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Part 1: Introduction

1. Universities that Count (“UTC”) is a sustainability and social responsibility performance
management system, encompassing metrics, indicators and guidance that support
performance improvement and facilitate regular reporting and annual benchmarking across the
UK university sector.

2. Launched in October 2008, we are currently redeveloping the mechanism for use by both
university and college sectors, with the planned re-launch date scheduled for November 2011.

3. The Environmental Association for Universities and Colleges (the “EAUC”) invites tenders for
the development and ongoing delivery of the software platform that will underpin the UTC
system.

4. The contract will commence on Monday 20™ June 2011 for an initial seventeen (17) month
period, concluding on Friday 16™ November 2012, with the option for extending the contract
annually thereafter, dependent on project success and associated income.

5. This Invitation to Tender (the “ITT”):

« details the background of this procurement;

« specifies the activities and outputs which the EAUC wishes to procure (the “EAUC’s
Requirements”); and

« provides the details of the competition being conducted by the EAUC to select a supplier to
enter into a contract for the provision of the EAUC’s Requirements.

6. Inthis ITT, references to the “Tenderer” are to the company, partnership, individual or other
legal entity which, in response to this ITT, prepares and submits a tender to the EAUC in
accordance with this ITT. That tender is referred to in this ITT as the “Tender”.

Part 2: The procurement

7. Appendix i to this ITT provides general background information in relation to the EAUC.

Value of the tender

8. There are two distinct elements of the contract: 1) initial Development; and 2) ongoing Delivery.

9. The value of the tender to undertake the Development and Delivery of this project is
negotiable, dependent on the quality of the proposed Tender.

10. As a guide, we anticipate Development costs of £15,000 to £18,000 exclusive of VAT.

11. In terms of Delivery costs, we seek to pay an annual licence fee for the ongoing provision of
the platform. This fee is negotiable

Intellectual Property Rights, Warranties and Indemnities

12. Whilst the successful Tenderer retains the moral right of association and credit with the
platform, the EAUC and the University of Gloucestershire shall retain the ability to instruct
editing of the platform as required and wherever reasonably practical, in liaison with the
successful Tenderer.

13. The EAUC and the University of Gloucestershire, on behalf of the further and higher education
sector, shall retain all copyrights, design rights, database rights, trademarks, all rights in the
nature of copyright and related performance rights or any rights throughout the world (“the
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Intellectual Property Rights”) in relation to the UTC platform in all circumstances and in
perpetuity.

14. Any work produced by the successful Tenderer in relation to this project will include the
following Creative Commons Licence statement:

© 2011 EAUC and the University of Gloucestershire. This work is issued under the Creative
Commons Attribution-Non-commercial-No Derivative Works 2.0 UK: England & Wales license
(http://creativecommons.org/licenses/by-nc-nd/2.0/uk/

15. Tenderers are free to express alternative options to the proposed approach outlined above.

The specification

16. The EAUC’s requirements are set out below. This is the “Specification”. The Specification will
form part of the contract between the EAUC and the successful tenderer.
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The EAUC’s requirements are as follows:

17. The EAUC is seeking proposals to undertake the development and ongoing delivery of the
software platform that will underpin the UTC performance management system. Working in
close collaboration with the UTC Project Management Team, the successful Tenderer will
deliver the following outputs:

Development of UTC Software Platform (June — October 2011)

i. A secure software platform that will allow UTC participants to deliver continual performance
management by allowing them to access a patrticipant-specific secure area and:

e submit qualitative and quantitative data relating to priority performance themes and
categories;

e collate data and generate regular (weekly/monthly/bi-annual/annual/ad-hoc) reports
on specific areas of activity for internal and external purposes;

e monitor progress against set targets and milestones;

e benchmark their performance in key areas against other UTC participant
institutions;

¢ upload documentation for reporting, benchmarking and discussion purposes;

¢ disseminate discussion, ideas and best practice through online networks and
forums; and

e assign tasks and permissions to multiple users as necessary to undertake the
above activities.

ii. A secure software platform that will allow the EAUC to monitor individual participant
performance and the collective performance of participants by allowing the EAUC to:

e upload guidance on priority themes and category areas;
¢ view and download all participant data;

e generate individual participant reports and collated reports relating to specific areas
of performance;

e generate participant scores in specific areas of activity for the purpose of
benchmarking and accreditation; and

e create and participate in discussion networks and forums.
iii. A software platform that has the following additional features:
o multiple-user access;

e routing capability, i.e. the ability to guide participants through relevant question-sets
to ensure meaningful comparability through benchmarking;

e can be branded appropriately, i.e. the system will be branded in the forthcoming

UTC rebrand but individual participants should be able to identify their secure areas
as having their institution brand included in the design;
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can be linked to data held by the Higher Education Statistics Agency and other
external sources of sector data; and

e can be linked to the forthcoming UTC website.

Ongoing Delivery of the UTC Software Platform (November 2011 — October 2012)
(annual renewal of contract thereafter)

Ongoing provision of the software platform including associated technical support for
individual participant users and the EAUC based on the following provisional annual cycle

of activity:

iv.
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EAUC: Download and dissemination of
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Successful Tenderer: system and
platform updates as required . .

Launch of next annual cycle

18. The EAUC will provide the successful tenderer with the following information to inform the
successful development of the software platform:

o Initial participant user-data;
Metrics (frameworks and indicators) and associated qualitative and quantitative

guestion-sets;
e Scores and weightings for above metrics and question-sets;

e Associated guidance notes; and
o Data route map for institution categories.

Part 3: Tender requirements

19. This Part 3 of the ITT is concerned with instruction to Tenderers on submission of Tenders,
including an explanation of the required content of Tenders.

Introductory requirements

20. The Tenderer should include full contact details, including the legal name of the Tenderer, a full
postal address and, where the Tenderer is a company, the company number and the

registered office.
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21. A telephone number, fax number and email contact details for the Tenderer should also be
provided.

Tender specific requirements

22. All Tenders should include the following information:

the Tenderer’s proposed approach and method statement to meeting the requirements
of the Specification;

the Tenderer’s relevant skills and previous experience;

the name of the person who will be principally responsible for performance and
fulfilment of the EAUC’s Requirements, together with details of that person’s education
and professional qualifications and relevant skills and experience;

details of the other key personnel who would be involved in the performance and
fulfilment of the EAUC’s Requirements and their educational and professional
gualification and relevant skills and experience;

Pricing Requirements: to include a breakdown of hourly rates, total anticipated hours,
expected travel and other overheads, representing the total cost to the EAUC for the

performance and fulfilment of the EAUC’s Requirements, including all expenses and

outlays;

confirmation that the Tenderer will be able to accept the EAUC’s standard Terms and
Conditions, as issued with this ITT;

confirmation that the Tenderer:

i. is not subject to proceedings relating to bankruptcy, insolvency, administration,
receivership or any equivalent proceedings;

ii. is not aware of any such pending proceedings; and

iii. has not made any composition or arrangements with or for the benefits of its
creditors;

confirmation that the Tenderer has not, and none or its directors, officers or proprietors
have, been convicted of any criminal offence related to the business of the Tenderer or
professional conduct.

23. Notwithstanding the requirements above as to the EAUC’s Standard Terms and Conditions, if a
Tenderer believes that it can only submit a sustainable Tender with certain qualifications to
those Terms and Conditions, the EAUC may accept a Tender that is qualified in that respect to
the minimum extent necessary and shall evaluate that Tender accordingly.

24. Any such qualification to the EAUC’s standard Terms and Conditions should be indicated by
including as part of the Tender a matrix which details the particular clause of those terms and
conditions which the Tenderer wishes to qualify and a precise description of that qualification. If
possible, the Tenderer should also provide details of any alteration to its proposed contract
price which the Tenderer would require to make in order to comply fully with the EAUC’s
standard Terms and Conditions.

General Requirements

25. Tenderers should submit an electronic copy their Tender (with files in Microsoft Word or pdf
format) to achamberlain@eauc.org.uk. All Tenders shall be submitted in English.
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26. All prices shall be stated in Sterling, inclusive of VAT.

Sub-contractors

27. If the Tenderer proposes to use sub-contractors in relation to the performance and fulfilment of
the EAUC’s Requirements, then the Tenderer must provide the same details in respect of each
sub-contractor as it is asked to provide in respect of itself. For example, contact details should
be given for each sub-contractor, as should key personnel, financial and insurance information.

Completion of Tenders

28. Tenderers must include with their Tender signed copies of the Form of Tender and the Bona
Fide Competitive Tender Form, copies of which are included in Appendices iv and v of this ITT
respectively.

Compliance

29. Please note that if a Tenderer does not comply with any of the requirements of this ITT as
regards the Tender, the EAUC may (at its sole discretion) reject that Tender.

Submission of Tenders

30. Tenders should be submitted to:
Andrew Chamberlain
Head of UK Programmes

Environmental Association for Universities and Colleges
achamberlain@eauc.org.uk

31. Tenderers should ensure that their Tender is submitted to the EAUC no later than 12 noon on
Friday 10" June (the “tender return date”).

Part 4: The tender process
32. Following the tender return date, the EAUC will evaluate the Tenders it has received using the
Evaluation Criteria outlined in Appendix ii. The EAUC shall be responsible for identifying the

successful Tenderer.

33. The EAUC's indicative procurement timetable is as follows:

Date Task
Friday 27" May 2011 Issue of ITT
Friday 10™ June 2011 Tender Return Date
Friday 17" June 2011 Contract Award
Monday 20" June 2011 Contact Commencement
Friday 16™ November 2012 Contract Completion

Enquiries by Tenderers

34. During the Tender preparation period, Tenderers may submit written questions and requests
for clarification or further information. Tenderers should address their questions and requests
for clarification or further information as regards any technical or administrative enquiries to
Andrew Chamberlain, Head of UK Programmes (achamberlain@eauc.org.uk).

35. Tenderers should only communicate with the EAUC in this way during the tender process.
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36. Where any such enquiry has been made, the EAUC may, if it considers it appropriate, circulate

to all Tenderers a copy of the enquiry and the written response, preserving the anonymity of
the enquirer.

37. If a Tenderer does not wish an enquiry to be circulated in this way, this should be clearly
indicated in the enquiry. If the EAUC considers that an enquiry submitted in this way cannot be
answered without compromising the integrity of a fair and open procurement process, the
EAUC will advise the Tenderer of this.

Clarification after submission of Tenders

38. The EAUC may request clarification or further information of any part of a Tender at any time
prior to completing the evaluation of Tenders and Tenderers shall respond promptly to any
such clarifications. Any such clarification or further information may be taken into account by
the EAUC in evaluating tenders.

Notification of Outcome

39. All Tenderers who submit a Tender will be notified of the outcome of the tendering process in
writing.

Part 5: Conditions of Participation

40. Appendix iv contains conditions which apply to this procurement exercise, including as regards,
for example, confidentiality, non-collusion and the EAUC’s rights. The attention of the Tenderer
is drawn to these conditions.

Part 6: Conclusion

41. The EAUC appreciates the time and effort which will be expended in preparing the Tender and
looks forward to receiving this.
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Appendix i: Background information
The Environmental Association for Universities and Colleges (the “EAUC”)

The EAUC is the environmental and sustainability champion within the further and higher
education sectors. We are a member association supporting universities and colleges across the
UK. Through the provision of training, advice, guidance and support, our aim is to ensure that our
members have access to latest information relating to environmental legislation, technologies, best
practice and research to enable each institution to improve its environmental performance.

Further details of our activities can be found at www.eauc.org.uk.

Further details on Universities that Count can be found at http://www.eauc.org.uk/utc.
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Appendix ii: Evaluation Criteria

1.

2.

Introduction

1.1. Tenders will be evaluated by the EAUC in accordance with the evaluation process set
out in this Appendix ii.

Standing of Tenderer

2.1. The financial and insurance information provided by Tenderers in their Tenders will be
used by the EAUC to assess the financial standing of the Tenderer.

2.2.  Any Tenderer which the EAUC considers to be subject to insolvency (or similar)
proceedings may not be taken forward.

2.3.  Any Tenderer which the EAUC considers to have material and relevant convictions
relating to the Tenderer’s business or professional conduct may not be taken forward.

Evaluation Process
3.1.  All Tenders will be checked initially for compliance with the ITT and for completeness.

3.2.  Clarification may be sought from Tenderers in order to determine if a Tender is
compliant and complete.

3.3.  Any Tender which is not substantially compliant and/or complete with the ITT may, in
the EAUC’s sole discretion, be rejected.

3.4. Complete and compliant Tenders will be evaluated by the EAUC to determine
the most economically advantageous Tender based on the following criteria:

« the likelihood of the Tenderer developing and delivering the UTC system platform to a
high quality standard on time and within budget, keeping to the timescales and
milestones agreed with the EAUC,;

« the Tenderer's knowledge and experience of electronic performance management,
benchmarking and reporting systems;

« the Tenderer’s proposed approach to Intellectual Property Rights and transferring
ownership of the platform to the EAUC and the University of Gloucestershire on behalf
of the further and higher education sectors;

« overall cost and the extent to which the Tenderer would provide clear value for money;

« the Tenderer’s knowledge and experience of the further and higher education sectors;
and

« the extent of the Tenderer’s acceptance of the EAUC’s standard Terms and
Conditions.
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Appendix iii: Conditions of Tendering

1. Confidentiality

1.1.

1.2.

1.3.

In this section, “Information” means the information contained in this ITT or sent with it,
or which has been or will be made available to the Tenderer by the EAUC in connection
with any further enquiries in relation to its subject matter.

The Information is being made available to Tenderers by the EAUC on condition that:

Tenderers shall at all times treat the Information as confidential;

Tenderers shall not disclose, copy, reproduce, distribute or pass the Information to
any other person at any time or permit or suffer any of these things to happen;

Tenderers shall not use the Information for any purpose other than for the purpose
of submitting (or deciding whether to submit) a Tender.

Tenderers may disclose, distribute or pass Information to another person if either:

this is done for the sole purpose of enabling a Tender to be submitted and the party
receiving the Information undertakes in writing to keep the Information confidential
on the same terms as set out above;

they are required to do so by law; or

the Tenderer obtains the prior written consent of the EAUC in relation to such
disclosure, distribution or passing of Information.

2. Accuracy of Information

2.1.

The Information has been prepared by the EAUC in good faith but does not purport to
be comprehensive or to have been independently verified and is not warranted.

3. Canvassing and Collusion

3.1.

Any Tenderer who, in conjunction with this competition or any resulting contract:

offers any inducement, fee or reward to any member or officer of the EAUC or any

person acting as an adviser for the EAUC in connection with this competition or the
contract; or

does anything which would constitute a breach of the Prevention of

Corruption Acts 1889 to 1916; or

contacts any officer of the EAUC prior to the contract being awarded about any

aspect of this competition or the contract in a manner not permitted by this ITT; or

commits any of the acts prohibited by the Bona Fide Competitive Tender form;

may be disqualified (without prejudice to any other civil remedies available to the EAUC
and without prejudice to any criminal liability which such conduct by a Tenderer may
attract).
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The EAUC’s right to reject bids

4.1. Theissue of this ITT in no way commits the EAUC to award any contract pursuant to
the tendering process. The EAUC is not bound to accept the lowest or any Tender and
reserves the right to accept any Tender either in whole or in part.

4.2. The EAUC reserves the right at its sole discretion to withdraw from the tendering
process at any stage.

Tendering Costs

5.1. Tenderers shall bear their own costs of tendering. The EAUC shall not be liable for the
costs of tender preparation, regardless of the outcome of the tender process.

Amendments

6.1. The EAUC reserves the right to issue amendments to the ITT prior to the Tender
Return Date. These will be issued to all Tenderers at the same time and Tenders received
will be assumed to take account of any such amendments.

Sub-contractors

7.1. Where a Tenderer intends to use sub-contractors, it will be the responsibility of that

Tenderer to provide its proposed sub-contractors with all the necessary information
regarding this ITT.
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Appendix iv: Form of Tender

Form of tender for the Environmental Association for Universities and Colleges (the
“EAUC”)

(* Delete as appropriate)

The tenderer named below (the “Tenderer”) hereby contracts and agrees on the written
acceptance of the Tender by the EAUC to provide the goods and/or services in the Specification in
accordance with the EAUC Standard Conditions of Contracts for [*Goods and
Services/Professional Services], each as set out in or sent with the EAUC’s Invitation to Tender
(the “ITT”).

The Tenderer undertakes that its tender is submitted in accordance with the ITT, and in particular
with:

o this Form of Tender included within the ITT;
« the Certificate of Bona Fide Tender included within the ITT;

« the Specification for the Independent Review of the Universities that Count project included
within the ITT; and

« the EAUC Standard Conditions of Contract for Professional Services.

The Tender shall remain open for acceptance by the EAUC for 30 days from the Tender return
date.

The Tenderer understands that the EAUC is not bound to accept the lowest or any tender and shall
not be bound to use any selected contractor as a sole or exclusive supplier.

DESIgNAtION. .. .o
Duly authorised to sign Tenders for an on behalf of:

NAME Of TONAC O . ...t e e e e

Nature of Firm (Company, partnership, etC)..........cccoviiiiiiiiiiie

PN [0 =Y
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Appendix v: Certificate of Bona Fide Competitive Tender

Tender for: the development and delivery of the Universities that Count software platform.

1.

The tenderer named below (the “Tenderer”) certifies that this is a bona fide tender, intended to
be competitive, and that the prices tendered have not been affected by any arrangement or
agreement with any other person. In particular, the Tenderer certifies that it has not, at any time
prior to the time and date set for return of this Tender:

1.1. communicated to any person other than the designated recipient of the Tender the
amount or approximate amount of the tender, except where such disclosure, in confidence,
was necessary to obtain insurance cover quotations or sureties for the preparation of the
Tender;

1.2.  entered into any arrangement with any other person whereby that person will refrain
from tendering, or in connection with the amount of any tender to be submitted;

1.3. offered or paid or given, or agreed to pay or give, any inducement (financial or
otherwise) to any person with a view to affecting the propriety of the tendering process in
any way.

The Tenderer undertakes that it will not, at any time, do or procure that doing of any of the acts
mentioned in paragraphs 1.2 and 1.3 above, and that it will not, at any time prior to the time
and date specified for the return of tenders, do or procure the doing of the act mentioned in
paragraph 1.1 above.

In this certificate, the word “person” includes any individual, partnership, association or body,
either corporate or unincorporated; and “any agreement or arrangement” includes any
transaction, formal or informal, and whether legally binding or not.

The Tenderer declares that the prices tendered are/are not* affected by any prospect of a
subsidy or other assistance from government or other public authority (*please delete as
appropriate).

Details of subsidy or other assistance from government or other public authority are as follows
(please provide details of scheme, source of funds and amount):
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6. The Tenderer certifies that any such subsidy or other assistance from government or other
public authority is fully compliant with all relevant national and European competition law.

DESIgGNALION. ...
Duly authorised to sign Tenders for an on behalf of:

Name Of TENAEIET .. ... e
Nature of Firm (Company, partnership, etC)..........coooiiiiiiii

PN Lo | =Y
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Appendix vi: EAUC Standard Terms and Conditions (Professional Consultant Services)

In these Conditions the following words shall have the following meanings: "The EAUC" means
Environmental Association for Universities and Colleges (a company registered in England and
Wales under No. 5183502, Charity N0.1106172 whose registered office is Medway Building, Park
Campus, University of Gloucestershire, Cheltenham, GL50 2RH. "You" means the person, firm or
company to whom the Purchase Order is addressed such person firm or company being an
independent contractor willing and able to provide services to the EAUC and "your" shall be
interpreted accordingly; the "Purchase Order" means the EAUC’s Authorised written instructions
or amendment to such written instructions to You to supply the Services; "Authorised" means
signed by one of the EAUC’s Authorised Officers; the "Services" means independent advisory and
consulting services as described in the attached Purchase Order and/or Consultancy Assignment
Schedule and/or agreed action plan and such other projects and management issues as shall,
from time to time, be assigned to it by the EAUC; "Conditions" means these terms and conditions
for consultants; the "Agreement" means an agreement for the provision of the Services comprising
these Conditions, the Purchase order and your acceptance of the Purchase Order

1. The EAUC has offered and You have accepted engagement, on the terms set out in the
Agreement, to provide the Services by all reasonable and proper means, to maintain, improve and
extend the business of the EAUC and to further their reputation and business interests.

2. In consideration of the Services provided by You, the EAUC shall, within 21 days of your
provision of the Services and upon receipt of an invoice from You pay to You the consultancy fee
detailed in the Purchase Order.

3. You shall provide Services to the EAUC for the period of the Agreement unless terminated
during such period by either the EAUC or You giving to the other not less than 1 weeks’ notice to
that effect or in accordance with either of clauses 14 or 15 below.

4. During the period of the Agreement You may accept and perform engagements from other
companies, firms or persons which do not impinge upon your ability to provide the Services at such
times and in such manner as may (in the reasonable opinion of the EAUC) be convenient to the
EAUC provided that You shall not accept any employment or engagement by any person, firm or
company which is similar to or in any way competitive with any of the businesses of the EAUC
without the prior written consent of the EAUC.

5. Throughout the term of the Agreement You shall, when required, give to the EAUC (or to such
other person or persons as it may direct) such written or oral advice or information regarding any of
the Services as it may reasonably require.

6. You agree exclusively to provide the Services to the EAUC on such days and at such times as
the EAUC may require throughout the period the Agreement and to ensure that you provide the
Services to the best of your ability and in an expert and diligent manner.

7. You shall not have any authority to incur any expenditure in the name of or for the account of the
EAUC unless the EAUC shall have agreed in advance to it being so incurred or hold itself out or
permit itself to be held out as having any authority to do or say anything on behalf of or in the name
of the EAUC unless the EAUC shall have consented in advance to its so doing or saying.

8. You warrant and represent to the EAUC that you are an independent contractor and, as such,
bear sole responsibility for the payment of tax and national insurance contributions which may be
found due from You in relation to any payments or arrangements made under the Agreement and,
further, agree to indemnify the EAUC in respect of all and any income tax which may be found due
from the EAUC on any payments or arrangements made under the Agreement together with any
interest, penalties or gross-up thereon.
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9. You shall register for value added tax if and when required by law and shall promptly notify the
Department of Social Security of its liability for Class 2 and, where appropriate, Class 4 national
insurance contributions.

10. You shall not disclose or use or cause to be disclosed or used, at any time during or
subsequent to the Agreement, any secret or confidential information of the EAUC or any of their
customers or any other information relating to the business, financial or other affairs of the EAUC
or any of their customers except as required by the EAUC in connection with your performance of
the Agreement or as required by law.

11. All notes, computer disks and tapes, memoranda, correspondence, records, documents and
other tangible items made, used or held by you under the Agreement which relate directly or
indirectly to the business of the EAUC or any of its Group Companies shall be and remain at all
times the property of the EAUC. Upon the termination or expiration of the Agreement, You shall
promptly deliver to the EAUC all such tangible items which are in your possession or control and
which either belong to the EAUC or contain secret or confidential information as described in
clause 10 above.

12. All intellectual property conceived or made by You in the course of providing the Services shall
belong to the EAUC and You hereby assign and agree to assign all your interest therein to the
EAUC or its nominee. Whenever requested to do so by the EAUC You shall, at the EAUC’s
expense, execute any and all applications, assignments or other instruments which the EAUC shall
deem necessary to give effect thereto.

13. You warrant and represent that You will be the sole beneficial owner of the entire right title and
interest in and to any intellectual property rights conceived originated or made by or on behalf of
You during the course of the provision of the Services and that You will be free to assign such
intellectual property rights to the EAUC pursuant hereto without any third party claims liens
charges or encumbrances of any kind and that You are free of any duties or obligations to third
parties which may conflict with the terms of the Agreement. You agree to indemnify the EAUC
against any and all liability loss damage costs and expenses which the EAUC may incur or suffer
as a result of a breach by You of the warranties set out in this clause.

14. The Agreement shall terminate automatically without any requirement for notice or payment in
respect of any outstanding period of the Agreement in the event that You become unable to
provide your Services whether by reason of your death, permanent disability, resignation, dismissal
or for any other reason whatsoever.

15. The EAUC may by written notice terminate the Agreement if You shall have been in breach of
any term of the Agreement which, in the case of a breach capable of remedy, shall not have been
remedied by you within 7 days of receipt by You of a written notice from the EAUC specifying the
breach and requiring its remedy; shall have refused or failed within a reasonable time to provide
any one or more of the Services after being instructed in writing by the EAUC to do so; or shall
have conducted yourself in any manner which, in the opinion of the EAUC, has brought or is likely
to bring either You or the EAUC into disrepute or has or is likely to impair your ability to provide any
of the Services to the EAUC or to do so in any manner or at any time which the EAUC shall
reasonably have required of You.

16. The Agreement is personal between the EAUC and You, and neither may sell, assign or
transfer any duties, rights or interests created under the Agreement without the prior written
consent of the other.

17. These Conditions and the Purchase Order contain the entire agreement of the parties. They
may not be changed by oral agreement but only in writing signed by both parties.

[END]
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