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Request for Proposal (RFP) 

For:  NT84 MARC82017 Graphic Designers / Design studios 

Date:  08/21/2017 

1 Overview of the British Council 

1.1  The British Council is the United Kingdom’s international organisation for cultural relations and 

educational opportunities. Its purpose is to build engagement and trust for the UK through the exchange of 

knowledge and ideas between people worldwide.  It seeks to achieve its aims by working in education, 

science, governance, English and the arts. In 2013-14, its programmes reached a total audience of 600 

million people worldwide and we engaged directly with 10.9 million. In 2013 to 2014, the British Council 

had a total turnover of £864million.  Its income included a grant-aid of £165 million from the UK 

government, £573 million from fees and income from services such as English teaching, exams 

administration and £117 million from the management of client-funded contracts, and funding from a wide 

range of public and private sector partners.  

1.2  The British Council was established in 1934 and incorporated by Royal Charter in 1940.  It is 

registered as a charity in England and Wales (charity no. 209131) and Scotland (charity no. SCO37733).  It 

is also an executive non-departmental public body, with the Foreign and Commonwealth Office as its 

sponsoring department. 

1.3  Its primary charitable objects are set out in the Charter and are stated to be to: 

 Promote cultural relationships and the understanding of different cultures between people and 

peoples of the United Kingdom and other countries; 

 Promote a wider knowledge of the United Kingdom;  

 Develop a wider knowledge of the English language; 

 Encourage cultural, scientific, technological and other educational co-operation between the 

United Kingdom and other countries; and 

 Otherwise promote the advancement of education.  

1.4  The British Council works in more than 110 countries around the world and employs over 7000 

staff worldwide.  It has its headquarters in the UK, with offices in London, Manchester, Belfast, Cardiff and 

Edinburgh. Further information can be viewed at www.britishcouncil.org.  

 

 

 

http://www.britishcouncil.org/
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2 Introduction and Background to the Project / Programme 

2.1  The British Council is looking for Graphic Designers / Design studios in Lahore, Karachi and 

Islamabad. The British Council has set brand guidelines with specific templates for all the material but we 

encourage designers to take those guidelines and experiment with them to create engaging designs. 

Ensuring consistent style and quality strengthens the British Council brand across all our areas of work, 

which in turn strengthens the reputation and reach of the organisation. 

2.2 British Council Pakistan seeks to pre-qualify designers for on-going design requirements for 

marketing campaigns convened around the year. The purpose of floating the RFP is to have a fair idea of 

the capacity of the supplier and have a rate list for some standard services provided by your company and 

relevant to British Council requirements. The scope of this RFP and supporting documents explain in 

further detail the requirements of the British Council and the procurement process for submitting a tender 

proposal.  

3  Tender Conditions and Contractual Requirements 

This section of the RFP sets out the British Council’s contracting requirements, general policy 

requirements, and the general tender conditions relating to this procurement process (“Procurement 

Process”).  

3.1 Contracting requirements 

3.1.1 The contracting authority is the British Council which includes any subsidiary companies and other 

organisations that control or are controlled by the British Council from time to time (see: 

http://www.britishcouncil.org/organisation/structure/status).  

3.1.2 The appointed supplier will be expected to deliver the services to any of the three British Council 

offices in Pakistan located in Lahore, Karachi & Islamabad. 

3.1.3 The British Council’s contracting and commercial approach in respect of the required goods 

and/or services is set out at Annex [1] Terms and Conditions of contract “Contract”.  By submitting a 

tender response, you are agreeing to be bound by the terms of this RFP and the Contract without further 

negotiation or amendment. 

3.1.4 The Contract awarded will be for duration of 1 year extendable subject to performance review. 

3.1.5 In the event that you have any concerns or queries in relation to the Contract, you should submit a 

clarification request in accordance with the provisions of this RFP by the Clarification Deadline (as defined 

below in the Timescales section of this RFP). Following such clarification requests, the British Council may 

issue a clarification change to the Contract that will apply to all potential suppliers submitting a tender 

response.  

3.1.6 The British Council is under no obligations to consider any clarifications / amendments to the 

Contract proposed following the Clarification Deadline, but before the Response Deadline (as defined 

http://www.britishcouncil.org/organisation/structure/status
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below in the Timescales section of this RFP). Any proposed amendments received from a potential supplier 

as part its tender response shall entitle the British Council to reject that tender response and to disqualify 

that potential supplier from this Procurement Process.  

3.2 General Policy Requirements 

3.2.1  By submitting a tender response in connection with this Procurement Process, potential suppliers 

confirm that they will, and that they shall ensure that any consortium members and/or subcontractors will, 

comply with all applicable laws, codes of practice, statutory guidance and applicable British Council 

policies relevant to the goods and/or services being supplied. All relevant British Council policies that 

suppliers are expected to comply with can be found on the British Council website 

(http://www.britishcouncil.org/about/policies). The list of relevant policies includes (but it is not limited to): 

Anti-Fraud and Corruption, Child Protection Policy, Equal Opportunities Policy, Fair Trading, Health and 

Safety Policy, Environmental Policy, Records Management, and Privacy.  

General tender conditions (“Tender Conditions”) 

3.1 Application of these Tender Conditions – In participating in this Procurement Process and/or by 

submitting a tender response it will be implied that you accept and will be bound by all the provisions of 

this RFP and its Annexes. Accordingly, tender responses should be on the basis of and strictly in 

accordance with the requirements of this RFP.  

3.2 Third party verifications – Your tender response is submitted on the basis that you consent to the 

British Council carrying out all necessary actions to verify the information that you have provided;  and the 

analysis of your tender response being undertaken by one or more third parties commissioned by the 

British Council for such purposes.  

3.3  Information provided to potential suppliers – Information that is supplied to potential suppliers as 

part of this Procurement Process is supplied in good faith. The information contained in the RFP and the 

supporting documents and in any related written or oral communication is believed to be correct at the 

time of issue but the British Council will not accept any liability for its accuracy, adequacy or completeness 

and no warranty is given as such. This exclusion does not extend to any fraudulent misrepresentation 

made by or on behalf of the British Council.  

3.4  Potential suppliers to make their own enquires – You are responsible for analysing and reviewing 

all information provided to you as part of this Procurement Process and for forming your own opinions and 

seeking advice as you consider appropriate. You should notify the British Council promptly of any 

perceived ambiguity, inconsistency or omission in this RFP and/or any in of its associated documents 

and/or in any information provided to you as part of this Procurement Process.  

3.5 Amendments to the RFP – At any time prior to the Response Deadline, the British Council may 

amend the RFP. Any such amendment shall be issued to all potential suppliers, and if appropriate to ensure 

potential suppliers have reasonable time in which to take such amendment into account, the Response 

Deadline shall, at the discretion of the British Council, be extended.  

http://www.britishcouncil.org/about/policies
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3.6  Compliance of tender response submission – Any goods and/or services offered should be on the 

basis of and strictly in accordance with the RFP (including, without limitation, any specification of the British 

Council’s requirements, these Tender Conditions and the Contract) and all other documents and any 

clarifications or updates issued by the British Council as part of this Procurement Process. 

3.7 Format of tender response submission – Tender responses must comprise the relevant documents 

specified by the British Council completed in all areas and in the format as detailed by the British Council. 

Any documents requested by the British Council must be completed in full. It is, therefore, important that 

you read the RFP carefully before completing and submitting your tender response. 

3.8 Modifications to tender response documents once submitted – You may modify your tender 

response prior to the Response Deadline by giving written notice to the British Council. Any modification 

should be clear and submitted as a complete new tender response in accordance with British Council 

instructions to respond and these Tender Conditions.  

3.9 Rejection of tender responses or other documents – A tender response or any other document 

requested by the British Council may be rejected which: 

 contains gaps, omissions, misrepresentations, errors, uncompleted sections, or changes to the 

format of the tender documentation provided; 

 contains hand written amendments which have not been initialled by the authorised signatory; 

 does not reflect and confirm full and unconditional compliance with all of the documents issued by 

the British Council forming part of the RFP;  

 contains any caveats or any other statements or assumptions qualifying the tender response that 

are not capable of evaluation in accordance with the evaluation model or requiring changes to any 

documents issued by the British Council in any way;  

 is not submitted in a manner consistent with the provisions set out in this RFP;  

 is received after the Response Deadline. 

3.10 Disqualification – If you breach these Tender Conditions, if there are any errors, omissions or 

material adverse changes relating to any information supplied by you at any stage in this Procurement 

Process, if any other circumstances set out in this RFP, and/or in any supporting documents, entitling the 

British Council to reject a tender response apply and/or if you or your appointed advisers attempt: 

 to inappropriately influence this Procurement Process;  

 to fix or set the price for goods or services ;  

 to enter into an arrangement with any other party that such party shall refrain from submitting a 

tender response;  

 to enter into any arrangement with any other party (other than another party that forms part of 

your consortium bid or is your proposed sub-contractor) as to the prices submitted; or  

 to collude in any other way  

 to engage in direct or indirect bribery or canvassing by you or your appointed advisers in relation 

to this Procurement Process; or  
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 to obtain information from any of the employees, agents or advisors of the British Council 

concerning this Procurement Process (other than as set out in these Tender Conditions) or from 

another potential supplier or another tender response,  

The British Council shall be entitled to reject your tender response in full and to disqualify you from this 

Procurement Process. Subject to the “Liability” Tender Condition below, by participating in this 

Procurement Process you accept that the British Council shall have no liability to a disqualified potential 

supplier in these circumstances. 

3.11 Rights to cancel or vary this Procurement Process - By issuing this RFP, entering into clarification 

communications with potential suppliers or by having any other form of communication with potential 

suppliers, the British Council is not bound in any way to enter into any contractual or other arrangement 

with you or any other potential supplier. It is intended that the remainder of this Procurement Process will 

take place in accordance with the provisions of this RFP but the British Council reserves the right to 

terminate, amend or vary (to include, without limitation, in relation to any timescales or deadlines) this 

Procurement Process by notice to all potential supplier in writing. Subject to the “Liability” Tender 

Condition below, the British will have no liability for any losses, costs or expenses caused to you as a result 

of such termination, amendment or variation.  

4 Tender Validity 

4.1 Your tender response must remain open for acceptance by the British Council for a period of 90 

days from the Response Deadline. A tender response not valid for this period may be rejected by the 

British Council. 

5 Specification   

The British Council has a very strong brand and design direction that plays a vital role in our marketing and 

communication efforts. We have set brand guidelines with specific templates for all the material but we 

encourage designers to take those guidelines and experiment with them to create engaging designs. 

Ensuring consistent style and quality strengthens the British Council brand across all our areas of work, 

which in turn strengthens the reputation and reach of the organisation. 

The British Council is looking for graphic designers based in Karachi, Lahore and Islamabad. 

 See guidelines below:  

 The design should follow our basic brand guidelines – that includes logo, typeface and the visual 

style. For this, support will be provided from the Brand and Design Manager 

 The designer should have full command on Illustrator, Photoshop and InDesign CS 5 or 6. 

Aftereffects and other software are a bonus 

 The design should be clean, sleek and modern with creative layouts and interesting imagery 

 We encourage designers to be experimental with the production and printing techniques. New 

ideas are always welcome when it comes to production 

 The designs should be original and the source file for all the elements should be provided on 

request. Plagiarism or copying from other designers is strictly forbidden 
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 We do not use symbolic visuals or images with vague concepts and our design sense reflects that. 

Our visuals are clear and to the point and informative 

 Designs should be inspiring and engaging for the viewer 

 It should focus on colour. All of our images are saturated in colour, and should be rich vibrant.  

 The artwork files for printing provided should be print ready with colours set in CMYK, margins and 

crop marks in place and text in the relevant format. For report designing and other booklets, the 

files should be created according to the printing requirements. 

 The designer should be willing to provide alterations if and when requested 

 We work on strict timelines that should be followed and the projects should be delivered on time 

 Content writing skills are a bonus 

6 Timescales 

6.1  Subject to any changes notified to potential suppliers by the British Council in accordance with the 

Tender Conditions, the following timescales shall apply to this Procurement Process:  

 

Activity  Date / time 

RFP Issued to bidding suppliers 08/21/2017 1200hrs 

Deadline for clarification questions (Clarification Deadline)  08/23/2017 1700hrs 

British Council to respond to clarification questions 08/25/2017 1700hrs 

Deadline for submission of RFP responses by potential suppliers 

(Response Deadline)  

08/30/2017 1700hrs 

Final Decision TBA 

Contract concluded with winning supplier TBA 

Contract start date TBA 

7 Instructions for Responding 

7.1 The documents that must be submitted to form your tender response are listed below: 

1. Company Profile 
2. Portfolio of 10 - 12 design pieces/campaigns  

3. Portfolios should give examples of posters, invites, advertisements, info graphics, brochures, book 

and report designs, banners and other print material along with digital posts for social media. 

(preferably links)  

4. Links to view more of your work 

5. Your profile, which may include CV’s of your team members, list of clients, experience and overall 

capability  

6. Designers with expertise or experience in developing web banners both static or flash based are 

encouraged to apply 

7. Any sample of artwork generated for British Council.  

8. Disclosure of partner companies  

9. Include tentative rates in the following table 

Description Specifications Rate/Cost 

Flyers A5/A4 depending on contents  

Posters A3/A2  

Backdrop 12 ft x 10 ft (variates according to venue)  

Invitation Card 5 x7   

Standee Design 3.5 Ft x 6 ft or 3 x 5  

Kiosk/Exhibition Stall design   

Booklet (Cover/Title and per page) A4  
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Web Designs (Animated banners different sizes 
and adaptations) 

68 x 60             Full Banner 
728 x 90            Leader board 
336 x 280          Square 
300 x 250          Square 
250 x 250          Square 
160 x 600          Skyscraper 
120 x 600          Skyscraper 
120 x 240          Small Skyscraper 
240 x 400          Fat Skyscraper 
234 x 60            Half Banner 
180 x 150          Rectangle 

 

Reports (Cover/Title and per page) A4  

Brochure (Cover/Tile  and Per Page design) A5  

Graphs and Illustration Depending on design brief  

Info graphics Depending on design brief  

Web Banners 68 x 60             Full Banner  

 

All documents required as part of your tender response should be submitted to 
arifa.javed@britishcouncil.org.pk by the Response Deadline, as set out in the Timescales section of this 
RFP. 

7.2 The following requirements should be complied with when summiting your response to this RFP: 

 Please ensure that you send your submission in good time to prevent issues with technology – late 

tender responses may rejected by the British Council. 

 Do not submit any additional supporting documentation with your RFP response except where 

specifically requested to do so as part of this RFP. PDF, JPG, PPT, Word and Excel formats can be 

used for any additional supporting documentation (other formats should not be used without the 

prior written approval of the British Council). Please note the capacity for emailing content is less 

than10MB anything to be transferred beyond should be sent in the form of a link. 

 All attachments/supporting documentation should be provided separately to your main tender 

response and clearly labelled to make it clear as to which part of your tender response it relates. 

 If you submit a generic policy / document you must indicate the page and paragraph reference 

that is relevant to a particular part of your tender response.  

 Unless otherwise stated as part of this RFP or its Annexes, all tender responses should be in the 

format of the relevant British Council requirement with your response to that requirement inserted 

underneath.  

 Where supporting evidence is requested as ‘or equivalent’ you must demonstrate such equivalence 

as part of your tender response. 

 Any deliberate alteration of a British Council requirement as part of your tender response will 

invalidate your tender response to that requirement and for evaluation purposes you shall be 

deemed not to have responded to that particular requirement. 

 Responses should concise, unambiguous, and should directly address the requirement stated. 

 Your tender responses to the tender requirements and pricing will be incorporated into the 

Contract, as appropriate.  

 

 

 

 

mailto:arifa.javed@britishcouncil.org.pk
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8  Clarification Requests 

8.1  All clarification requests should be submitted to Mudabbir.Maajid@britishcouncil.org by the 

Clarification Deadline, as set out in the Timescales section of this RFP. The British Council is under no 

obligation to respond to clarification requests received after the Clarification Deadline.  

8.2 Any clarification requests should clearly reference the appropriate paragraph in the RFP 

documentation and, to the extent possible, should be aggregated rather than sent individually. 

8.3 The British Council reserves the right to issue any clarification request made by you, and the 

response, to all potential suppliers unless you expressly require it to be kept confidential at the time the 

request is made. If the British Council considers the contents of the request not to be confidential, it will 

inform you and you will have the opportunity to withdraw the clarification query prior to the British Council 

responding to all potential suppliers. 

8.4 The British Council may at any time request further information from potential suppliers to verify or 

clarify any aspects of their tender response or other information they may have provided. Should you not 

provide supplementary information or clarifications to the British Council by any deadline notified to you, 

your tender response may be rejected in full and you may be disqualified from this Procurement Process. 

9 Payment and Invoicing  

9.1  The British Council will pay correctly addressed and undisputed invoices within 30 days in 

accordance with the requirements of the Contract. Suppliers to the British Council must ensure 

comparable payment provisions apply to the payment of their sub-contractors and the sub-contractors of 

their sub-contractors. General requirements for an invoice for the British Council include: 

 A description of the good/services supplied is included. 

 The British Council Purchase Order number is included. 

10 Evaluation Criteria 

10.1 You will have your tender response evaluated as set out below:  

Stage 1:  Tender responses will be checked to ensure that they have been completed correctly and all 

necessary information has been provided.  Tenders responses correctly completed with all relevant 

information being provided will proceed to Stage 2.  Any tender responses not correctly completed in 

accordance with the requirements of this RFP and/or containing omissions may be rejected at this point.  

Where a tender response is rejected at this point it will automatically be disqualified and will not be further 

evaluated.  

↓ 

Stage 2:  Potential suppliers that meet the qualification criteria will be invited to present the commercial 

proposal & Technical proposal at British Council office. Potential suppliers that do not meet the 

qualification criteria may be excluded from the Procurement Process at this point. Where a potential 

mailto:Mudabbir.Maajid@britishcouncil.org
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supplier is excluded at this point, its tender response will be rejected in full and not evaluated further and 

the supplier will automatically be disqualified from this Procurement Process.  

↓ 

Stage 3:  If a bidder succeeds in passing Stages 1 and 2 of the evaluation, then it will have its detailed 

tender response to the British Council’s requirements evaluated. Information provided as part tender 

responses may also be verified as part of this stage.  

10.2 Award Criteria – Responses from potential suppliers will be assessed to determine the most 

economically advantages tender using the following criteria and weightings and will be assessed entirely 

on your response submitted:  

Criteria Weighting  

Designer Portfolios 15% 

Past work experience  15% 

Sample work  20% 

Commercial 50% 

 

10.3 Scoring Model – Tender responses will be subject to an initial review at the start of Stage 3 of the 

evaluation process. Any tender responses not meeting mandatory requirements or constraints (if any) will 

be rejected in full at this point and will not be assessed or scored further.  Tender responses not so 

rejected will be scored by an evaluation panel appointed by the British Council for all criteria other than 

commercial using the following scoring model: 

 

Points Interpretation 

10 

Excellent – Overall the response demonstrates that the bidder meets all areas of the 

requirement and provides all of the areas evidence requested in the level of detail 

requested.  This, therefore, is a detailed excellent response that meets all aspects of the 

requirement leaving no ambiguity as to whether the bidder can meet the requirement.  

7 

Good – Overall the response demonstrates that the bidder meets all areas of the 

requirement and provides all of the areas of evidence requested, but contains some 

trivial omissions in relation to the level of detail requested in terms of either the 

response or the evidence. This, therefore, is a good response that meets all aspects of 

the requirement with only a trivial level ambiguity due the bidders failure to provide all 

information at the level of detail requested.  

5 

Adequate – Overall the response demonstrates that the bidder meets all areas of the 

requirement, but not all of the areas of evidence requested have been provided. This, 

therefore, is an adequate response, but with some limited ambiguity as to whether the 

bidder can meet the requirement due to the bidder’s failure to provide all of the 

evidence requested. 
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3 

Poor – The response does not demonstrate that the bidder meets the requirement in 

one or more areas. This, therefore, is a poor response with significant ambiguity as to 

whether the bidder can meet the requirement due to the failure by the bidder to show 

that it meets one or more areas of the requirement. 

0 
Unacceptable – The response is non-compliant with the requirements of the RFP and/or 

no response has been provided.  

 

10.4 Commercial Evaluation – Your “Overall Price” along with cost breakups for the goods and/or 

services will be evaluated by the evaluation panel for the purposes of the commercial evaluation.  .  

10.5 The winning tender response – The winning tender response shall be the tender response scoring 

the highest percentage score out of 100. 

List of Annexes forming part of this RFP (issued as separate documents): 

Annex 1 - Terms and Conditions of Contract:  
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Annex 1 - Terms and Conditions of Contract:  

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 in the course of or in connection with 

the Project; 

“British Council Entities” means the subsidiary companies and other organisations Controlled by 

the British Council from time to time, and any organisation which Controls the British Council (the 

“Controlling Entity”) as well as any other organisations Controlled by the Controlling Entity from 

time to time; 

“British Council Requirements” means the instructions, requirements, policies, codes of conduct, 

guidelines, forms and other documents notified to the Supplier in writing or set out on the British 

Council’s website at http://www.britishcouncil.org/new/about-us/jobs/folder_jobs/register-as-a-

consultant/policies-for-consultants-and-associates/ or such other web address as may be notified 

to the Supplier from time to time (as such documents may be amended, updated or supplemented 

from time to time during the Term); 

“Charges” means the charges, fees and any other sums payable by the British Council to the 

Supplier as set out in Error! Reference source not found.; 

“Control” means the ability to direct the affairs of another party whether by virtue of the ownership 

of shares, contract or otherwise (and “Controlled” shall be construed accordingly); 

“Code” means the Department of Constitutional Affairs’ Code of Practice on the discharge of public 

authorities’ functions under Part 1 of the Freedom of Information Act 2000 (issued under section 

45 of that Act) (November 2004) as may be updated or re-issued from time to time and any other 

relevant codes of practice published by the Department of Constitutional Affairs or its successor 

bodies; 

“Confidential Information” means any information which has been designated as confidential by 

either party in writing or that ought to be considered as confidential (however it is conveyed or on 

whatever media it is stored) including information which relates to the business, affairs, finances, 

properties, 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 Act 1998; 

“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; 

“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; 

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/
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“Equality Legislation” means any and all legislation, applicable guidance and statutory codes of 

practice relating to diversity, equality, non-discrimination and human rights as may be in force from 

time to time in England and Wales or in any other territory in which, or in respect of which, the 

Supplier provides the Services; 

“FOIA” means the Freedom of Information Act 2000 and any subordinate legislation made under 

that Act from time to time together with any guidance and/or codes of practice issued by the 

Information Commissioner in relation to such legislation; 

“Goods” means the goods or products (if any) to be supplied by the Supplier under this Agreement 

as set out in the Special Terms (Schedule 1) and/or the Specification (Schedule 2); 

“Information Disclosure Requirements” means the requirements to disclose information under: 

(a) the Code; 

(b) the FOIA;  and 

(c) the Environmental Information Regulations; 

“Intellectual Property Rights” means any copyright and related rights, patents, rights to 

inventions, registered designs, database rights, design rights, topography rights, trade marks, 

service marks, trade names and domain names, trade secrets, rights in unpatented know-how, 

rights of confidence and any other intellectual or industrial property rights of any nature including 

all applications (or rights to apply) for, and renewals or extensions of 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; 

“Premises” means, where applicable, the premises or location where the Services are to be 

provided, as notified by 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 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 applicable, any Relevant Person, and all other 

employees, consultants, agents and sub-contractors which the Supplier engages in any way in 

relation to the supply of the Services or the Goods; and 

“Third Party IPR” means any Intellectual Property Rights not belonging to either party to this 

Agreement but used by the Supplier in the creation of the Deliverables and/or in the course of or in 

connection with the Project. 

1.2 In this Agreement: 

1.2.1 any headings in this Agreement shall not affect the interpretation of this Agreement; 
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1.2.2 a reference to a statute or statutory provision is (unless otherwise stated) a reference 

to the applicable UK statute as it is in force for the time being, taking account of any 

amendment, extension, or re-enactment and includes any subordinate legislation for 

the time being in force made under it; 

1.2.3 where the words “include(s)” or “including” are used in this Agreement, they are 

deemed to have the words “without limitation” following them, and are illustrative and 

shall not limit the sense of the words preceding them; 

1.2.4 without prejudice to clause 1.2.5, except where the context requires otherwise, 

references to: 

(i) services being provided to, or other activities being provided for, the British 

Council; 

(ii) any benefits, warranties, indemnities, rights and/or licences granted or 

provided to the British Council; and 

(iii) the 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. 

2 Supplier’s Responsibilities 

2.1 The Supplier shall: 

2.1.1 provide the Services and the Goods, and deliver the Deliverables to the British Council, 

with reasonable skill, care and ability in accordance with the terms of this Agreement 

(and, in particular, the Special Terms (Schedule 1) and the Specification (Schedule 2)), 

and with the reasonable instructions of the British Council, and shall allocate sufficient 

resources to the Services to enable it to comply with this obligation; 

2.1.2 deliver the Goods to the delivery point and on the delivery date as notified to the 

Supplier (and time shall be of the essence for delivery); 

2.1.3 comply with the End Client Requirements (if any) and shall do nothing to put the British 

Council in breach of the End Client Requirements (if any); 

2.1.4 not at any time during the Term do or say anything which damages or which could 

reasonably be expected to damage the interests or reputation of the British Council or 

the End Client or their respective officers, employees, agents or contractors; 

2.1.5 comply in all material respects with the Data Protection Act 1998 (or any equivalent 

legislation in any applicable jurisdiction); 

2.1.6 maintain records relating to this Agreement for seven (7) years following the year in 

which this Agreement terminates or expires and allow the British Council and/or any 

end client access to those records on reasonable notice and at reasonable times for 

audit purposes; 

2.1.7 obtain the British Council’s prior written consent to all promotional activity or publicity 

and act at all times in accordance with the British Council’s reasonable instructions 

relating to such activity or publicity; 
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2.1.8 comply with all applicable legislation and codes of practice relating to diversity, 

equality, 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; 

2.1.9 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; 

2.1.10 not, without the British Council’s consent, assign or otherwise transfer any of its rights 

or obligations under this Agreement;  

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 safety of persons likely to be affected by the 

performance of the Services and notify the British Council of any incident occurring on 

the Premises or otherwise in connection with the provision of the Services which 

causes or could give rise to personal injury; 

2.1.13 comply with, and complete and return any forms or reports from time to time required 

by, the British Council Requirements; and 

2.1.14 use its reasonable endeavours to ensure that it does not become involved in any 

conflict of interests between the interests of the British Council and/or the End Client 

and the interests of the Supplier itself or any client of the Supplier, and shall notify the 

British Council in writing as soon as is practically possible of any potential conflict of 

interests and shall follow the British Council’s reasonable instructions to avoid, or bring 

to an end, any conflict of interests.  In the event that a conflict of interests does arise, 

the British Council shall be entitled to terminate this Agreement on immediate written 

notice. 

2.2 Where the Supplier is not an individual, it shall provide one or more Relevant Person(s) to provide 

the Services and shall procure that such Relevant Person(s) comply with the terms of this 

Agreement to the extent that such terms are applicable to such Relevant Person(s).  

Notwithstanding the deployment of any such Relevant Person(s), the Supplier shall remain wholly 

liable to the British Council and shall be responsible for all acts and omissions (howsoever arising) 

in the performance of the Services.  The British Council may, in its discretion, require the Relevant 

Person(s) to enter into direct undertakings with the British Council including, without limitation, with 

regard to confidentiality and intellectual property. 

2.3 The Supplier warrants that the Goods shall: (a) conform to the Specification in Schedule 2;  (b) be of 

satisfactory quality (within the meaning of the Sale of Goods Act 1979, as amended) and fit for any 

purpose held out by the Supplier or made known to the Supplier by the British Council;  (c) be free 

from defects in design, material and workmanship and remain so for 12 months after delivery;  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 any claim based on worker status 

(including reasonable costs and expenses) brought by the Supplier (or, where 

applicable, any Relevant Person) against the British Council arising out of or in 

connection with the provision of the Services, except where such claim is as a result of 

any act or omission of the British Council. 

4 Price and Payment 

4.1 Unless stated otherwise, the Charges are exclusive of value added tax (VAT) or any equivalent 

sales tax in any applicable jurisdiction. 

4.2 Unless stated otherwise, the Supplier shall invoice for the Charges monthly in arrears and all such 

invoices shall be accompanied by a statement setting out the Services and/or Goods supplied in 

the relevant month in sufficient detail to justify the Charges charged.  

4.3 Subject to clause 4.4 below, the British Council shall, unless agreed otherwise by the parties in 

writing, pay each of the Supplier’s valid and accurate invoices by automated transfer into the 

Supplier’s nominated bank account no later than 30 days after the invoice is received. 

4.4 Where there is an end client, the British Council shall not be obliged to pay any invoice to the 

extent that it has not received payment relating to that invoice from the end client. 

4.5 If the British Council fails to pay any sum properly due and payable (other than any sum disputed in 

good faith) by the due date for payment, the Supplier may charge interest on the amount of any 

such late payment at the rate of 4% per annum above the official bank rate set from time to time 

by the Bank of England.  Such interest will accrue from the date on which payment was due to the 

date on which payment is actually made.  The parties hereby acknowledge and agree that this rate 

of interest is a substantial remedy for any late payment of any sum properly due and payable 

4.6 Where the Supplier enters into a Sub-Contract, the Supplier shall: 

4.6.1 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 for the 

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

Agreement. 

5 Change Control 

5.1 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. 
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6 Intellectual Property Rights 

6.1 Subject to clause 7, each party shall give full disclosure to the other of all Background IPR owned 

by it which is relevant to the Project (and the Supplier shall give the British Council full disclosure of 

any Third Party IPR it intends to use). 

6.2 All Background IPR and Third Party IPR is and shall remain the exclusive property of the party 

owning it. 

6.3 Each party warrants to the other party that its Background IPR does not, so far as it is aware, 

infringe the rights of any third party and none of its Background IPR is the subject of any actual or, 

so far as it is aware, threatened challenge, opposition or revocation proceedings. 

6.4 The Supplier hereby assigns to the British Council with full title guarantee by way of present and 

future assignment all its right, title and interest in and to the Project IPR. 

6.5 The Supplier shall procure the waiver in favour of the British Council of all moral rights arising 

under the Copyright, Designs and Patents Act 1988, as amended and revised, or any similar 

provisions of law in any jurisdiction, relating to the Deliverables. 

6.6 The British Council hereby grants to the Supplier an irrevocable, royalty-free, non-exclusive, 

worldwide right and licence to use the Project IPR and the British Council’s Background IPR in, and 

to the extent necessary for, the performance of the Services. 

6.7 The Supplier hereby grants to the British Council an irrevocable, royalty-free, non-exclusive, 

worldwide right and licence to use the Supplier’s Background IPR included in the Deliverables. 

6.8 The Supplier is responsible for obtaining any licences, permissions or consents in connection with 

any Third Party IPR required by the Supplier and the British Council for use of the Deliverables 

(such licences, permissions or consents to be in writing, copies of which the Supplier shall provide 

to the British Council on request).  In addition, the Supplier warrants that the provision of the 

Services, the Deliverables and/or the Goods does not and will not infringe any third party’s 

Intellectual Property Rights. 

6.9 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. 

6.10 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. 

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 which discloses Confidential Information to, or in 

respect of which Confidential Information comes to the knowledge of, the other party;  

and 

7.1.2 the “Receiving Party” is the party which receives Confidential Information relating to 

the other party. 
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7.2 The Receiving Party shall take all necessary precautions to ensure that all Confidential Information 

it receives under or in connection with this Agreement: 

7.2.1 is given only to such of its staff (or, in the case of the Supplier, the Supplier’s Team) and 

professional advisors or consultants engaged to advise it in connection with this 

Agreement as is strictly necessary for the performance of this Agreement and only to 

the extent necessary for the performance of this Agreement; and 

7.2.2 is treated as confidential and not disclosed (without the prior written consent of the 

Disclosing Party) or used by the Receiving Party or any member of its staff (or, in the 

case of the Supplier, the Supplier’s Team) or its professional advisors or consultants 

otherwise than for the purposes of this Agreement. 

7.3 The Supplier shall ensure that all members of the Supplier’s Team or professional advisors or 

consultants are aware of the Supplier’s confidentiality obligations under this Agreement. 

7.4 The provisions of clauses 7.2 and 7.3 shall not apply to any Confidential Information which: 

7.4.1 is or becomes public knowledge (otherwise than by breach of this clause 7); 

7.4.2 was in the possession of the Receiving Party, without restriction as to its 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. 

7.5 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. 

7.6 The provisions under this clause 7 are without prejudice to the application of the Official Secrets 

Act 1911 to 1989 to any Confidential Information. 

7.7 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. 

7.8 Where the British Council receives a Request for Information in relation to information that the 

Supplier or any of its sub-contractors is holding on behalf of the British Council and which the 

British Council does not hold itself, the British Council shall as soon as reasonably practicable after 

receipt and in any event within five calendar days of receipt, forward the Request for Information 

to the Supplier and the Supplier shall: 

7.8.1 provide the British Council with a copy of all such information in the form that the 

British Council requires as soon as practicable and in any event within 10 calendar days 

(or such other period as the British Council acting reasonably may specify) of the 

British Council’s request; and 

7.8.2 provide all necessary assistance as reasonably requested by the British Council to 

enable the British Council to respond to the Request for Information within the time for 

compliance set out in section 10 of the FOIA or regulation 5 of the Environmental 

Information Regulations, as applicable. 

7.9 The Supplier acknowledges that any lists or schedules provided by it outlining Confidential 

Information are of indicative value only and that the British Council may nevertheless be obliged to 

disclose the Supplier’s Confidential Information in accordance with the Information Disclosure 

Requirements: 
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7.9.1 in certain circumstances without consulting the Supplier; or 

7.9.2 following consultation with the Supplier and having taken its views into account, 

provided always that where clause 7.9.1 above applies, the British Council shall, in accordance with 

the recommendations of the Code, take reasonable steps to draw this to the attention of the 

Supplier after any such disclosure. 

7.10 The provisions of this clause 7 shall survive the termination of this Agreement, however arising. 

8 Limitation of Liability 

8.1 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. 

8.2 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, 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 gives rise to the relevant claim or series of linked claims. 

9 Termination 

9.1 Without prejudice to any other rights or remedies which the British Council may have, the British 

Council may terminate this Agreement without liability to the Supplier immediately on giving notice 

to the Supplier if: 

9.1.1 the performance of the Services is delayed, hindered or prevented by a Force Majeure 

Event (as defined in clause 22) for a period in excess of 28 days; 

9.1.2 where the Supplier is a company, there is a change of Control of the Supplier; or 

9.1.3 the Supplier or any Relevant Person is: 

(i) incapacitated (including by reason of illness or accident) from providing the 

Services for an aggregate period of five (5) Working Days in any two (2) week 

consecutive period; 

(ii) convicted of any criminal offence (other than an offence under any road traffic 

legislation in the United Kingdom or elsewhere for which a fine or non-custodial 

penalty is imposed);  

(iii) in the reasonable opinion of the British Council or the End Client, negligent and 

incompetent in the performance of the Services; or 

(iv) guilty of any fraud, dishonesty or serious misconduct. 

9.2 Either party may give notice in writing to the other terminating this Agreement with immediate 

effect if: 

9.2.1 the other 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); 
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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. 

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 Agreement; or 

9.4.3 if the funding for the Services is otherwise withdrawn or ceases. 

9.5 Termination of this Agreement, however it arises, shall not affect or prejudice the accrued rights of 

the parties as at termination or the continuation of any provision expressly stated to survive, or 

implicitly surviving, termination. 

10 Anti-corruption 

10.1 The Supplier acknowledges and agrees that British Council may, at any point during the Term and 

on any number of occasions, carry out searches of relevant third party screening databases (each 

a “Screening Database”) to ensure that neither the Supplier nor any of the Supplier’s suppliers, 

directors, shareholders or employees (where applicable) is listed as being a politically exposed 

person, disqualified from being a company director, involved with terrorism, financial or other 

crime, subject to regulatory action or export, trade or procurement controls or otherwise 

representing a heightened risk of involvement in illegal activity. 

10.2 If the Supplier or any of the Supplier’s suppliers, directors, shareholders or employees (where 

applicable) is listed in a Screening Database for any of the reasons set out in clause 10.1, without 

prejudice to any other rights or remedies which the British Council may have, the British Council 

shall be entitled to: 

10.2.1 terminate this Agreement without liability to the Supplier immediately on giving notice 

to the Supplier; and/or 

10.2.2 reduce, withhold or claim a repayment (in full or in part) of the Charges payable under 

this Agreement; and/or 

10.2.3 share such information with third parties. 

10.3 The Supplier shall provide the British Council with all information reasonably requested by the 

British Council to complete the screening searches described in clause 10.1. 

11 Safeguarding and Protecting Children and Vulnerable Adults 

11.1 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 Protection Policy, as notified to 

the Supplier and amended from time to time, which the Supplier acknowledges may include 

submitting to a check by the UK Disclosure & Barring Service (DBS) or the equivalent local service; 

in addition, the Supplier will ensure that, where it engages any other party to supply any of the 

Services under this Agreement, that that party will also comply with the same requirements as if 

they were a party to this Agreement. 

12 Anti-slavery and human trafficking 

12.1 The Supplier shall: 
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12.1.1 ensure that slavery and human trafficking is not taking place in any part of its business 

or in any part of its supply chain;  

12.1.2 implement due diligence procedures for its own suppliers, subcontractors and other 

participants in its supply chains, to ensure that there is no slavery or human trafficking 

in its supply chains; 

12.1.3 respond promptly to all slavery and human trafficking due diligence questionnaires 

issued to it by the British Council from time to time and ensure that its responses to all 

such questionnaires are complete and accurate; and 

12.1.4 notify the British Council as soon as it becomes aware of any actual or suspected 

slavery or human trafficking in any part of its business or in a supply chain which has a 

connection with this Agreement. 

12.2 If the Supplier fails to comply with any of its obligations under clause 12.1, without prejudice to any 

other rights or remedies which the British Council may have, the British Council shall be entitled to: 

12.2.1 terminate this Agreement without liability to the Supplier immediately on giving notice 

to the Supplier; and/or 

12.2.2 reduce, withhold or claim a repayment (in full or in part) of the charges payable under 

this Agreement; and/or 

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

13 Equality, Diversity and Inclusion 

13.1 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. 

13.2 The Supplier shall comply with any equality or diversity policies or guidelines included in the British 

Council Requirements. 

14 Assignment 

14.1 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. 

14.2 The British Council may assign or novate this Agreement to: (i) any separate entity Controlled by 

the British Council; (ii) any body or department which succeeds to those functions of the British 

Council to which this Agreement relates; or (iii) any provider of outsourcing or third party services 

that is employed under a service contract to provide services to the British Council.  The Supplier 

warrants and represents that it will (at the British Council’s reasonable expense) execute all such 

documents and carry out all such acts, as reasonably required to give effect to this clause 14.2. 

15 Waiver 

15.1 A waiver of any right under this Agreement is only effective if it is in writing and it applies only to 

the party to whom the waiver is addressed and the circumstances for which it is given. 

16 Entire agreement 

16.1 This Agreement and any documents referred to in it constitute the entire agreement and 

understanding between the parties with respect to the subject matter of this Agreement and 

supersede, cancel and replace all prior agreements, licences, negotiations and discussions 

between the parties relating to it.  Each party confirms and acknowledges that it has not been 

induced to enter into this Agreement by, and shall have no remedy in respect of, any statement, 

representation, warranty or undertaking (whether negligently or innocently made) not expressly 
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incorporated into it.  However, nothing in this Agreement purports to exclude liability for any 

fraudulent statement or act. 

17 Variation 

17.1 No variation of this Agreement shall be valid unless it is in writing and signed by or on behalf of 

each of the parties. 

18 Severance 

18.1 If any provision of this 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. 

19 Counterparts 

19.1 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 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.   

20 Third party rights 

20.1 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 14 is a permitted successor or 

assignee of the rights or benefits of a party may enforce such rights or benefits. 

20.2 The parties agree that no consent from the British Council Entities or the persons referred to in this 

clause is required for the parties to vary or rescind this Agreement (whether or not in a way that 

varies or extinguishes rights or benefits in favour of such third parties). 

21 No partnership or agency 

21.1 Nothing in this Agreement is intended to, or shall operate to, create a partnership between the 

parties, or to authorise either party to act as agent for the other, and neither party shall have 

authority to act in the name or on behalf of or otherwise to bind the other in any way (including the 

making of any representation or warranty, the assumption of any obligation or liability and the 

exercise of any right or power) and neither party shall incur any expenditure in the name of or for 

the account of the other. 

22 Force Majeure 

22.1 Subject to clauses 22.2 and 22.3, neither party shall be in breach of this Agreement if it is 

prevented from or delayed in carrying on its business by acts, events, omissions or accidents 

beyond its reasonable control (a “Force Majeure Event”) including (insofar as beyond such control 

but without prejudice to the generality of the foregoing expression) strikes, lock-outs or other 

industrial disputes, failure of a utility service or transport network, act of God, war, riot, civil 

commotion, malicious damage, volcanic ash, earthquake, explosion, terrorist act, compliance with 

any law or governmental order, rule, regulation or direction, accident, breakdown of plant or 

machinery, fire, flood or storm.   

22.2 A party that is subject to a Force Majeure Event shall not be in breach of this Agreement provided 

that: 

22.2.1 it promptly notifies the other party in writing of the nature and extent of the Force 

Majeure Event causing its failure or delay in performance;  
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22.2.2 it could not 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 

22.2.3 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. 

22.3 Nothing in this clause 22 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 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 22.1). 

23 Notice 

23.1 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: 

23.1.1 personally, in which case the notice will be deemed to have been received at the time 

of delivery; 

23.1.2 by pre-paid, first-class post if the notice is being sent to an address within the country 

of posting, in which case the notice will be deemed to have been received at 09:00 in 

the country of receipt on the second (2nd) normal working day in the country specified 

in the recipient’s address for notices after the date of posting; or 

23.1.3 by international standard post if being sent to an address outside the country of 

posting, in which case the notice will be deemed to have been received at 09:00 in the 

country of receipt on the seventh (7th) normal working day in the country specified in 

the recipient’s address for notices after the date of posting. 

23.2 To prove service of notice, it is sufficient to prove that the envelope containing the notice was 

properly addressed and posted or handed to the courier. 

24 Governing Law and Dispute Resolution Procedure 

24.1 This Agreement and any dispute or claim (including any non-contractual dispute or claim) arising 

out of or in connection with it or its subject matter, shall be governed by, and construed in 

accordance with, the laws of England and Wales. 

24.2 Subject to the remainder of this clause 24, the parties irrevocably agree that the courts of England 

and Wales shall have exclusive jurisdiction to settle any dispute or claim (including any non-

contractual dispute or claim) that arises out of or in connection with this Agreement or its subject 

matter. 

24.3 In the event that any claim or dispute arises out of or in connection with this Agreement, the 

parties shall, following service of written notice by one party on the other, attempt to resolve 

amicably by way of good 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 24.3, either party may commence proceedings in 

accordance with clause 24.2. 

24.4 Nothing in this clause 24 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 
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obligations of confidentiality contained in this Agreement or infringement, or threatened 

infringement, of the applicant's Intellectual Property Rights. 

 


