@@ BRITISH Agreement for the purchase of
@@ COUNCIL professional or consultancy services
(short form)

The British Council: [THE BRITISH COUNCIL, incorporated by Royal Charter and
registered as a charity (under number 209131 in England & Wales
and number SC037733 in Scotland), with its principal office at 10
Spring Gardens, London, SWI1A 2BN] OR [insert name of
appropriate local entity where relevant outside the UK] [where
appropriate add the following wording] [operating through its
local office at [insert office address and details]]

The Supplier: [insert name and address details company number, if
appropriate)]
Date: [insert date when signed by

(which should be the British

This Agreement is made on the date set out above subje
below which both the British Council and the Supplier
Agreement.

d party to sign

in the schedules listed
erformance of this

The Supplier shall supply to the British Council, an
services and / or goods (if any) described in Sched Schedule 2 on the terms of this
Agreement.

Schedule 1 Special Terms
Schedule 2 '
Schedule 3
Schedule 4
Schedule 5

jtish Council upon its signature by an authorised
re by or on behalf of the Supplier.

.................................. Signature:
POSItION: | e i e
Signed by [insert name of Supplier]
NAME: | s SIGNAUIE: | i
POSItION: | i

1

Last Updated: 29 January 2019




Schedule 1

Special Terms

Terms defined in this Schedule 1 shall have the same meanings when used throughout this
Agreement.

In the event of any conflict between the terms set out in the various Schedules, the Schedules shall
prevail in the order in which they appear in the Agreement.

For the purposes of the provision of the Services and any Goods,
prevail over any other terms and conditions issued by the Briti
order or otherwise).

ms of this Agreement shall
cil (whether on a purchase

1 Commencement Date and Term

1.1 This Agreement shall come into force on i date] and, subject to p aph 1.2 below,

shall continue in full force and effect unti i have been
completed and all Goods and / or Deli the British
Council’s satisfaction as set out in Schedule ation)] (the “Term”).

1.2 Notwithstanding anything to the [ greement, the British Council shall

2 Key Personnel

[Note: Only use thi ouncil has agreed to appoint the Supplier on
the basis that the S€ indivi will be supplied]

2.1 in the provision of the Services: [insert list]

3.1 “Working Hours” and “Working Days” shall mean [insert
working days details for territory in which Services are to be

which Services are to be provided [e.g. 9 a.m. to 5 p.m. local

4 Supplier’s Li3

[Note: Only use this provision where the British Council has agreed that the Supplier should
be allowed to limit its liability]

4.1 Subject to the limitation of liability provisions in the Standard Terms (Schedule 4), the total
liability of the Supplier to the British Council whether in contract, tort, negligence, breach of
statutory duty or otherwise for any direct loss or damage, costs or expenses arising under or in
connection with this Agreement shall not exceed [insert figure in numbers and words] for
each claim or instance of liability.
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Schedule 2
Specification
Services

[Insert here definition and specification of the Services. If these are consultancy services, this
may include the terms of reference issued by the British Council and/or any end client.]

Goods

[Insert here definition and specification of the Goods.]
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Schedule 3

Charges

The Charges for the Services and/or Goods will be [insert details] [e.g. monthly charge/fixed sum
paid against an agreed payment schedule/daily or hourly rates/unit charges/price list for a
range of products. If the Agreement is for the provision of consultancy on a daily basis, state
the maximum number of days].

[NB: Include details of any agreed expenses].

[Note: The following is an example (relating to the supply of
or adapted as necessary:]

s) only and can be deleted

those additi
nd all other work,

[The Charges set out above are an all inclusive fee exc
referred to below, and covers all preparation, report wi

xpenses specifically
is carried out in [

employed, or engaged by the Supplier. The Charges a emed to cover the cost of personal
ot limited to clothing, passports and

whatsoever nature that may be incurred ecifically provided for in this
Agreement.

In addition to the Charge ( il burse the“Supplier for the following expenses
incurred as a direct cog
British Council sepa

The Charges and allowa ! , i mbursed by the British Council and are fixed
for the dur
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Schedule 4

Standard Terms

1 Interpretation

1.1 In this Agreement:

“‘Background IPR” means any Intellectual Property Rights (other than Project IPR) belonging
to either party before the Commencement Date or not created i ourse of or in connection
with the Project;

“British Council Entities” means the subsidiary
Controlled by the British Council from time to time,
British Council (the “Controlling Entity”) as well ns Controlled by the
Controlling Entity from time to time;

and other organisations

“British Council Requirements” means
conduct, guidelines, forms and other docume ifi Supplier in writing or set out on
the British Council’s website Ilwww.britishcouncil.org/new/about-
us/jobs/folder_jobs/register-as-a-e onsultants-and-associates/ or such
time to time (as such documents

e Freedom of Information Act 2000 (issued under
mber 2004) as may be updated or re-issued from time to time and
tice published by the Department of Constitutional Affairs or

finances, prop assets, trading practices, Goods/Services, developments, trade secrets,
Intellectual Property Rights, know-how, personnel, and customers of the British Council or the
Supplier (as the case may be) and all personal data and sensitive personal data within the
meaning of the Data Protection Legislation;

“Deliverables” means all Documents, products and materials developed or provided by the
Supplier as part of providing the Services;

“‘Document” means (whether in hard copy or electronic format) any document, drawing, map,
plan, diagram, design, picture or other image, tape, disk, or other device or record embodying
information in any form;
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http://www.britishcouncil.org/new/about-us/jobs/folder_jobs/register-as-a-consultant/policies-for-consultants-and-associates/
http://www.britishcouncil.org/new/about-us/jobs/folder_jobs/register-as-a-consultant/policies-for-consultants-and-associates/

“‘End Client” means the end client (if any) in respect of the project in connection with which
the Supplier is providing its Services as a sub-contractor;

“‘End Client Requirements” means the specific requirements of the End Client, as notified to
the Supplier in writing;

‘Environmental Information Regulations” means the Environmental Information
Regulations 2004;

“‘Equality Legislation” means any and all legislation, applicabl
of practice relating to diversity, equality, non-discrimination
force from time to time in England and Wales or in any ot
which, the Supplier provides the Services;

nce and statutory codes
uman rights as may be in
itory in which, or in respect of

“FOIA” means the Freedom of Information Act te legislation made
under that Act from time to time together with ractice issued by
the Information Commissioner in relation to

Agreement as set out in the Special Terms (Sch d/or the Specification (Schedule 2);

“Information Disclosure Requ uirements to disclose information

under:
(a) the Code;

(b)  the FOIA;

ghts, design rights, topography rights, trade marks,
and domain names, trade secrets, rights in unpatented know-how,

e applicable, the premises or location where the Services are to be

provided, a the British Council to the Supplier;

“Project” means the project in connection with which the Supplier provides its Services as
further described in the Special Terms (Schedule 1) and/or the Specification (Schedule 2);

“Project IPR” means all Intellectual Property Rights that arise or are obtained or developed by
either party, or by a contractor on behalf of either party, in respect of the Deliverables in the
course of or in connection with the Project;

“‘Relevant Person” means any individual employed or engaged by the Supplier and involved
in the provision of the Services, or any agent or contractor or sub-contractor of the Supplier
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who is involved in the provision of the Services and includes, without limitation, the Key
Personnel (if any);

“‘Request for Information” means a request for information (as defined in the FOIA) relating
to or connected with this Agreement or the British Council more generally or any apparent
request for such information under the Information Disclosure Requirements;

“Services” means the services to be provided by the Supplier under this Agreement as set out
in the Special Terms (Schedule 1) and/or the Specification (Schedule 2);

“Supplier’'s Team” means the Supplier and, where applica
other employees, consultants, agents and sub-contractor
way in relation to the supply of the Services or the Goo

y Relevant Person, and all
the Supplier engages in any

“Third Party IPR” means any Intellectual Prope
Agreement but used by the Supplier in the cre
or in connection with the Project.

o either party to this

f the Deliverables r in the course of

1.2 In this Agreement:
1.2.1 any headings in this Agreement shall no t the interpretation of this Agreement;

1.2.2 a reference to a statlt is (unless otherwise stated) a

actment and includes any
ade under it;

ds preceding them;

ed to the British Council; and

e business, operations, customers, assets, Intellectual Property Rights,
agreements or other property of the British Council,

shall be deemed to be references to such services, activities, benefits, warranties,
indemnities, rights and/or licences being provided to, or property belonging to, each
of the British Council and the British Council Entities and this Agreement is
intended to be enforceable by each of the British Council Entities; and

1.2.5 obligations of the British Council shall not be interpreted as obligations of any of the
British Council Entities.
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2 Supplier’s Responsibilities

2.1 The Supplier shall:

211

2.1.2

213

214

2.15

2.1.9

2.1.10

provide the Services and the Goods and deliver the Deliverables with (i)
reasonable skill and care and to the highest professional standards (ii) in
compliance at all times with the terms of this Agreement (and, in particular, the
Special Terms (Schedule 1) and the Specification (Schedule 2)), the reasonable
instructions of the British Council and all applicable regulations and legislation in
force from time to time. The Supplier shall allocate nt resources to enable it
to comply with its obligations under this Agreeme

deliver the Goods to the delivery point an
Supplier (and time shall be of the essencgyfordelivery);

ry date as notified to the

The British Council and the
is Agreement in accordance
any statutory amendments, re-

equivalent legislation in
Supplier agkee

, non-discrimination and human rights in force in England and Wales and
any other territory in which the Services and the Goods are to be provided;

take out and maintain during the term of this Agreement appropriate insurance
cover in respect of its activities under this Agreement and, on request, provide the
British Council with evidence that such insurance cover is in place;

not, without the British Council’s consent, assign or otherwise transfer any of its
rights or obligations under this Agreement;
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2.1.11 be entitled to use such parts of the Premises on a non-exclusive basis as the
British Council may from time to time designate as are necessary for the
performance of the Services provided that use of the Premises is strictly in
accordance with the British Council’s reasonable instructions and is to be solely for
the purposes of providing the Services;

2.1.12 promptly notify the British Council of any health and safety hazards which may
arise in connection with the performance of this Agreement, take such steps as are
reasonably necessary to ensure the health and s of persons likely to be
affected by the performance of the Services and he British Council of any
incident occurring on the Premises or otherwise 4 nection with the provision of
the Services which causes or could give rise

2.1.13 comply with, and complete and retur ts from time to time

2.1.14 use its reasonable endeavours [ volved in any
conflict of interests between th /or the End
Client and the interests of the Supp y client of the Supplier, and shall
notify the British Council i iti s practically possible of any potential
conflict of interests a Council’s reasonable instructions to

In the event that a conflict of
e entitled to terminate this

avoid, or bring to an €
interests does arise,
Agreement on immediate

2.2 Where the Suppli : ivi all provide one or more Relevant Person(s) to

- ch Relevant Person(s) comply with the terms of
s are applicable to such Relevant Person(s).
clevant Person(s), the Supplier shall remain
all be responsible for all acts and omissions
the Services. The British Council may, in its
ant Person(s) to enter into direct undertakings with the British

2.3 at the GOods shall: (a) conform to the Specification in Schedule 2; (b)

out by the Supplier or made known to the Supplier by the British

C dm defects in design, material and workmanship and remain so for 12
months afte ary;  and (d) comply with all applicable statutory and regulatory
requirements.

2.4 Risk and title in the Goods delivered to the British Council shall pass to the British Council on
delivery.

3 Status

3.1 The relationship of the Supplier to the British Council will be that of independent contractor
and nothing in this Agreement shall render the Supplier or any Relevant Person an employee,
worker, agent or partner of the British Council and the Supplier shall not hold itself out as
such.
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3.2 This Agreement constitutes a contract for the provision of services and not a contract of
employment and accordingly the Supplier shall be fully responsible for and shall indemnify the
British Council for and in respect of payment of the following within the prescribed time limits:

3.2.1 any tax (including, without limitation, VAT), National Insurance contributions or
similar impost or payment of a fiscal nature arising from or made in connection with
either the performance of the Services, or any payment or benefit received by the
Supplier in respect of the Services; and

3.2.2 any liability for any employment-related claim or an based on worker status
(including reasonable costs and expenses) br y the Supplier (or, where
applicable, any Relevant Person) against th Council arising out of or in

connection with the provision of the Servi ere such claim is as a

4
4.1 T) or any
4.2 : invoi e Charges monthly in arrears and all
: ing out the Services and/or Goods
4.3 S C reed otherwise by the parties
oices by automated transfer into
er than 30 days after the invoice is received.
4.4 [ ; il shall not be obliged to pay any invoice to the
4.5 ‘ [ properly due and payable (other than any sum
i e due date for payment, the Supplier may charge interest on the
Nt at the rate of 4% per annum above the official bank rate set
ngland. Such interest will accrue from the date on which
e date on which payment is actually made. The parties hereby
at this rate of interest is a substantial remedy for any late payment
of any sU and payable
4.6 Where the Suf nters into a Sub-Contract, the Supplier shall:

46.1 pay any valid invoice received from its subcontractor within 30 days following
receipt of the relevant invoice payable under the Sub-Contract; and

4.6.2 include in that Sub-Contract a provision requiring the counterparty to that Sub-
Contract to include in any Sub-Contract which it awards provisions having the
same effect as clause 4.6.1 of this Agreement.

4.7 In clause 4.6, “Sub-Contract” means a contract between two or more suppliers, at any stage
of remoteness from the British Council in a subcontracting chain, made wholly or substantially

10
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5.1

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

for the purpose of performing (or contributing to the performance of) the whole or any part of
this Agreement.

Change Control

If either party wishes to change the scope or provision of the Services, it shall submit details of
the requested change to the other in writing and such change shall only be implemented if
agreed in writing by both parties acting reasonably.

Intellectual Property Rights

Subject to clause 7, each party shall give full disclosure
owned by it which is relevant to the Project (and the S
disclosure of any Third Party IPR it intends to use).

other of all Background IPR
ive the British Council full

All Background IPR and Third Party IPR is and emain the exclus

owning it.

operty of the party

S it is aware,

under the Copyr i 1988, as amended and revised, or any similar
) the Deliverables.

PR and the British Council’'s Background IPR
ance of the Services.

le for obtaining any licences, permissions or consents in connection
R required by the Supplier and the British Council for use of the
es, permissions or consents to be in writing, copies of which the

any third party’s Intellectual Property Rights.

The Supplier warrants that it has in place contractual arrangements with all members of the
Supplier's Team assigning to the Supplier their Intellectual Property Rights and waiving their
moral rights (if any) in the Deliverables such that the Supplier can enter into the assignments,
licences and waivers set out in this clause 6.

The Supplier undertakes at the British Council’s request and expense to execute all deeds and
documents which may reasonably be required to give effect to this clause 6.

11
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6.11 Nothing in this Agreement shall prevent the Supplier from using any techniques, ideas or
know-how gained during the performance of this Agreement in the course of its normal
business, to the extent that it does not result in a disclosure of the British Council’s
Confidential Information or an infringement of Intellectual Property Rights.

6.12 Each party shall promptly give written notice to the other party of any actual, threatened or
suspected infringement of the Project IPR or the other party’s Background IPR of which it
becomes aware.

7 Confidentiality

7.1 For the purposes of this clause 7:

7.1.1 the “Disclosing Party” is the party whic
in respect of which Confidential Infor
party; and

7.1.2 the “Receiving Party” is the p
to the other party.

7.2

ged to advise it in connection
e performance of this Agreement

7.3 [ all members of the Supplier's Team or professional advisors or

7.4 §]] ses 7.2 and 7.3 shall not apply to any Confidential Information which:

discloSure, before receiving it from the Disclosing Party;

7.4.3 is received from a third party who lawfully acquired it and who is under no
obligation restricting its disclosure;

7.4.4 is independently developed without access to the Confidential Information; or

7.4.5 must be disclosed pursuant to a statutory, legal or parliamentary obligation placed
upon the Receiving Party.

12
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7.5

7.6

7.7

7.8

7.9

7.10

8.1

8.2

In the event that the Supplier fails to comply with this clause 7, the British Council reserves the
right to terminate this Agreement by notice in writing with immediate effect.

The provisions under this clause 7 are without prejudice to the application of the Official
Secrets Act 1911 to 1989 to any Confidential Information.

The Supplier acknowledges that the British Council is subject to the Information Disclosure
Requirements and shall assist and co-operate with the British Council to enable the British
Council to comply with those requirements.

ation to information that the
ritish Council and which the
as reasonably practicable

Where the British Council receives a Request for Informatio
Supplier or any of its sub-contractors is holding on behalf
British Council does not hold itself, the British Council
after receipt and in any event within five calendar

7.8.1 provide the British Council with form that the
British Council requires as soon 10 calendar
days (or such other period as the cting reasonably may specify) of
the British Council’s request; and

7.8.2 provide all necessary @ 3 equested by the British Council to

for compliance set out IA or regulation 5 of the
pformation i

The Supplier a ists'@r schedules provided by it outlining Confidential
that the British Council may nevertheless be

here clause 7.9.1 above applies, the British Council shall, in
mendations of the Code, take reasonable steps to draw this to the

arising.

Limitation of Liability

Nothing in this Agreement shall exclude or restrict the liability of either party to the other for
death or personal injury resulting from negligence or for fraudulent misrepresentation or in any
other circumstances where liability may not be limited under any applicable law.

Subject to clause 8.1, neither party shall be liable to the other whether in contract, tort,
negligence, breach of statutory duty or otherwise for any indirect loss or damage,
multiplication of compensatory damages, punitive or exemplary damages, fines, penalties,
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fees costs or expenses whatsoever or howsoever arising out of or in connection with this
Agreement.

8.3 Subject to clauses 8.1 and 8.2, the British Council’s liability to the Supplier in respect of any
one claim or series of linked claims under this Agreement (whether in contract, tort,
negligence, breach of statutory duty or otherwise) shall not exceed an amount equal to the
sum of the Charges paid or properly invoiced and due to be paid under this Agreement, plus
any late payment interest properly chargeable under the terms of this Agreement, in the twelve
(12) month period immediately preceding the event which givesise to the relevant claim or
series of linked claims.

9 Termination
9.1  Without prejudice to any other rights or remedies ouncil may have, the
British Council may terminate this Agreement wij lier immediately on

giving notice to the Supplier if:

9.1.1 the performance of the Servic by a Force

5) Working Days in any two (2)

9.2 Either [ ce in writing to the other terminating this Agreement with immediate

effect if:

9.2.1 r party commits any material breach of any of the terms of this Agreement
and that breach (if capable of remedy) is not remedied within 30 days of notice
being given requiring it to be remedied (and where such breach is not capable of
remedy, the terminating party shall be entitled to terminate the Agreement with
immediate effect); or

9.2.2 the other party becomes (or, in the reasonable opinion of the terminating party, is at
serious risk of becoming) insolvent or unable to pay its debts as they fall due.

9.3 The British Council shall be entitled to terminate this Agreement at any time by serving not
less than 30 days’ written notice on the Supplier.
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9.4 The British Council shall be entitled to terminate this Agreement at any time with immediate
effect (or with effect from such time as the British Council specifies in its notice of termination)
by serving written notice on the Supplier if:

9.4.1 the British Council's agreement with the End Client relating to the Services
terminates;
9.4.2 the End Client or a provider of funding to the British Council for the Services

instructs the British Council in writing to terminate this

9.4.3 if the funding for the Services is otherwise withdr

9.5 Termination of this Agreement, however it arises, sh or prejudice the accrued

survive, or implicitly surviving, termination.

9.6 The British Council shall pay the Charges up . In addition, if

reimburse the Supplier for the reasonable xpenses that the Supplier can
e purposes of the Project and which
ith another British Council project
rs to mitigate the level of such

it cannot recover or which it ca
provided that the Supplier shall
costs and expenses.

10 Data Processing

10.1 In this clause:

e purposes of the GDPR (as such legislation

Legislation” shall mean any applicable law relating to the
and use of Personal Data, as applicable to either party or the

correspond or equivalent national laws or regulations; and any laws which
implement 3 such laws; and any laws that replace, extend, re-enact, consolidate
) of the foregoing; all guidance, guidelines, codes of practice and

10.1.3 “Data Subject” has the same meaning as in the Data Protection Legislation;
10.1.4 “‘DPA” means the UK Data Protection Act 2018;
10.1.5 “‘GDPR” means the General Data Protection Regulation (EU) 2016/679;

10.1.6 “Personal Data” means “personal data” (as defined in the Data Protection
Legislation) that are Processed under this Agreement;
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10.1.7 “Personal Data Breach” means a breach of security leading to the accidental or
unlawful destruction, corruption, loss, alteration, unauthorised disclosure of
unauthorised access, attempted access (physical or otherwise) or access to,
Personal Data transmitted, stored or otherwise processed;

10.1.8 “Processing” has the same meaning as in the Data Protection Legislation and
“Process” and “Processed” shall be construed accordingly;

10.1.9 “Processor” means a “processor” for the purposeg, of the GDPR (as such
legislation is applicable); and

10.1.10 “Sub-Processor” means a third party engag
Processing activities in respect of the Perso

e Processor to carrying out

10.2 For the purposes of the Data Protection Legislati iti il is the Controller and
the Supplier is the Processor in respect of the P,

10.3 Details of the subject matter and duratio [ rpose of the
Processing, the type of Personal Data and [ ' se Personal
Data is being Processed in connection with thi are set out in Schedule 5 of this
Agreement.

10.4 The Supplier shall comply with its
in particular:

Protection Legislation and shall,

104.1 in such manner, as is necessary
s under thls Agreement and in accordance with
tions and this clause (unless otherwise required
s of the European jurisdiction in which the

ata; or unless otherwise required by laws

ented by such Processing, in particular from accidental or unlawful
ss, alteration, unauthorised disclosure of, or access to Personal

10.4.3 not transfer the Personal Data outside of the European Economic Area without the
prior written consent of the British Council and where such consent is given the
Supplier shall;

@ provide appropriate safeguards in relation to the transfer;

(i) ensure the Data Subject has enforceable rights and effective legal
remedies;
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(iii) comply with its obligations under the Data Protection Legislation by
providing an adequate level of protection to any Personal Data that is
transferred;

(iv) comply with reasonable instructions notified to it in advance by the British
Council with respect to the Processing of the Personal Data; and

(V) only transfer Personal Data outside the European Economic Area provided
that it meets the relevant requirements under Atticles 44 to 50 of the GDPR;

10.4.4 ensure that any employees or other persons au d to Process the Personal

Data are subject to appropriate obligations of ¢

10.4.5 not engage any Sub-Processor to carr obligations under this
Agreement without obtaining the pri ritish Council and,
where such consent is given, proc i t that such Sub-
Processor will, at all times duri a Processing

obligations equivalent to those se
evidence of the same to the British

three working days;

10.4.6 notify the British Cou ly practicable, about any request or

tional measures, insofar as
obligations in respect of such
g where the requests and/or complaint was
ocessor or the British Council;

with respect to security, Personal Data Breach notifications,
nd consultations with supervisory authorities or regulators;

ate written records of the Processing it carries out in connection with
t and on request by the British Council, make available all

10.5 The Supplier and its Sub-Processors shall allow for and contribute to audits, including
inspections, by the British Council (or its authorised representative) in relation to the
Processing of the British Council’s Personal Data by the Supplier and its Sub-Processors to
support the Supplier in their compliance of clause 10.4.9.

10.6 On termination or expiry of this Agreement, the Supplier (or any Sub-Processor) shall, except
to the extent it is required to retain a copy by law, stop Processing the Personal Data and
return and/or destroy it at the request of the British Council. The Supplier shall provide
confirmation of destruction of any other copies including details of the date, time and method
of destruction.
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10.7 In the event of a natification under clause 10.4, the Supplier shall not notify the Data Subject
or any third party unless such disclosure is required by Data Protection Legislation or other
law or is otherwise approved by the British Council.

10.8 The Supplier warrants that in carrying out its obligations under this Agreement it will not
breach the Data Protection Legislation or do or omit to do anything that might cause the British
Council to be in breach of the Data Protection Legislation.

10.9 If the Supplier believes it is under a legal obligation to Process thedfersonal Data other than in

public interest;

10.10 The Supplier shall indemnify and keep indemnified [ nd the British Council
Entities against all Personal Data losses suffere gainst or agreed to
be paid by, the British Council or British Cou by the Supplier
(or any Sub-Processor) of (a) its data pro nt; or (b) the
Supplier (or any Sub-Processor acting on | o the lawful
instruction of the British Council.

10.11 [ itish Council giving at least 30 days’
: i processor standard clauses laid
rmation Commissioner’s office

11

11.1  The Supplier underta , S [ d any Relevant Person has not offered, given
[ Person will not offer, give or agree to give) to

11.2 [ i es and agrees that British Council may, at any point during the term
of th any number of occasions, carry out searches of relevant third party
h a “Screening Database”) to ensure that neither the Supplier, any

or export, trade or procurement controls or otherwise representing a heightened risk of
involvement in illegal activity (together, the “Prohibited Entities”).

11.3 The Supplier warrants:

11.3.1 that it, and any Relevant Person, will not make payment to, transfer property to, or
otherwise have dealings with, any Prohibited Entity;

11.3.2 that it, and any Relevant Person, has and will retain in place, and undertakes that
it, and any Relevant Person, will comply with, policies and procedures to avoid the

18
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risk of bribery (as set out in the Bribery Act 2010), tax evasion (as set out in the
Criminal Finances Act 2017) and fraud within its organisation and in connection
with its dealings with other parties, whether in the UK or overseas; and

11.3.3 that it, and any Relevant Person, has not engaged and will not at any time engage,
in any activity, practice or conduct which would constitute either:

0] a UK tax evasion facilitation offence under section 45(1) of the Criminal
Finances Act 2017; or

(i) a foreign tax evasion facilitation offence u
Finances Act 2017; and

ection 46(1) of the Criminal

11.34 that it, and any Relevant Person, has not co rtakes that it will not at

11.35 Nothing under this clause 11.3
the terms of this Agreement a

discussing
professional

advisors.
11.4 If the Supplier, or any Relevant F is li i creening Database for any of the
reasons set out in clause 11.2 or D s set out in clause 11.3, it shall

115 ¥.3, and without prejudice to any other rights or

remedies whig iti i the British Council may:

old or claim a repayment (in full or in part) of the charges payable
Jreement; and/or

1154 share such information with third parties.

11.6 The Supplier shall provide the British Council with all information reasonably requested by the
British Council to complete the screening searches described in clause 11.2.

11.7 Without limitation to clauses 11.1, 11.2, 11.3, 11.4, 11.5, and 11.6 above, the Supplier shall
ensure that all Relevant Persons involved in providing the Services or otherwise in connection
with this Agreement have been vetted and that due diligence is undertaken on a regular
continuing basis to such standard or level of assurance as is reasonably necessary in relation
to a person in that position in the relevant circumstances.
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11.8 For the purposes of this clause 11, the expression “Relevant Person” shall mean all or any of
the following: (a) Relevant Persons; and (b) any Relevant Person employed or engaged by a
Relevant Person.

12 Safequarding and Protecting Children and Vulnerable Adults

12.1 The Supplier will comply with all applicable legislation and codes of practice, including, where
applicable, all legislation and statutory guidance relevant to the safeguarding and protection of
children and vulnerable adults and with the British Council’s Child Rrotection Policy, as notified
to the Supplier and amended from time to time, which the Sup knowledges may include
submitting to a check by the UK Disclosure & Barring Seryi BS) or the equivalent local
service; in addition, the Supplier will ensure that, where j s any other party to supply
any of the Services under this Agreement, that that comply with the same
requirements as if they were a party to this Agreem

13 Anti-slavery and human trafficking

13.1 The Supplier shall:

13.1.1 ensure that slavery and human tra ot taking place in any part of its
13.1.2 [ ili g ~ [ pliers, subcontractors and other

re is no slavery or human
13.1.3 d human trafficking due diligence questionnaires

om time to time and ensure that its responses to

13.2 i i any of its obligations under clause 13.1, without prejudice to

13.2.2 reduce, withhold or claim a repayment (in full or in part) of the charges payable
under this Agreement; and/or

13.2.3 share with third parties information about such non-compliance.

14 Equality, Diversity and Inclusion

14.1 The Supplier shall ensure that it does not, whether as an employer or provider of services
and/or goods, discriminate within the meaning of the Equality Legislation.
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14.2 The Supplier shall comply with any equality or diversity policies or guidelines included in the
British Council Requirements.

15 Assignment

15.1 The Supplier shall not, without the prior written consent of the British Council, assign, transfer,
charge, create a trust in, or deal in any other manner with all or any of its rights or obligations
under this Agreement.

15.2 The British Council may assign or novate this Agreement to: (i)
by the British Council; (ii) any body or department which s
British Council to which this Agreement relates; or (iii)
party services that is employed under a service con
Council. The Supplier warrants and represents thaigi
expense) execute all such documents and carr
give effect to this clause 15.2.

eparate entity Controlled
s to those functions of the
vider of outsourcing or third

ide services to the British
Council’s reasonable
sonably required to

16 Waiver

16.1 A waiver of any right under this Agreement is on
to the party to whom the waiver igf@adressed and th

if it is in writing and it applies only
umstances for which it is given.

17 Entire agreement

17.1 This Agreement and a e the entire agreement and
understanding bety i it 3ct matter of this Agreement and
supersede, cang i sements, licences, negotiations and discussions

confirms and acknowledges that it has not been

18

18.1 iati [ ement shall be valid unless it is in writing and signed by or on behalf

19

19.1 isi his Agreement (or part of any provision) is found by any court or other
authority of competent jurisdiction to be invalid, illegal or unenforceable, that provision or part-
provision shall, to the extent required, be deemed not to form part of the Agreement, and the
validity and enforceability of the other provisions of the Agreement shall not be affected.

20 Counterparts

20.1 This Agreement may be executed in counterparts, each of which when executed shall
constitute a duplicate original, but all counterparts shall together constitute one agreement.
Where this Agreement is executed in counterparts, following execution each party must
promptly deliver the counterpart it has executed to the other party. Transmission of an
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executed counterpart of this Agreement by email in PDF, JPEG or other agreed format shall
take effect as delivery of an executed counterpart of this Agreement.

21 Third party rights

21.1 Subject to clause 1.2.4, this Agreement does not create any rights or benefits enforceable by
any person not a party to it except that a person who under clause 15 is a permitted successor
or assignee of the rights or benefits of a party may enforce such rights or benefits.

21.2 The parties agree that no consent from the British Council Entiti
this clause is required for the parties to vary or rescind thi
way that varies or extinguishes rights or benefits in favour

he persons referred to in
ement (whether or not in a
third parties).

22 No partnership or agency

22.1 Nothing in this Agreement is intended to, or sh rship between the
parties, or to authorise either party to act a arty shall have
authority to act in the name or on behalf of y (including
the making of any representation or warranty, r liability and
the exercise of any right or power) and neither p cur any expenditure in the name of

or for the account of the other.

23 Force Majeure

23.1 Subject to clauses 23. . : i ach of this Agreement if it is

i S , events, omissions or accidents
eure Event”) including (insofar as beyond such
of the foregoing expression) strikes, lock-outs or

it promptly potifies the other party in writing of the nature and extent of the Force
Jajeure causing its failure or delay in performance;

23.2.2 ot have avoided the effect of the Force Majeure Event by taking
precautions which, having regard to all the matters known to it before the Force

Majeure Event, it ought reasonably to have taken, but did not; and

23.2.3 it has used all reasonable endeavours to mitigate the effect of the Force Majeure
Event, to carry out its obligations under this Agreement in any way that is
reasonably practicable and to resume the performance of its obligations as soon as
reasonably possible.

23.3 Nothing in this clause 23 shall excuse a party for non-performance (or other breach) of this
Agreement if such non-performance (or other breach) results from the acts or omissions of
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any of that party’s consultants and/or sub-contractors (except where such acts or omissions
are caused by any of the circumstances specifically listed in clause 23.1).

24 Notice

24.1 Notice given under this Agreement shall be in writing, sent for the attention of the person
signing this Agreement on behalf of the recipient party and to the address given on the front
page of this Agreement (or such other address or person as the relevant party may notify to
the other party) and shall be delivered:

2411 personally, in which case the notice will be dee have been received at the

time of delivery;

24.1.2 by pre-paid, first-class post if the notice,i [ an address within the
country of posting, in which case the have been received
at 09:00 in the country of receipt orking day in the
country specified in the recipient’ f posting; or

24.1.3 by international standard post if

posting, in which case the notice will to have been received at 09:00 in
the country of receip normal working day in the country
specified in the recipieft er the date of posting

24.2 To prove service of notice, it is suffi 3 pe containing the notice was
properly addressed andgpested or ha

25

25.1 i i i cluding any non-contractual dispute or claim)

25.2 &8 : : inde this clause 25, the parties irrevocably agree that the courts of

25.3 1 or dispute arises out of or in connection with this Agreement, the

amicably by V Jood faith negotiations and discussions any such dispute or claim as soon
as reasonably practicable (and in any event within 14 calendar days after such notice or by
such later date as the parties may otherwise agree in writing). If the parties are unable to
resolve the dispute or claim in accordance with this clause 25.3, either party may commence
proceedings in accordance with clause 25.2.

25.4 Nothing in this clause 25 shall prevent either party from applying at any time to the court for
injunctive relief on the grounds of infringement, or threatened infringement, of the other party's
obligations of confidentiality contained in this Agreement or infringement, or threatened
infringement, of the applicant's Intellectual Property Rights.
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Schedule 5

Data Processing Schedule

Description

Details

Duration of Processing

[Clearly set out the durati
dates]

e processing including

Nature/purpose of Processing

Type of Personal Data

Categories of Data S

[Please be as specifi

management, event management
etc]

me, address, date of birth,
r, telephone number, pay,

ff (including volunteers, agents,
workers), customers/ clients, suppliers,

upils, members of the public, users of a
ebsite etc]

e countries and International Organisations
(where applicable) Where not applicable state N/A. NB:
“International Organisation” is defined in the GDPR as
“an organisation and its subordinate bodies governed by
public international law, or any other body which is set
up by, or on the basis of, an agreement between two or
more countries.”]

Sub-Processors

[name and contact address of Sub-Processor(s) (where
applicable) and brief description of the nature of
processing of personal data that they are undertaking
under this agreement, where not applicable state N/A]
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