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1. [bookmark: _Toc256000000][bookmark: a108819]Interpretation
[bookmark: a1025959]The following definitions and rules of interpretation apply in these Conditions.
1.1 [bookmark: a917729]Definitions: 
[bookmark: a149789]Business Day: a day other than a Saturday, Sunday or public holiday in England, when banks in London are open for business.
[bookmark: a137876]Business Hours: the period from 9.00 am to 5.00 pm on any Business Day.
[bookmark: a602254]College Closure: days when the College is shut; these days are available at https://www.imperial.ac.uk/human-resources/leave/college-closures/   
Commencement Date: has the meaning given in clause 2.2.
[bookmark: a745242]Conditions: these terms and conditions as amended from time to time in accordance with clause 21.12(b). 
Consignee: staff member of the College nominated to receive Goods and/or Services.
[bookmark: a185023]Contract: the contract between the College and the Supplier for the supply of Goods or Services or Goods and Services in accordance with these Conditions. 
[bookmark: a341538]Control: has the meaning given in section 1124 of the Corporation Tax Act 2010, and the expression change of Control shall be interpreted accordingly.
[bookmark: a148397]College: Imperial College London whose legal name is Imperial College of Science, Technology and Medicine, a Royal Charter Corporation (company registration number RC000231) with administrative offices at the Faculty Building, Exhibition Road, South Kensington, London, SW7 2AZ.
[bookmark: a513689]College Materials: has the meaning set out in clause 6.3(g).
[bookmark: a667551]Deliverables: all documents, products, advice and materials provided, produced and/or developed by the Supplier or its agents, contractors and employees as part of or in relation to the Services in any form or media, including drawings, maps, plans, diagrams, designs, pictures, computer programs, data, specifications and reports (including drafts).
[bookmark: a582677]Delivery Location: has the meaning given in clause 4.2(b).
[bookmark: a769908]Goods: the goods (or any part of them) set out in the Order. 
[bookmark: a474227]Goods Specification: any specification for the Goods, including any related plans and drawings, that is agreed in writing by the College and the Supplier.
[bookmark: a674670]Intellectual Property Rights: patents, rights to inventions, copyright and related rights, moral rights, trade marks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets), and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
[bookmark: a209384]Order: the College’s order for the supply of Goods and/or Services, as set out in the applicable purchase order form or equivalent.
[bookmark: a237969]Services: the services, including any Deliverables, to be provided by the Supplier under the Contract as set out in the Order and/or the Service Specification.
[bookmark: a511087]Service Specification: the description or specification for Services agreed in writing by the College and the Supplier. 
[bookmark: a344373]Supplier: the person or firm from whom the College purchases the Goods and/or Services as specified in the Order.
[bookmark: a766861]UK GDPR: has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.
1.2 [bookmark: a375381]Interpretation:
(a) [bookmark: a517365]A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality). 
(b) [bookmark: a490300]A reference to a party includes its personal representatives, successors and permitted assigns.
(c) A reference to legislation or a legislative provision is a reference to it as amended or re-enacted. A reference to legislation or a legislative provision includes all subordinate legislation made under that legislation or legislative provision.
(d) Any words following the terms including, include, in particular, for example or any similar expression shall be interpreted as illustrative and shall not limit the sense of the words preceding those terms.
(e) A reference to writing or written includes email.
2. Building Work 
Appointment of a contractor for engineering and construction work is subject to special terms and conditions set by the College’s Estates Department and such contracts are not governed by these Conditions unless the College notifies the Supplier in writing to the contrary. 
3. [bookmark: _Toc256000001][bookmark: a681094]Basis of contract
3.1 [bookmark: a452741]These Conditions shall apply to any Order placed on or after 1 April 2023.
3.2 The Order constitutes an offer by the College to purchase Goods or Services or Goods and Services from the Supplier in accordance with these Conditions. 
3.3 [bookmark: a403380]The Order shall be deemed to be accepted on the earlier of:
(a) [bookmark: a285885]the Supplier issuing written acceptance of the Order; or
(b) [bookmark: a638369]any act by the Supplier consistent with fulfilling the Order,
at which point and on which date the Contract shall come into existence (Commencement Date).
3.4 [bookmark: a580917]These Conditions apply to the Contract to the exclusion of any other terms that the Supplier seeks to impose or incorporate (unless specifically and expressly agreed otherwise by the College in writing), or which are implied by law, trade custom, practice or course of dealing. 
3.5 [bookmark: a124431]All of these Conditions shall apply to the supply of both Goods and Services except where the application to one or the other is specified.
3.6 [bookmark: a991969]The Supplier waives any right it might otherwise have to rely on any term endorsed upon, delivered with or contained in any documents of the Supplier.
3.7 No employee, representative or agent of the College is authorised to make any representation on behalf of the College which conflicts in any way with these Conditions, or to vary them in any way whatsoever, save by express agreement in writing signed by the Chief Financial Officer or the Director of Financial Services and Procurement of the College or their respective duly appointed nominees. If required, any such nominee will be able to provide written proof of their delegated authority to the Supplier.
4. [bookmark: _Toc256000002][bookmark: a408706]Supply of Goods
4.1 [bookmark: a188444]The Supplier shall ensure that the Goods shall:
(a) [bookmark: a398025]correspond with their description and any applicable Goods Specification;
(b) comply in every respect with any College requirements set out in the Order;
(c) [bookmark: a147439]be of satisfactory quality (within the meaning of the Sale of Goods Act 1979) and fit for any purpose held out by the Supplier or made known to the Supplier by the College, expressly or by implication, and in this respect the College relies on the Supplier's skill and judgement;
(d) [bookmark: a425279]where they are manufactured products, be free from defects in design, materials and workmanship and remain so for 12 months after delivery; and
(e) [bookmark: a336194]comply with all applicable statutory and regulatory requirements relating to the manufacture, labelling, packaging, storage, handling and delivery of the Goods. 
4.2 [bookmark: a931238]To the extent permissible, the Supplier shall secure for the College the benefit of any warranties and guarantees given by a manufacturer and/or original supplier of the Goods.
4.3 The Supplier shall ensure that at all times it has and maintains all the licences, permissions, authorisations, consents and permits that it needs to carry out its obligations under the Contract in respect of the Goods.
5. [bookmark: _Toc256000003][bookmark: a363390]Delivery of Goods
5.1 [bookmark: a793234]The Supplier shall ensure that: 
(a) [bookmark: a891349]the Goods are properly packed and secured in such manner as to enable them to reach their destination in good condition and be addressed to the Consignee; and
(b) [bookmark: a884713]each delivery of the Goods is accompanied by a delivery note which shows the College’s Order number and the type and quantity of the Goods delivered. 
5.2 [bookmark: a1034859]The Supplier shall deliver the Goods: 
(a) [bookmark: a629148]on the date specified in the Order or, if no such date is specified, then within 10 days of the date of the Order unless otherwise agreed in writing with the College;
(b) [bookmark: a683282]to the College’s premises as is set out in the Order or as instructed by the College before delivery (Delivery Location); and
(c) [bookmark: a596977]between 9am and 4.30pm Monday to Friday when the College is normally open or as instructed by the College.
5.3 [bookmark: a461248]A signature, supported by a legibly printed name, acknowledging receipt of the Goods must be obtained from the Consignee. Despite such signature, the College shall have the right to reject the Goods 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 Order. 
5.4 The College shall use reasonable endeavours to notify the Supplier of any rejection based on a defect in the quality or condition of the Goods within 10 Business Days from the date of delivery of the Goods, or, where the defect or failure was not apparent on reasonable inspection, within a reasonable time after discovery of the defect or failure. The making of payment shall not prejudice the College’s right of rejection. 
5.5 Further to clauses 5.3 and 5.4, where the Goods are rejected, such Goods shall be returned at the Supplier’s risk and expense in accordance with clause 7. 
5.6 [bookmark: _Ref127794929]Delivery of the Goods shall be completed on the completion of unloading of the Goods at the Delivery Location. 
5.7 The College shall not be obliged to safeguard or return any packaging unless it is clearly marked "returnable", shows the Supplier's name and address and is invoiced separately and credited to the College in full upon return.
5.8 [bookmark: a288621]If the Supplier: 
(a) [bookmark: a374153]delivers less than 90% of the quantity of Goods ordered, the College may reject the Goods; or
(b) [bookmark: a641186]delivers more than 100% of the quantity of Goods ordered, the College may at its sole discretion reject the Goods or the excess Goods,
and any rejected Goods shall be returnable at the Supplier's risk and expense. If the Supplier delivers more or less than the quantity of Goods ordered, and the College accepts the delivery, the Supplier shall make a pro rata adjustment to the invoice for the Goods.
5.9 [bookmark: a932091]The Supplier shall not deliver the Goods in instalments without the College’s prior written consent. Where it is agreed that the Goods are delivered by instalments, they may be invoiced and paid for separately. However, failure by the Supplier to deliver any one instalment on time or at all or any defect in an instalment shall entitle the College to the remedies set out in clause 6.1.
5.10 The College will not accept any “cash on delivery”/ COD deliveries. 
5.11 [bookmark: a825278]Title and risk in the Goods shall pass to the College on completion of delivery as per clause 5.6. 
6. [bookmark: _Toc256000004][bookmark: a175027]Supply of Services
6.1 [bookmark: a236524]The Supplier shall from the date set out in the Order or as otherwise specified by the College and for the duration of the Contract supply the Services to the College in accordance with the terms of the Contract. 
6.2 [bookmark: a520874]The Supplier shall meet any performance dates for the Services specified in the Order or that the College notifies to the Supplier and time is of the essence in relation to any of those performance dates. 
6.3 [bookmark: a933401]In providing the Services, the Supplier shall:
(a) [bookmark: a961399]co-operate with the College in all matters relating to the Services, and comply with all instructions of the College;
(b) [bookmark: a142983]perform the Services with reasonable care, skill and diligence in accordance with best practice in the Supplier's industry, profession or trade; 
(c) [bookmark: a232479]ensure that the Services will conform with all descriptions, standards and specifications set out in the Service Specification, and that the Deliverables shall be fit for any purpose that the College expressly or impliedly makes known to the Supplier; 
(d) comply in every respect with any College requirements set out in the Order;
(e) [bookmark: a798589]obtain and at all times maintain all licences and consents which may be required for the provision of the Services;
(f) [bookmark: a249710]observe all health and safety rules and regulations and any other security requirements that apply at any of the College’s premises;
(g) [bookmark: a460831]hold all materials, equipment and tools, drawings, specifications and data supplied by the College to the Supplier (College Materials) in safe custody at its own risk, maintain the College Materials in good condition until returned to the College, and not dispose of or use the College Materials other than in accordance with the College’s written instructions or authorisation.
7. [bookmark: _Toc256000005][bookmark: a894210][bookmark: _Ref127794789]College remedies
7.1 [bookmark: a114474]If the Supplier fails to deliver the Goods by the applicable date or to perform the Services by the applicable date, the College shall, without limiting or affecting other rights or remedies available to it, have any one or more of the following rights and remedies: 
(a) [bookmark: a108348]to terminate the Contract with immediate effect by giving written notice to the Supplier;
(b) [bookmark: a905402]to refuse to accept any subsequent performance of the Services or delivery of the Goods which the Supplier attempts to make;
(c) [bookmark: a698412]to require a refund from the Supplier of sums paid in advance for Services that the Supplier has not provided or Goods that it has not delivered; and
(d) [bookmark: a625284]to claim damages for any additional costs, loss or expenses incurred by the College which are in any way attributable to the Supplier's failure to meet such dates. 
7.2 [bookmark: a628116]If the Supplier has delivered any Goods that do not comply with the Order or the undertakings set out in clause 4.1, then, without limiting or affecting other rights or remedies available to it, the College shall have one or more of the following rights and remedies, whether or not it has accepted the Goods:
(a) [bookmark: a832265]to terminate the Contract with immediate effect by giving written notice to the Supplier;
(b) [bookmark: a765913]to reject the Goods (in whole or in part) whether or not title has passed and to return them to the Supplier at the Supplier's own risk and expense;
(c) [bookmark: a612070]to require the Supplier to repair or replace the rejected Goods, or to provide a full refund of the price of the rejected Goods (if paid);
(d) [bookmark: a199125]to refuse to accept any subsequent delivery of the Goods which the Supplier attempts to make;
(e) [bookmark: a551609]to recover from the Supplier any expenditure incurred by the College in obtaining substitute goods from a third party; and
(f) [bookmark: a494157]to claim damages for any additional costs, loss or expenses incurred by the College arising from the Supplier's failure to supply Goods in accordance with the Order and/or clause 4.1.
7.3 [bookmark: a502329]Title and risk in any Goods that are returned to the Supplier for replacement under this clause passes to the Supplier when the Goods are handed over by the College to a transport or courier company for return to the Supplier.
7.4 If the Supplier has supplied Services that do not comply with the requirements of clause 6.3 (c) and (d) then, without limiting or affecting other rights or remedies available to it, the College shall have one or more of the following rights and remedies:
(a) [bookmark: a950300]to terminate the Contract with immediate effect by giving written notice to the Supplier;
(b) [bookmark: a732460]to return the Deliverables to the Supplier at the Supplier's own risk and expense;
(c) [bookmark: a352721]to require the Supplier to provide repeat performance of the Services, or to provide a full refund of the price paid for the Services (if paid);
(d) [bookmark: a266421]to refuse to accept any subsequent performance of the Services which the Supplier attempts to make; and
(e) [bookmark: a207889]to claim damages for any additional costs, loss or expenses incurred by the College arising from the Supplier's failure to comply with clauses 6.3 (c) and (d).
7.5 [bookmark: a471631]These Conditions shall extend to any substituted or remedial services or repaired or replacement goods supplied by the Supplier.
7.6 [bookmark: a666368]The College’s rights and remedies under the Contract are in addition to, and not exclusive of, any rights and remedies implied by statute and common law.
8. [bookmark: _Toc256000006][bookmark: a474104]College’s obligations
8.1 [bookmark: a339292]The College shall:
(a) [bookmark: a61577]provide the Supplier with reasonable access at reasonable times to the College’s premises for the purpose of providing the Services; and
(b) [bookmark: a311293]provide such necessary information for the provision of the Services as the Supplier may reasonably request. 
9. [bookmark: _Toc256000007][bookmark: a677049]Charges and payment
9.1 [bookmark: a294557]The price for the Goods:
(a) [bookmark: a219625]shall be the price set out in the Order; and
(b) [bookmark: a136766]unless expressly agreed otherwise by the College, shall be inclusive of the costs of packaging, insurance, carriage, delivery and installation of Goods at the address stated in the Order, and any duties, tariffs, taxes or levies (other than VAT). No extra charges shall be effective unless agreed by the College.
9.2 [bookmark: a756336]Where the College has expressly agreed to pay delivery charges, handling charges or "minimum order surcharges" in addition to the price quoted in the Order, the College shall only pay one such charge or surcharge in respect of each Order, regardless of the number of packages actually delivered in fulfilment of each Order, except where more than one delivery is made at the express request of the College. 
9.3 The charges for the Services shall be set out in the Order, and shall be the full and exclusive remuneration of the Supplier in respect of the performance of the Services. Unless otherwise agreed in writing by the College, the charges shall include every cost and expense of the Supplier directly or indirectly incurred in connection with the performance of the Services.
9.4 Where the price quoted in the Order is an estimated price, the Supplier shall supply the Goods and/or Services at the Supplier’s prevailing prices and rates applying at the time the Order is issued. If the actual aggregate price of the Goods and/or Services under a given Order or linked Orders exceeds the estimated price by more than 10%, the College shall be under no obligation to pay the excess above the 10% (Excess) unless the College has expressly agreed in writing in advance to be liable for the Excess.  
9.5 [bookmark: a757103]In respect of the Goods, the Supplier shall invoice the College on or at any time after completion of delivery unless stated otherwise in the Order or expressly agreed by the College in writing. In respect of Services, the Supplier shall invoice the College on completion of the Services unless stated otherwise in the Order or expressly agreed by the College in writing. 
9.6 All invoices must be submitted electronically via the College’s nominated third-party provider through said provider’s portal. Further details, including how to register can be found at https://registration.tungsten-network.com/start.  
9.7 An invoice must be submitted for each Order and should detail the Goods and/or Services provided. The following information must also be quoted in the Supplier's invoices:
Supplier's VAT registration number;
College Order number;
Number and type of packages of Goods per invoice (if applicable).
9.8 Only invoices with an official College purchase order number will be paid. Invoices submitted without the College’s purchase order number will be automatically rejected. 
9.9 [bookmark: a798877]In consideration of the supply of Goods and/or Services by the Supplier, the College shall pay the invoiced amounts within 30 days of the date of a correctly rendered invoice to a bank account nominated in writing by the Supplier. 
9.10 [bookmark: a87512]All amounts payable by the College under the Contract are exclusive of amounts in respect of valued added tax chargeable from time to time (VAT). Where any taxable supply for VAT purposes is made under the Contract by the Supplier to the College, the College shall, on receipt of a valid VAT invoice from the Supplier, pay to the Supplier such additional amounts in respect of VAT as are chargeable on the supply of the Goods and/or Services at the same time as payment is due for the supply of the Goods and/or Services.
9.11 The College will provide remittance advice notes electronically wherever possible. New suppliers are required to provide an email address for remittance advice notes.
9.12 If the College expressly agrees staged payments that involve any payment before the delivery of the Goods to the College, the Supplier shall, at the College’s option, provide a banker’s guarantee satisfactory to the College before any upfront payment is made. 
9.13 [bookmark: a770350]The Supplier shall maintain complete and accurate records of the time spent and materials used by the Supplier in providing the Services, and the Supplier shall allow the College to inspect such records at all reasonable times on request.
10. [bookmark: _Toc256000008][bookmark: a1050895][bookmark: _Ref127802170]Intellectual property rights
10.1 [bookmark: a582405]Where Intellectual Property Rights arise from the Services, the Supplier hereby assigns to the College all existing and future Intellectual Property Rights arising from the Services including those that subsist in any Deliverables. The Supplier agrees to promptly execute all documents and do all acts as may, in the reasonable opinion of the College, be necessary to give effect to this clause 10.1. 
10.2 [bookmark: a911703]The College grants the Supplier a fully paid-up, non-exclusive, royalty-free non-transferable licence to copy and modify College Materials for the term of the Contract for the purpose of providing the Services to the College.
10.3 To the extent that the Supplier uses any Supplier pre-existing Intellectual Property Rights for the provision of the Services, (i) such Intellectual Property Rights shall not include intellectual property owned by or licensed to a third party except for intellectual property which the Supplier has the right to use (including for the purposes of this Contract) and the Supplier shall not subject the College or any of its group companies to any claim for the infringement of any intellectual property rights of a third party and (ii) the Supplier grants to the College a worldwide, non-exclusive, royalty free, non-transferable, non-terminable licence, with the right to grant sub-licences, to use such Intellectual Property Rights for the purposes of receiving the Services and using the Deliverables including (without limitation) engaging in further research and development and commercially exploiting the Deliverables.
10.4 [bookmark: a299654]The Supplier acknowledges that all rights in the College Materials are and shall remain the exclusive property of the College.
10.5 This clause 10 shall survive the termination of the Contract. 
11. [bookmark: _Toc256000009][bookmark: a546282]Indemnity
11.1 [bookmark: a294664]The Supplier shall indemnify the College against all liabilities, costs, expenses, damages and losses suffered or incurred by the College arising out of or in connection with: 
(a) [bookmark: a253799]any claim made against the College for actual or alleged infringement of a third party's intellectual property rights arising out of, or in connection with, the manufacture, supply or use of the Goods, or receipt, use or supply of the Services and Deliverables (excluding the College Materials);
(b) [bookmark: a565239]any claim made against the College by a third party for death, personal injury or damage to property arising out of, or in connection with, defects in the Goods, as delivered, or the Deliverables; and
(c) [bookmark: a989398]any claim made against the College by a third party arising out of or in connection with the supply of the Goods, as delivered, or the Services, to the extent that such claim arises out of the breach, negligent performance or failure in performance of the Contract by the Supplier, its employees, agents or subcontractors.
11.2 [bookmark: a723471]Neither party shall be liable for any indirect, punitive, special, incidental or consequential damages in connection with or arising out of this Contract.
11.3 This clause 11 shall survive termination of the Contract.
12. [bookmark: _Toc256000010][bookmark: a537437]Insurance
[bookmark: a1012193]During the term of the Contract, the Supplier shall maintain in force, with a reputable insurance company, professional indemnity insurance, product liability insurance (if applicable) and public liability insurance to cover the liabilities that may arise under or in connection with the Contract. 
13. [bookmark: _Toc256000011][bookmark: a104226]Confidentiality
13.1 [bookmark: a385821]Subject to clause 13.2 below, each party undertakes that it shall not at any time during the Contract and for a period of five years after termination or expiry of the Contract, disclose to any person any confidential information concerning the business, assets, affairs, customers, clients or suppliers of the other party, except as permitted by clause 13.3.
13.2 [bookmark: a944313]Any drawings, specifications, circuit diagrams, computer programmes, tools or materials provided to the Supplier by the College shall be used solely for the purpose for which they were so supplied and shall not be divulged, copied or transmitted to any third parties without the prior written permission from the Chief Financial Officer or the Director of Financial Services and Procurement at the College. Such items remain the property of the College and shall be returned upon completion of the Order (unless the College has requested in writing that they be securely destroyed instead). 
13.3 Each party may disclose the other party's confidential information:
(a) [bookmark: a702442]to its employees, officers, representatives, contractors, subcontractors or advisers who need to know such information for the purposes of exercising the party's rights or carrying out its obligations under the Contract. Each party shall ensure that its employees, officers, representatives, contractors, subcontractors or advisers to whom it discloses the other party's confidential information comply with this clause 13; and
(b) [bookmark: a296755]as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.
13.4 [bookmark: a759365]Neither party shall use the other party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with the Contract.
14. [bookmark: _Toc256000012][bookmark: a646446]Compliance with relevant laws 
[bookmark: a71944]In performing its obligations under the Contract, the Supplier shall comply with all applicable laws, statutes, regulations and codes from time to time in force.
Prevention of Corruption 
The Supplier shall comply with the requirements of the Bribery Act 2010 and will not:
offer or agree to give any person working for or engaged by the College any gift or other consideration which could act as an inducement or a reward for any act or failure to act connected to this Contract, or any other agreement between the Supplier and the College, including its award to the Supplier and any of the rights and obligations contained within it; nor
enter into this Contract if it has knowledge that, in connection with it, any money has been, or will be, paid to any person working for or engaged by the College by or for the Supplier, or that an agreement has been reached to that effect, unless details of any such arrangement have been disclosed in writing to the College before execution of this Contract.
If the Supplier (including any Supplier employee, sub-contractor or agent, in all cases whether or not acting with the Supplier's knowledge) breaches:
[bookmark: _Toc139080607]clause 15.1; or
the Prevention of Corruption Acts 1889 – 1916 and the Bribery Act 2010 in relation to this Contract or any other contract with the College;
the College may terminate this Contract by written notice with immediate effect.
Any termination under clause 15.2 shall be without prejudice to any right or remedy which has already accrued, or subsequently accrues, to the College.
Any dispute relating to:
the interpretation of clauses 15.1 to 15.3 inclusive; or 
the amount or value of any gift, consideration or commission, 
shall be determined by the College and the decision shall be final and conclusive. 
15. [bookmark: _Toc256000013][bookmark: a362216]Data protection
15.1 [bookmark: a784978]The following definitions apply in this clause 16:
(a) [bookmark: a175669]Controller, Processor, Data Subject, Personal Data, Personal Data Breach, processing and appropriate technical and organisational measures: as defined in the Data Protection Legislation.
(b) [bookmark: a653773]Data Protection Legislation: all applicable data protection and privacy legislation in force from time to time in the UK including the UK GDPR, the Data Protection Act 2018 (and regulations made thereunder) and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426).
15.2 [bookmark: a529792]Both parties will comply with (and will provide reasonable assistance to each other to enable compliance with) all applicable requirements of the Data Protection Legislation. This clause 16 is in addition to, and does not relieve, remove or replace, a party's obligations or rights under the Data Protection Legislation.
15.3 [bookmark: a994659]Where a party (Collecting Party) collects and/or makes available to the other Personal Data, it will ensure that it has all necessary appropriate consents and notices in place to enable lawful transfer of the Personal Data to the other party for the duration and purposes of the Contract.
15.4 [bookmark: a820833]The Collecting Party shall record, retain and make available to the other party on request evidence of consent given by any Data Subject from whom it is obliged to obtain consent (and a copy of any relevant information given to any such Data Subject) under clause 16.3 or, where the Collecting Party has not been obliged to obtain Data Subject consent, it shall be able to explain to the other party the basis on which it has relied to lawfully record, retain and provide to the other party the relevant Personal Data.
15.5 Without prejudice to the generality of clause 16.2, each party shall, in relation to any Personal Data processed in connection with the performance of its obligations under the Contract:
(a) [bookmark: a684078]only use the Personal Data for a specified purpose as set out in and in compliance with obligations for fair and lawful processing in the Data Protection Legislation;
(b) [bookmark: a798515]have in place appropriate technical and organisational measures to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data (including adequate back up procedures and disaster recovery systems, and any other measures that the parties may specifically agree); 
(c) [bookmark: a289003]ensure that Personal Data is Processed confidentially and accessed only by those of its employees as is necessary for the Processing and to ensure that any individual accessing the Personal Data has undertaken appropriate training; 
(d) [bookmark: a833115]maintain records of all necessary information to demonstrate compliance with the Data Protection Legislation, and to allow its data processing facilities, procedures and documentation which relate to the Processing of Personal Data pursuant to or as a result of the Contract to be scrutinised (at reasonable times and on reasonable notice) by the employees or agents of the other party, in order to ascertain compliance with the Contract;
(e) only authorise a third party (sub-contractor) to Process the Personal Data:
subject to the other party's prior written consent where the Processor has supplied the other party with full details of such sub-contractor;
provided that the sub-contractor's contract is on terms which are substantially the same as those set out in this clause 16; and
provided that the sub-contractor's contract terminates automatically on termination of this Contract for any reason;
(f) [bookmark: a280696]in respect of any Personal Data Breach: 
notify the other party without undue delay of a Personal Data Breach (but in any event no later than 24 hours after becoming aware of the Personal Data Breach);
provide the other party without undue delay (wherever possible, no later than 36 hours after becoming aware of the Personal Data Breach) with such details as the other party reasonably requires regarding the nature of the Personal Data Breach; any investigations into such Personal Data Breach; the likely consequences of the Personal Data Breach; and any measures taken, or recommended, to address the Personal Data Breach, including to mitigate its possible adverse effects; and
be fully liable to the Controller in event of failure to comply with Data Protection Legislation in processing Personal Data. 
not to transfer the Personal Data outside the European Economic Area without the prior written consent of the other party. 
15.6 [bookmark: a540433]Each party (Responding Party) shall respond appropriately and in accordance with the applicable Data Protection Legislation to any request or complaint which is received by it about the Responding Party's Processing of Personal Data pursuant to or as a result of the Contract, and the other party shall promptly (and at its own expense) provide all reasonable assistance to the Responding Party in doing so.
15.7 [bookmark: a467012]Subject to clause 16.8, on termination of the Contract each party will have regard to its obligations under the applicable Data Protection Legislation as to the retention of Personal Data. The requirements of this clause 16 shall continue to apply to any Personal Data Processed pursuant to or as a result of the Contract which is retained by either party following termination of the Contract.
[bookmark: _Ref127803061]Where the Supplier is the Processor of Personal Data for and on behalf of the College as Controller, the Supplier shall upon the earlier of: 
termination of the Contract; and
the date on which the College Personal Data is no longer relevant to, or necessary for, the delivery of the Services,
cease Processing all College Personal Data and return and/or permanently and securely destroy the College Personal Data and all copies in its possession or control (such that the College Personal Data is no longer retrievable), as directed in writing by the College, except to the extent required by applicable law to retain any of such Personal Data.
16. Freedom of Information
The Supplier acknowledges that the College is subject to the requirements of the Freedom of Information Act 2000 (FOI) and the Environmental Information Regulations 2004 (EIR) and shall assist and cooperate with the College to enable the College to comply with the requirements arising under the FOI and the EIR.
The College will be responsible for determining whether any information is exempt from disclosure in accordance with the provisions of the FOI and the EIR (as applicable) or is to be disclosed in response to a request for information made under the FOI and/or the EIR. Unless otherwise required by applicable law, the Supplier will not respond directly to a request under the FOI or the EIR for information unless expressly authorised to do so by the College.
17. Health and Safety
The Supplier shall at all times comply with the requirements of the Health and Safety at Work etc. Act 1974 and of all statutory instruments and codes of practice made thereunder (and any amendments or re-enactment's thereof) and of all other relevant acts, orders, directions, bye-laws and codes of practice for the appropriate industry which pertain to the health, safety or welfare of employed persons and shall indemnify and keep the College indemnified against all liability incurred as a result of the Supplier's breach of or failure to comply with same.
The Supplier shall ensure that its employees comply with the Supplier’s own and, where applicable (e.g. where its employees come on premises of the College), the College’s safety policy statements and safety codes of practice, copies of which shall be supplied upon request. It is the Supplier's responsibility to obtain a copy of the College policy before entering any College premises.
The College will not accept liability for any costs incurred by the Supplier in complying with the College safety policy. Any such costs shall be deemed to be included in the Supplier's estimate or tender.
The work of a number of academic departments in the College involves activities that are potentially hazardous to health and safety unless appropriate precautions are taken. The areas where these activities take place, all of which are clearly indicated, should not therefore be entered into by anyone unless accompanied by an authorised staff member of the College. 
18. [bookmark: _Toc256000014][bookmark: a286575]Termination
18.1 [bookmark: a624637]Without affecting any other right or remedy available to it, the College may terminate the Contract:
(a) [bookmark: a923457]with immediate effect by giving written notice to the Supplier if the Supplier commits a breach of clause 14;
(b) [bookmark: a630058]for convenience by giving the Supplier 7 days’ written notice in which case the College will pay in accordance with the Order for Goods and/or Services supplied up to the date of termination together with the Supplier's reasonable and unavoidable direct costs incurred as a result of such termination provided the Supplier takes all reasonable steps to mitigate such direct costs.
18.2 [bookmark: a298601]Without affecting any other right or remedy available to it, either party may terminate the Contract with immediate effect by giving written notice to the other party if:
(a) [bookmark: a743773]the other party commits a material breach of any term of the Contract and (if such breach is remediable) fails to remedy that breach within a period of 14 days after being notified in writing to do so;
(b) [bookmark: a767281]the other party takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), obtaining a moratorium, being wound up (whether voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets or ceasing to carry on business; 
(c) [bookmark: a318921]the other party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business. 
19. [bookmark: _Toc256000015][bookmark: a358306]Consequences of termination 
19.1 [bookmark: a751608]On termination of the Contract, the Supplier shall immediately deliver to the College all Deliverables whether or not then complete, and return all College Materials (unless the College has requested in writing that any College Materials be securely destroyed instead). If the Supplier fails to return any College Materials, then the College may enter the Supplier's premises and take possession of them. Until they have been returned or delivered (or securely destroyed if so requested by the College), the Supplier shall be solely responsible for their safe keeping and will not use them for any purpose not connected with the Contract. 
19.2 [bookmark: a258245]Termination of the Contract shall not affect the parties' rights and remedies that have accrued as at termination, including the right to claim damages in respect of any breach of the Contract which existed at or before the date of termination. 
19.3 [bookmark: a696525]Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination or expiry of the Contract shall remain in full force and effect.
20. [bookmark: _Toc256000016][bookmark: a976045]Force majeure
[bookmark: a798508]Neither party shall be in breach of the Contract or otherwise liable for any failure or delay in the performance of its obligations if such delay or failure results from events, circumstances or causes beyond its reasonable control. The time for performance of such obligations shall be extended accordingly. If the period of delay or non-performance continues for 2 consecutive weeks, the party not affected may terminate the Contract by giving 7 days' written notice to the affected party.
21. [bookmark: _Toc256000017][bookmark: a340366]General
21.1 [bookmark: a484788]Assignment and other dealings.
(a) [bookmark: a352567]The College may at any time assign, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with all or any of its rights and obligations under the Contract. 
(b) [bookmark: a683688]The Supplier shall not assign, transfer, mortgage, charge, delegate, declare a trust over or deal in any other manner with any of its rights and obligations under the Contract without the prior written consent of the College. 
21.2 [bookmark: a345930]Subcontracting. The Supplier may not subcontract any or all of its rights or obligations under the Contract without the prior written consent of the College. If the College consents to any subcontracting by the Supplier, the Supplier shall remain responsible for all the acts and omissions of its subcontractors as if they were its own. 
21.3 [bookmark: a363961]Discounts. The College is entitled to all discounts or special terms negotiated by public bodies having power to negotiate on behalf of universities. The College is a charity and an educational establishment and shall therefore be entitled to all discounts offered by the Suppliers to charities or educational establishments.
21.4 Notices.
(a) [bookmark: a723112]Any notice given to a party under or in connection with the Contract shall be in writing and shall be:
(i) [bookmark: a666905]delivered by hand or by pre-paid first-class post or other next Business Day delivery service at its registered office (if a company) or its principal place of business (in any other case); or 
(ii) [bookmark: a381299]sent by email to the usual contact of a party or as otherwise agreed by the parties. 
(b) [bookmark: a585058]Any notice shall be deemed to have been received:
(i) [bookmark: a597211]if delivered by hand, at the time the notice is left at the proper address;
(ii) [bookmark: a548895]if sent by next Business Day delivery service, at 9.00 am on the second Business Day after posting provided that, where the College is the recipient, it does not fall on a College Closure in which case it will be the first day that the College is open; or
(iii) [bookmark: a493696]if sent by email, at the time of transmission, or, if this time falls outside Business Hours in the place of receipt or on a College Closure where the College is the recipient, when Business Hours resume and the College is open. 
(c) [bookmark: a683877]This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
21.5 [bookmark: a969809]Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of the Contract. If any provision of the Contract is deemed deleted under this clause 22.6 the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.
21.6 [bookmark: a728184]Waiver. 
(a) [bookmark: a827692]A waiver of any right or remedy is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy. 
(b) [bookmark: a599099]A delay or failure to exercise, or the single or partial exercise of, any right or remedy shall not waive that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. 
21.7 [bookmark: a909056]No partnership or agency. Nothing in the Contract is intended to, or shall be deemed to, establish any partnership or joint venture between the parties, constitute either party the agent of the other, or authorise either party to make or enter into any commitments for or on behalf of the other party. Each party confirms it is acting on its own behalf and not for the benefit of any other person.
21.8 Publicity. The name and trade mark of the College, its individual Faculties, schools and departments as well as its subsidiary companies shall not be used in advertising for any purpose without the prior written consent of the College Secretary and General Counsel.  
21.9 [bookmark: a393543]Third party rights. The Contract does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the Contract.
21.10 [bookmark: a950718]Variation. 
The College may amend the Order at any time and without penalty before dispatch of the Goods or performance of the Services provided that any such amendment is fair, reasonable and will not adversely impact on the Supplier. If amendment of the Order is required by the College after the dispatch of the Goods or after the performance of the Services has begun, the amendment will only be effective if mutually agreed by both parties provided that no price increase shall be payable by the College where such amendment is required due to breach of the Contract/the Order by the Supplier or the negligence or default of the Supplier, its agents or sub-contractors.  
Except as set out in these Conditions, no variation of the Contract or the Order, including the introduction of any additional terms and conditions, shall be effective unless it is agreed in writing and signed by the parties or their authorised representatives.
21.11 [bookmark: a405208]Governing law. The Contract, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
21.12 [bookmark: a464982]Jurisdiction. Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with the Contract or its subject matter or formation.
2
