if requested; and

16.4.4 making the Supplier’s personnel available for discussion with University.

16.5 Any audit, inspection and/or testing by University pursuant to Condition 16.3 shall not relieve the Supplier or any of its sub-contractors from any obligation under the Contract or prejudice any of University’s rights, powers or remedies against the Supplier.

16.6 The Supplier shall promptly, to the extent reasonably possible in each particular circumstance comply with University's reasonable requests for access to senior personnel engaged in the Supplier’s performance of its obligations under a Contract.
17. ASSIGNMENT AND SUB-CONTRACTING17 TC "
ASSIGNMENT AND SUB-CONTRACTING" \l 1 

17.1 The Supplier shall not assign or sub-contract all or any part of its obligations under the Contract without the prior written consent of University to the identity of the relevant sub-contractor which may be refused or granted subject to such conditions as University sees fit.
17.2 Where the Supplier sub-contracts all or any part of its obligations under the Contract to any person, the Supplier shall:

17.2.1 ensure that such person is obliged to comply with all of the obligations and duties of the Supplier under the Contract insofar as they relate to the supply of the Services or part thereof (as the case may be) which that sub-contractor is required to perform; 

17.2.2 be solely responsible for payments to that person; and

17.2.3 remain solely responsible and liable to University for any breach of the Contract or act or omission of a sub-contractor or any performance, non-performance, part-performance or delay in performance of any of the Supplier’s obligations under the Contract to the same extent as if such breach or act or omission had been committed by the Supplier.

17.3 Where University gives its consent to sub-contracting under Condition 17.1, University may as a condition of giving its consent to the Supplier require direct warranties, undertakings, guarantees or indemnities from such sub-contractor concerning the performance of the Services and its compliance with the obligations set out in the Contract in all respects.

17.4 University may novate or otherwise transfer the Contract (in whole or in part).

17.5 Within 10 (ten) Business Days of a written request from University, the Supplier shall at its expense execute such agreement as University may reasonably require to give effect to any such transfer of all or part of its rights and obligations under the Contract to one or more persons nominated by University. 
18. PUBLICITY18 TC "
PUBLICITY" \l 1 


No media releases, public announcements or public disclosures by the Supplier or the Supplier’s employees or agents or subcontractors 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 University.

19. GENERAL19 TC "
GENERAL" \l 1 

19.1 Time shall be of the essence in respect of all dates, periods and timescales with which the Supplier is required to comply under the Contract and any dates, periods and timescales which may be substituted for them by the agreement in writing of the parties.
19.2 University’s rights and remedies set out in the Terms and Conditions are in addition to and not exclusive of any rights and remedies provided by law.

19.3 University and the Supplier shall execute and do all such further deeds, documents and things as may be necessary to carry the provisions of a Contract into full force and effect.

19.4 Any waiver of a breach of any of the terms of the Contract shall not be deemed a waiver of any subsequent breach and shall not affect the other terms of the Contract. 

19.5 If any provision of the Contract (in whole or in part) is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed from the Contract and the remaining provisions shall continue in full force and effect as if the Contract had been executed without the invalid, illegal, or unenforceable provision. In the event that in University’s reasonable opinion such a provision is so fundamental as to prevent the accomplishment of the purpose of the Contract, University and the Supplier shall immediately commence good faith negotiations to remedy such invalidity.
19.6 In performing their obligations under this Agreement, the Supplier shall and shall ensure that each of its sub-contractors, shall:

19.6.1 comply with the Modern Slavery Act 2015; and

19.6.2 not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4, of the Modern Slavery Act 2015 if such activity, practice or conduct were carried out in the UK.
20. NOTICE20 TC "
NOTICE" \l 1 

20.1 Subject to Condition 20.4 any notice or other communication given under or in connection with the Contract shall be in writing using the English language and:

20.1.1 delivered by hand; or

20.1.2 sent by pre-paid recorded delivery post

to University at the address and marked for the attention of the individual detailed in the Contract and to the Supplier at the address detailed in any quotation, acknowledgement of order or other document received by University from the Supplier (or such other address or, in the case of University, individual, as may be notified by the relevant party to the other party from time to time in accordance with this Condition 20).
20.2 Any notice or communication given in accordance with Condition 20.1 shall be deemed to have been served:

20.2.1 if delivered by hand, at the time of receipted delivery; and

20.2.2 if sent by pre-paid recorded delivery post at 9.00 a.m. on the second Business Day after the date of posting.

20.3 To prove service of a notice or communication it shall be sufficient to prove that the provisions of Condition 20.1 were complied with.

20.4 This Condition 20 shall not apply to the service of any proceedings or other documents in a legal action to which the Civil Procedure Rules apply.
21. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 199921 TC "
CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999" \l 1 

21.1 Save that any University Group member has the right to enforce the terms of the Contract in accordance with the Third Party Act, University and the Supplier do not intend that any of the terms of the Contract will be enforceable by virtue of the Third Party Act by any person not a party to it.

21.2 Notwithstanding Condition 21.1, the parties are entitled to vary or rescind the Contract without the consent of any University Group members.

22. GOVERNING LAW AND JURISDICTION22 TC "
GOVERNING LAW AND JURISDICTION" \l 1 

22.1 The formation, construction, performance, validity and all aspects whatsoever of the Contract shall be governed by English law.

22.2 The parties hereby submit themselves to the exclusive jurisdiction of the English Courts.

23. ENTIRE AGREEMENT / RELIANCE ON REPRESENTATIONS23 TC "
ENTIRE AGREEMENT / RELIANCE ON REPRESENTATIONS" \l 1 

23.1 The Contract and any Specification contain all the terms which the parties have agreed in relation to the subject matter of the Contract and supersede any prior written or oral agreements, representations or understandings between the parties in relation to such subject matter.

23.2 The Supplier acknowledges that the Contract has not been entered into wholly or partly in reliance on, nor has the Supplier been given, any warranty, statement, promise or representation made by or on behalf of University other than as expressly set out in the Contract. To the extent that any such warranties, statements, promises or representations have been given the Supplier unconditionally and irrevocably waives any claims, rights or remedies which it might otherwise have had in relation to them.

23.3 Nothing in this Condition 23 will exclude any liability which one party would otherwise have to the other party in respect of any statements made fraudulently.
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