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Venue Hire Agreement





	The British Council: 
	THE BRITISH COUNCIL, incorporated by Royal Charter and registered as a charity (under number 209131 in England & Wales and number SC037733 in Scotland), with its principal office at 1 Redman Place, Stratford, London, E20 1JQ

	Venue Owner:
	[insert name and registered address details (and company number, if appropriate)]

	Effective Date:
	[insert date when the parties agree this agreement is deemed to take effect.]


This Agreement is made on the date set out above subject to the terms set out in the schedules listed below which both the British Council and Venue Owner undertake to observe in the performance of this Agreement.
This Agreement sets out the terms under which the British Council shall pay for and acquire, and Venue Owner shall provide, the Services (as defined in Schedule 1).
Schedules
	Schedule 1
	Standard Terms

	Schedule 2
	Rights granted to the British Council

	Schedule 3
	Speaking Venue Requirements

	Schedule 4
	Annual Venue Review Checklist 

	Schedule 5
	Template Order Form

	Schedule 6
	Daily Setup Checklist


This Agreement shall only become binding on the British Council upon its signature by an authorised signatory of the British Council subsequent to signature by or on behalf of Venue Owner.
IN WITNESS whereof the parties or their duly authorised representatives have executed this Agreement on the dates specified below and deem this Agreement to take effect as of the Effective Date specified above. 
Signed by the duly authorised representative of THE BRITISH COUNCIL
	Name:
		
	Signature:
		

	Position:
		
	Date:
		



Signed by [insert name of Venue Owner]
	Name:
		
	Signature:
		

	Position:
		
	Date:
		


[bookmark: _Ref205893531]


[bookmark: _Toc207776231][bookmark: Schedule1]
Standard Terms
Terms defined in this Schedule 1 shall have the same meanings when used throughout this Agreement. 
In the event of any conflict between the terms set out in the various Schedules, the Schedules shall prevail in the order in which they appear in the Agreement.
[bookmark: a1005529][bookmark: _Toc277074540]Interpretation
The definitions and rules of interpretation in this clause apply in this Agreement.
“Annual Venue Review Checklist” means the checklist set out in Schedule 5 which shall be completed by Venue Owner in accordance with clause 2.2 and which provides confirmation to the British Council that the Venue meets the Speaking  Venue Requirements; 
“Applicable Fee” means the amount payable by the British Council to Venue Owner for the supply of Services set out in an Order Form signed by both parties in accordance with clause 3.2;
“Awarding Body” means an exam awarding body and/or testing authority (whether professional, academic, vocational or otherwise);
“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 Equipment” means any equipment listed as such in the Order Form which may be provided by the British Council to Venue Owner to meet the requirements of a particular End Client; 
“British Council Requirements” means the instructions, requirements, policies, codes of conduct, guidelines, forms and other documents notified to Venue Owner in writing or set out on the British Council’s website at: https://www.britishcouncil.org/about-us/how-we-work/code-conduct or such other web address as may be notified to Venue Owner from time to time, including (without limitation) policies on anti-fraud and corruption, child protection, equal opportunities, fair trading, health and safety, environment, records management and privacy and the data protection code for partners and suppliers, (as such documents may be amended, updated or supplemented from time to time during the Term);
“Candidate” means an individual who will sit an exam or exams at the Venue; 
“Candidate Waiting Area” has the meaning given to the term in paragraph 2.1.2 of Schedule 3; 
“Causes of Abandonment” means any event which results in an Exam Sitting being abandoned including: the failure of Candidate(s) to attend the Exam Sitting; or a Services Failure; or the occurrence of a power disruption; or a foreseeable and avoidable incident which results in exam abandonment;  
“Common Parts” means such roads, paths, entrance halls, corridors, lifts, staircases, landing and other means of access within the Location which are necessary for obtaining access to and egress from the Venue;
“Competent Authority” means any statutory undertaker or any statutory public local or other authority or regulatory body or any court of law or government department or any of them or any of their duly authorised officers;
“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);
“Data Protection Legislation” shall mean the DPA and/or the GDPR (as applicable) and any other laws applicable to Venue Owner relating to the protection of Personal Data and the privacy of individuals;
“Data Security” means the data security required for each Venue, as more fully described in Schedule 3;
“Data Subject” means an identified or identifiable living person;
“DPA” means the UK Data Protection Act 2018;
“End Client” means an Awarding Body for which the British Council is administering exams under an End Client Agreement; 
“End Client Agreement” means the British Council’s agreement with a particular End Client for the provision of exam administration services; 
“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, Venue Owner performs its obligations in this Agreement;
“Exam Administrator Area” has the meaning given to the term in paragraph 2.1.2 of Schedule 3; 
“Exam Room” has the meaning given to the term in paragraph 2.1.2 of Schedule 3; 
“Exam Sitting” means the specific date and time, during any Session, made available for Candidates to undertake a Speaking exam; 
“Facilities” means the facilities required in each Venue, as more fully described in Schedule 3; 
“Force Majeure Event“ means an act, event, omission or accident beyond the reasonable control of affected party which was not reasonably foreseeable and which is not attributable to any wilful act, neglect or failure to take reasonable preventative action by that party, 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, epidemic, pandemic or other spread of infectious disease or the imposition of any measures to prevent the spread of disease, nuclear, chemical or biological contamination, compliance with any law or governmental order, rule, regulation or direction, accident, breakdown of plant or machinery, fire, flood or storm;
“General Security” means the general security required for each Venue as more fully described in Schedule 3;
“GDPR” means, as applicable, the General Data Protection Regulation (EU) 2016/679 or the UK GDPR as defined in the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019 (as amended);
“Hire Period” means the period(s) of required Venue provision as set out in the relevant Order Form;
“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;
“Location” means the building or group of buildings in which each Venue is located; 
“Necessary Consents” means all planning permissions and all other consents, licences, permissions, certificates, authorisations and approvals whether of a public or private nature which shall be required by any Competent Authority for the Permitted Use;
“Order” has the meaning given to the term in clause 3.1.1;
“Order Contract” has the meaning given to the term in clause 3.1.1;
“Order Form” has the meaning given to the term in clause 3.1.1;
“Other Requirements” means the speaking  Venue Requirements other than the Facilities, General Security, Data Security and Technology requirements for each Venue, as more fully described in paragraph 5 of Schedule 3 or included in the relevant Order Contract;
“Speaking  Data” means the Candidates’ speaking  materials and responses to any exam; 
“Speaking Venue Requirements” means the Facilities, General Security, Data Security, Technology and other requirements which Venue Owner must supply and/or comply with at each Venue as more fully described in Schedule 3;
“Permitted Use” means the use of the Venue for speaking by the Test Day Personnel and Candidates and other authorised representatives of the British Council and/or the End Client (if any);
“Personal Data” means any information relating to a Data Subject that is Processed under this Agreement;
“Personal Data Breach” means a breach of security leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data transmitted, stored or otherwise processed;
“Processing” means any operation or set of operations performed on Personal Data, such as collection recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction. “Process” and “Processed” shall be construed accordingly;
“Readiness Audit” means the audit which the British Council undertakes for each Venue, together with Venue Owner or its authorised representative, before entering into this Agreement and before extending the term of this Agreement in accordance with clause 2.1 and which will include completion of the Annual Venue Review Checklist by Venue Owner;
“Services Requirements” means any and all of the speaking Venue Requirements, the Technical and Technical Support Requirements and the Other Requirements; 
“Services” means the provision of a Venue(s) which meets the Services Requirements for a Session(s) under the terms of this Agreement; 
“Services Failure” means any failure by Venue Owner or its representatives to perform the Services in accordance with an Order Contract which may include a failure to provide a Venue (for example due to the failure of a Venue to open for business, a failure to accurately record the booking, failure to book either at the required time or an available Venue) or the provision of a Venue which is not compliant with any element of the Services Requirements; 
“Sessions” means the period(s) during each calendar year when Exam Sittings are offered by a particular End Client and for which the Services are required (as identified in the relevant Order Contract);“Technology” means the general technology required for each Venue;
“Term” has the meaning given to it in clause 2.1; 
“Test Day” means the individual day of the exam(s) during a Session; 
“Test Day Personnel” means the British Council staff who attend each Exam Sitting on the relevant Test Day to administer the exams and to ensure that the speaking Venue Requirements are met by Venue Owner;
“VAT” means value added tax or any equivalent tax chargeable in the UK or elsewhere; and
“Venue” means the facility, land and buildings provided at the Location by Venue Owner to the British Council for the Permitted Use.
[bookmark: a348152][bookmark: _Toc277074541]In this Agreement:
any headings in this Agreement shall not affect the interpretation of this Agreement;
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;
unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular; 
where the words “include(s)” or “including”, “in particular”, “for example” or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms;
[bookmark: _Ref389382618]without prejudice to clause 1.2.6, except where the context requires otherwise, references to:
services being provided to, or other activities being provided for, the British Council;
any benefits, warranties, indemnities, rights and/or licences granted or provided to the British Council; and
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; 
[bookmark: _Ref389378533]obligations of the British Council shall not be interpreted as obligations of any of the British Council Entities;
the Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules; and
any reference to a party’s reasonable endeavours shall be to that party’s reasonably and commercially prudent endeavours.
[bookmark: _Ref441048937][bookmark: _Ref440897526][bookmark: _Ref395725477]Commencement and Term
[bookmark: _Ref8997468]Subject to clause 2.2, this Agreement shall come into force on the Effective Date and, unless terminated earlier in accordance with its terms, shall continue in full force and effect for a period of two (2) years (the “Initial Term”). Subject to the successful completion of a Readiness Audit not later than 2 months before the end of the Initial Term, [and at the discretion of the British Council], the term of the Agreement shall be extended, unless terminated earlier in accordance with its terms, for a further period of two (2) years (the “Extended Term”) at which point, notwithstanding clause 2.2, the Agreement shall terminate automatically.  In this Agreement, references to the “Term” shall be construed as references to the Initial Term and/or the Extended Term as required by context.  
[bookmark: _Ref11182797][bookmark: _Ref9000721]Prior to the Effective Date and on each anniversary of the Effective Date (or within one calendar month from the date of each such anniversary), Venue Owner shall complete the Annual Venue Review Checklist and provide a completed copy of the same to the British Council. 
Without prejudice to any other right or remedy that the British Council may have, if the Venue fails to meet the speaking Venue Requirements on the Annual Venue Review Checklist, the British Council may: 
suspend this Agreement or the relevant Order Contract until such time as Venue Owner can demonstrate to the British Council that it is able to meet the speaking Venue Requirements; or 
[bookmark: _Ref11327684]terminate this Agreement and/or the relevant Order Contract.
For the avoidance of doubt, suspension of this Agreement or the relevant Order Contract under clause 2.3.2 does not prevent the British Council from terminating either this Agreement or the relevant Order Contract at a later date.  
Termination or expiry of this Agreement shall not cause any Order Contract to terminate automatically.  Order Contracts shall remain in force unless and until they are terminated or expire in accordance with their own terms. 
Termination or expiry of any Order Contract shall not cause this Agreement to terminate automatically.  This Agreement shall remain in force unless and until it is terminated or expires in accordance with its terms. 
Order Process
The parties agree to abide by the following operational timeline unless otherwise specifically agreed in writing:
[bookmark: _Ref441843269]the British Council will provide to Venue Owner an order for Services (an “Order”) using an “Order Form” in the form set out in Schedule 6. 
[bookmark: _Ref442087219]Venue Owner will provide a quotation (the “Applicable Fee” on the Order Form) to meet the requirements of the Order notified to the British Council within fourteen (14) days after receipt of the Order and Venue Owner shall also include all relevant Venue cancellation policies; 
the British Council will notify Venue Owner in writing whether it accepts the quotation or not within seven (7) days following receipt; and 
[bookmark: _Ref441758916]on receipt of a quotation acceptance from the British Council, Venue Owner will within seven (7) days confirm the booking to the British Council in the format requested by the British Council. 
[bookmark: _Ref10023939]For the avoidance of doubt, following acceptance of the quotation by the British Council and confirmation of the booking by Venue Owner, both parties shall sign the Order Form.  Each signed Order Form shall form a separate agreement between the British Council and Venue Owner (an “Order Contract”) which shall incorporate the terms and conditions of this Agreement.  In providing Services under any Order Contract, Venue Owner shall comply with the terms of this Agreement.  An Order Contract may contain additional specific terms requested by the British Council and agreed by Venue Owner as set out in the signed Order Form (“Order Specific Terms”) varying or supplementing the terms of this Agreement for the purposes of that Order Contract only.  
Each Order will, where appropriate, set out details of any Order Specific Terms, locations at which the Services are to be provided, the agreed Hire Period and the Applicable Fee payable in respect of that Order Contract.
Freedom of the parties to enter into Order Contracts 
[bookmark: a271030]The parties acknowledge that: 
this Agreement is not an exclusive arrangement; and
the British Council is not under any obligation to purchase a minimum volume of the Services nor to accept a quotation provided to it under clause 3.1.2.
Venue Owner’s obligations and Licence to occupy 
Venue Owner shall, at each Venue:
provide information to the British Council on Venue readiness fourteen (14) days prior to each Session (unless otherwise agreed in the relevant Order Contract); 
on request, provide to the Test Day Personnel or any other British Council and/or End Client personnel access to any Venue between three (3) and one (1) day(s) prior to, or one (1) day after (which ever allows the British Council the maximum preparation time), each Session to allow preparation for the forthcoming Session; 
provide all incident reporting as and when requested by the British Council, the Test Day Personnel and/or the End Client; and
facilitate access for the End Client’s auditors who have either arranged a planned audit or who may, on occasion, present themselves unannounced during a Session. 
Venue Owner agrees and undertakes to:
meet the Services Requirements at the Venue for each Session; 
provide to the British Council the information required in Schedule 3; 
comply with the British Council Requirements; 
comply with any policies of the relevant End Client(s) as notified by the British Council, from time to time; 
promptly inform the British Council of any change of Control of Venue Owner which takes effect, or is likely to take effect, during the Term; and
Subject to clause 7, Venue Owner permits the British Council to occupy the Venue for the Permitted Use in common with Venue Owner and all others authorised by Venue Owner (so far as is not inconsistent with the rights given to the British Council to use the Venue for the Permitted Use) and grants the rights set out in Schedule 2.
The British Council acknowledges that:
it shall occupy the Venue as a licensee and that no relationship of landlord and tenant is created between Venue Owner and the British Council by this Agreement; and
Venue Owner retains control and possession of the Venue and the British Council has no right to exclude Venue Owner from the Venue. 
[bookmark: _Ref8909926][bookmark: a730088][bookmark: _Toc277074542]The British Council Equipment 
In the event that an Order Contract includes any British Council Equipment, the provisions of this clause 6, shall apply to such British Council Equipment.
The British Council Equipment shall: 
at all times, be and remain, as between the British Council and Venue Owner, the exclusive property of the British Council, but, if requested by the British Council pursuant to clause 6.3, shall be held by Venue Owner in safe custody at Venue Owner’s risk until returned to the British Council, and 
not be disposed of or used other than by the Test Day Personnel or any other person authorised in writing by the British Council. 
[bookmark: _Ref8910370]At the reasonable request of the British Council, the Venue Owner shall provide a secure, lockable storage space for the British Council Equipment for such period of time as the British Council may reasonably request. 
Venue Owner shall not in any circumstances or at any time have any right to refuse to return to the British Council (or its nominated representatives) any of the British Council Equipment. 
[bookmark: _Ref10025373]British Council’s obligations
The British Council agrees and undertakes:
to pay to Venue Owner the Applicable Fee in accordance with clause 8; 
to keep the Venue clean, tidy and clear of rubbish;
not to use the Venue other than for the Permitted Use;
not without Venue Owner’s prior written consent (such consent not to be unreasonably withheld or delayed) to make any alteration or addition whatsoever to the Venue except as set out in Schedule 2;
not to display any advertisement, signboards, nameplate, inscription, flag, banner, placard, poster, signs or notices at the Venue or elsewhere in the Venue without the prior written consent of Venue Owner (such consent not to be unreasonably withheld or delayed) except as set out in Schedule 2; 
not to do or permit to be done to the Venue anything which is illegal or which may be or become a nuisance (whether actionable or not), damage, annoyance, inconvenience or disturbance to Venue Owner or to tenants or occupiers of the Venue or any owner or occupier of neighbouring property;
not to obstruct the Common Parts (subject to obstruction required to establish a secure and controlled Candidate access route to and from the exams and any other instances agreed with the British Council), make them dirty or untidy or leave any rubbish on them;
to comply with all laws and with any recommendations of the relevant suppliers relating to the supply of electricity, gas, water, sewerage, telecommunications and data and other services and utilities to or from the Venue;
to observe any reasonable rules and regulations Venue Owner makes and notifies to the British Council from time to time governing the British Council’s use of the Venue and the Common Parts; and
to leave the Venue in a clean and tidy condition and to, subject to clause 6.3, remove the British Council’s furniture, equipment and goods from the Venue at the end of each Session or the Hire Period, as applicable.
[bookmark: _Ref8919026][bookmark: _Ref441063230][bookmark: a329992][bookmark: _Toc277074543]Payment
In consideration for its supply of the Services, the British Council will pay Venue Owner the Applicable Fee. 
Venue Owner shall invoice the British Council for the Applicable Fee (together with VAT, where appropriate) during the month following each Session or Hire Period, as applicable. 
The British Council shall pay correctly addressed and undisputed invoices within thirty (30) days following receipt provided that each invoice shall: 
include a description of the Services provided; 
include the British Council purchase order number; and
be sent electronically via email in PDF format to such email address or postal address stated in the Order Form or otherwise communicated by the British Council to the Venue Owner.
Where the Services are to be provided in a jurisdiction outside of the United Kingdom, the parties agree that all billing in respect of the Applicable Fee shall be processed in that jurisdiction in the local currency, unless there are exceptional circumstances where this is not possible and such alternative arrangements must be agreed separately by the parties in the Order Form.
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, Venue Owner 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.
[bookmark: _Ref517704796]The British Council may at any time set-off any liability of Venue Owner to the British Council against any liability of the British Council to Venue Owner, whether either liability is present or future, liquidated or unliquidated, and whether or not either liability arises under this Agreement.  If the liabilities to be set-off are expressed in different currencies, the British Council may convert either liability at a market rate of exchange for the purpose of set-off.  Any exercise by the British Council of its rights under this clause shall not limit or affect any other rights or remedies available to it under this Agreement or otherwise.  For the avoidance of doubt, such set off may include repayment of the Applicable Fee to the British Council by Venue Owner in the event of a Services Failure and/or payment of any administration fee payable in accordance with clause 8.7.4.
[bookmark: _Ref517704780]Subject to clause 27 and without prejudice to the provisions of clause 13.2, the British Council’s right to terminate this Agreement or to enforce any other rights which it may have, in the event of a Services Failure, the British Council may: 
refuse to accept any replacement provision of a Venue from Venue Owner; 
purchase substitute services from elsewhere and reclaim from Venue Owner any additional costs incurred as a result of procuring such substitute services from a third party instead of Venue Owner; 
have any sums previously paid by the British Council to Venue Owner in respect of the affected Services refunded by Venue Owner; and/or
[bookmark: _Ref499123838]require a deduction of an administration fee of 10% of the Applicable Fee which would have been payable by the British Council for the affected Services had they been properly performed by Venue Owner.  
The parties confirm that the administration fee payable under clause 8.7.4 is reasonable and proportionate to protect the British Council’s legitimate interest in the performance of the Agreement.  Venue Owner shall pay any such administration fee within 30 days following receipt of an invoice for the same from the British Council.
The Venue Owner shall, at all times during and after the Term of this Agreement, indemnify the British Council and keep the British Council indemnified against all losses, damages, costs or expenses and other liabilities (including legal fees) incurred or suffered by the British Council arising out of any third party claim that the provision of the Services by the Venue Owner in accordance with the terms of this Agreement breaches the intellectual property rights of such third party (save to the extent that such claim arises out of the use by the Venue Owner in accordance with the terms of this Agreement of any other materials or information provided to the Venue Owner by or on behalf of the British Council).
[bookmark: _Ref9005834]Data Processing
[bookmark: _Ref3467848]Where the British Council provides Personal Data to Venue Owner, to the extent that Venue Owner Processes that Personal Data on behalf of the British Council under this Agreement, Venue Owner:
shall Process such Personal Data in accordance with the obligations set out in in this clause 9; and
shall not do anything to put the British Council in breach of the Data Protection Legislation.
For the purposes of this Agreement:
the type of Personal Data being Processed by Venue Owner includes only names; 
the categories of Data Subjects include Test Day Personnel, Candidates and authorised representatives of the British Council engaged in speaking test  administration;
the nature/purpose of the Processing under this clause is to allow Venue Owner to record entry of the Candidates, Test Day Personnel and authorised representatives of the British Council and/or the End Client into the Venue on each Test Day for health and safety purposes (the “Purpose”); and
the duration of the Processing shall be the term of this Agreement.
Venue Owner shall:
Process the Personal Data only to the extent, and in such manner, as is necessary for the Purpose only in accordance with the British Council’s written instructions and this clause; 
implement appropriate technical and organisational measures to ensure a level of security appropriate to the risks that are presented by such Processing, to protect in particular against accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to Personal Data, taking into account the state of the art, the costs of implementation, the nature, scope, context and purposes of processing and the likelihood and severity of risk in relation to the rights and freedoms of the Data Subjects;
not without the British Council’s prior written consent transfer any Personal Data to another territory or organisation;
not Process or otherwise transfer any Personal Data outside the European Economic Area without prior written consent from the British Council and, where such consent is given, the Proctoring Provider shall provide appropriate safeguards in relation to the transfer and, amongst other things, agree to, and sign, the European Commission's Standard Contractual Clauses;
ensure that any employees or other persons authorised by Venue Owner to process the Personal Data are subject to appropriate obligations of confidentiality;
not engage any third party to carry out its Processing obligations under this Agreement without obtaining the prior written consent of the British Council;
notify the British Council, as soon as reasonably practicable, about any request or complaint received from Data Subjects without responding to that request (unless authorised to do so by the British Council) and assist the British Council by technical and organisational measures, insofar as possible, for the fulfilment of the British Council's obligations in respect of such requests and complaints;
on request by the British Council and taking into account the nature of the Processing and information available to Venue Owner, assist the British Council by:
notifying the British Council without undue delay on becoming aware of any Personal Data Breach; and
where necessary, carrying out and/or reviewing and, if applicable, consulting with the British Council with respect to data protection impact assessments;
on request by the British Council, make available all information necessary to demonstrate Venue Owner's compliance with this clause and otherwise permit, and contribute to, audits carried out by the British Council and/or the End Client (or their authorised representatives); and
not later than three (3) months following the date of the relevant Test Day (unless otherwise stated in the relevant Order Contract), destroy or return to the British Council (as the British Council directs) all Personal Data and delete all existing copies of such Personal Data.
[bookmark: _Ref441048874]Termination
Either party may give notice in writing to the other terminating this Agreement with immediate effect if:
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 thirty (30) days of notice being given requiring it to be remedied (and where such breach is not capable of remedy, the terminating party shall be entitled to terminate the Agreement with immediate effect);  or
the other party becomes (or in the terminating party’s reasonable opinion is at serious risk of becoming) insolvent or unable to pay its debts as they fall due.
The British Council may give notice in writing to Venue Owner terminating this Agreement, and/or any Order Contract, with immediate effect if: 
the performance of the Services is delayed, hindered or prevented by a Force Majeure Event for a period in excess of 28 days;
Venue Owner has a change of Control and such change of Control is not acceptable to the British Council; 
the relevant End Client Agreement terminates; or
the relevant End Client instructs the British Council in writing to terminate this Agreement or any Order Contract(s). 
Notwithstanding anything to the contrary elsewhere in this Agreement, the British Council shall be entitled to terminate this Agreement by serving no less than thirty (30) days’ written notice on Venue Owner.
Termination is without prejudice to the rights of either party in connection with any antecedent breach of or other obligation subsisting under this Agreement.
[bookmark: a487883][bookmark: _Toc277074546]Warranties for and representations of use or condition
Venue Owner warrants that each Venue it supplies possesses the Necessary Consents for the Permitted Use.
Venue Owner warrants that each Venue it supplies is physically fit for the Permitted Use.
[bookmark: _Ref11183720][bookmark: a249476][bookmark: _Toc277074547]Insurance requirements
Venue Owner shall take out and maintain during the Term with a reputable insurance company the following cover types with the following indemnity limits:
	Insurance Cover	
	Indemnity Limit (per occurrence and in the aggregate (annual total of all losses))

	Employers’ liability / Workers’ Compensation
	In line with appropriate legislation

	Public liability
	£10,000 (unless otherwise stated in paragraph 8 of the relevant Order Contract)


Limitation of liability
[bookmark: _Ref292922605]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.
[bookmark: _Ref517705575][bookmark: _Ref292922606]Subject to clause 13.1, the British Council shall not be liable to Venue Owner whether in contract, tort, negligence, breach of statutory duty or otherwise for: 
any indirect or consequential loss or damage, costs or expenses whatsoever or howsoever arising out of or in connection with this Agreement; or 
for the abandonment of any Exam Sitting due to any Causes of Abandonment except where such abandonment is wholly attributable to the failure of the British Council’s Test Day Personnel to attend the Exam Sitting.
[bookmark: _Ref441840747][bookmark: _Ref292924716]Subject to clauses 13.1 and 13.2, the maximum liability of the British Council under this Agreement whether in contract, tort, negligence, breach of statutory duty or otherwise for any direct loss or damage, costs or expenses whatsoever or howsoever arising out of or in connection with this Agreement shall not exceed a sum equal to 150% of the total Applicable Fees which are or may become payable to Venue Owner under the terms of this Agreement: 
within the twelve (12) months prior to the date of the claim; or
if this Agreement is terminated prior to the date of the claim, within the twelve (12) months prior to the date of termination; or
if less than twelve (12) months of the term of this Agreement has expired, the period from the date of commencement of the Agreement to the date of the claim.
[bookmark: _Ref205953963][bookmark: _Toc207776118][bookmark: _Toc207776266]Anti-Corruption and Collusion
Venue Owner undertakes and warrants that it has not offered, given or agreed to give (and that it will not offer, give or agree to give) to any person any gift or consideration of any kind as an inducement or reward for doing or forbearing to do anything in relation to the obtaining of this Agreement or the performance by Venue Owner of its obligations under this Agreement.
Venue Owner warrants that it has in place, and undertakes that it will comply with, policies and procedures to avoid the risk of bribery (as set out in the Bribery Act 2010) and fraud within its organisation and in connection with its dealings with other parties.
[bookmark: _Ref389495000]Venue Owner warrants that it has not colluded, and undertakes that it will not at any time collude, with any third party in any way in connection with this Agreement (including in respect of pricing under this Agreement).  Nothing under this clause 14.3 is intended to prevent Venue Owner from discussing the terms of this Agreement and Venue Owner’s pricing with Venue Owner’s professional advisors.
[bookmark: _Ref452554121]Venue Owner 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 Venue Owner nor any of Venue Owner’s personnel, directors, or shareholders (where applicable) is listed:
as an individual or entity with whom national or supranational bodies have decreed organisations should not have financial dealings;
as being wanted by Interpol or any national law enforcement body in connection with crime;
as being subject to regulatory action by a national or international enforcement body;
as being subject to export, trade or procurement controls or (in the case of an individual) as being disqualified from being a company director; and/or
as being a heightened risk individual or organisation, or (in the case of an individual) a politically exposed person,
(together, the “Prohibited Entities”).
[bookmark: _Ref508032129]Venue Owner warrants that it will not make payment to, transfer property to, or otherwise have dealings with, any Prohibited Entity.
If Venue Owner or any of Venue Owner’s personnel, directors, or shareholders  (where applicable) is listed in a Screening Database for any of the reasons set out in clause 14.4, or if Venue Owner breaches the warranty in clause 14.5, then, without prejudice to any other rights or remedies which the British Council may have, the British Council shall be entitled to:
terminate this Agreement without liability to Venue Owner immediately on giving notice to Venue Owner; and/or
require Venue Owner to take any steps the British Council reasonably considers necessary to manage the risk to the British Council of contracting with Venue Owner (and Venue Owner shall take all such steps); and/or
reduce, withhold or claim a repayment (in full or in part) of the charges payable under this Agreement; and/or
share such information with third parties.
Venue Owner shall provide the British Council with all information reasonably requested by the British Council to complete the screening searches described in clause 14.4.
Publicity
Venue Owner shall not publicise the terms of this Agreement or relevant Order Contract or use the name of the British Council (or any End Client) or any trade name or trade mark used by the British Council (or any End Client) or refer to the British Council (or any End Client) in any other way in any press release, promotional literature, publications or advertising material, including any website, “blogs”, social media or other online services, without the prior written consent of the British Council. 
Anti-slavery and human trafficking
[bookmark: _Ref455748416]Venue Owner shall:
ensure that slavery and human trafficking is not taking place in any part of its business or in any part of its supply chain; 
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;
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
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.
If Venue Owner fails to comply with any of its obligations under clause 16.1, without prejudice to any other rights or remedies which the British Council may have, the British Council shall be entitled to:
terminate this Agreement without liability to Venue Owner immediately on giving notice to Venue Owner; and/or
require Venue Owner to take any steps the British Council reasonably considers necessary to manage the risk to the British Council of contracting with Venue Owner (and Venue Owner shall take all such steps); and/or
reduce, withhold or claim a repayment (in full or in part) of the charges payable under this Agreement; and/or
share with third parties information about such non-compliance.
Safeguarding and Protecting Children and Vulnerable Adults
The parties shall 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 Safeguarding Policy as found at https://www.britishcouncil.org/about-us/how-we-work/policies/child-protection and as amended from time to time, which the Venue Owner acknowledges may include submitting to a check by the UK Disclosure & Barring Service (DBS) or the equivalent local service/criminal records checks.
The Venue Owner must provide to the British Council documentary evidence of the relevant disclosure and/or the local equivalent service/criminal records checks in advance of carrying out its obligations under this Agreement.
In addition, the Venue Owner will ensure that, where it engages any other party to supply any of the Services under this Agreement, that party will also comply with the same requirements as if they were a party to this Agreement.
The Venue Owner shall ensure that any individual engaged in supplying the Services has passed all necessary screening and background checks prior to that individual carrying out any part of the Services.
[17A - Please include clause 17A only if the other party is carrying out activity with children and/or vulnerable adults.
17A.1	The Venue Owner warrants that, in relation to all activities in connection with the Services delivered in locations in England or Wales, it will comply with all legislation, codes of practice and statutory guidance relevant at any time in such location(s) to the safeguarding and protection of children and vulnerable adults (including the UN Convention on the Rights of the Child and the Children Act 1989), and with the British Council’s Safeguarding Policy and Adults at Risk Policy, as may be amended from time to time.
17A.2	Where the Services are delivered outside of England or Wales, the Venue Owner warrants that, in relation to all activities in connection with the Services, it will comply with all legislation, codes of practice, and statutory guidance relevant at any time in those locations to the safeguarding and protection of children and vulnerable adults, and with the detail and principles of the Children Act 1989 and the UN Convention on the Rights of the Child (to the extent that such legislation is not directly applicable in those locations), and with the British Council’s Safeguarding Policy and Adults at Risk Policy, as may be amended from time to time.
17A.3 The Venue Owner acknowledges that, for the purposes of the Safeguarding Vulnerable Groups Act 2006[footnoteRef:1], and any regulations made thereunder, as amended from time to time (the “SVGA”), and where any of the Services are delivered in England or Wales, it is the “Regulated Activity Provider” in respect of any “Regulated Activity” (both as defined in the SVGA) carried out in connection with the Services and that it will comply in all respects with the SVGA and any regulations or orders made thereunder.  Equivalent provisions in equivalent legislation applicable in any locations other than England and Wales shall apply in those locations. [1:  “Safeguarding Vulnerable Groups Act 2006” means the UK Act, the purpose of which is to make provision in connection with the protection of children and vulnerable adults by preventing those deemed unsuitable to work with children and vulnerable adults (adults at risk), from gaining access through work (whether paid or unpaid).] 

17A.4 The Venue Owner shall ensure that it is (and that any individual engaged by it to carry out activities with children, vulnerable adults and/or Regulated Activity in connection with the Services is):
17A.4.1	subject to a valid enhanced disclosure check undertaken through the UK Disclosure & Barring Service, or the equivalent local check (as set out in clause 17A.5 below), including a check against the adults' barred list[footnoteRef:2] or the children's barred list[footnoteRef:3], as appropriate; and [2:  References to the “adults' barred list” means the list maintained by the Disclosure and Barring Service of individuals who are not permitted to work with vulnerable adults in a Regulated Activity if advanced checks reveal information which could potentially make the individual eligible to be on one of the barred list.]  [3:  References to the “children's barred list”, means the list maintained by the Disclosure and Barring Service of individuals who are not permitted to work in a Regulated Activity with children.] 

17A.4.2	where applicable, the Venue Owner shall monitor the level and validity of the checks under this clause 17A.4 for each member of the Venue Owner’s personnel or other individual engaged by it to carry out activities with children, vulnerable adults and/or Regulated Activity in connection with the Services.
17A.5	Pursuant to clause 17A.4.1 above, equivalent local checks, include, but are not limited to, the ACRO Criminal Records Office, ‘International Child Protection Certificate’ online criminal records checks and Code of Good Conduct’ or any other services as detailed at the following link:  https://www.gov.uk/government/publications/criminal-records-checks-for-overseas-applicants.
17A.6	The Venue Owner must provide to the British Council, documentary evidence of the relevant disclosure and/or criminal records checks carried out pursuant to this clause in advance of undertaking any activities involving children and/or vulnerable adults in connection with the Services.
17A.7	The Venue Owner warrants that at all times during the term of this Agreement, it is not, and has no reason to believe that any person who is or will be employed or engaged by the Venue Owner in connection with the Services is, barred from carrying out such employment or engagement.
17A.8	The Venue Owner shall immediately notify the British Council of any information that the British Council reasonably requests to enable the British Council to be satisfied that the obligations of this clause 17A have been met.
17A.9	The Venue Owner shall refer information about any person employed or engaged by it to carry out activities with children, vulnerable adults and/or Regulated Activity in connection with the Services to the UK Disclosure & Barring Service, or the equivalent local service as set out in clause 17A.5, where it removes permission for such person to carry out the Regulated Activity (or would or might have, if such person had not otherwise ceased to engage in the Regulated Activity) because, in its opinion, such person has harmed or poses a risk of harm to children and/or vulnerable adults.
17A.10	The Venue Owner shall not employ or use the services of any person who is barred from, or whose previous conduct or records indicate that they would not be suitable to carry out activities with children, vulnerable adults and/or Regulated Activity or who may otherwise present a risk to children or vulnerable adults.
17A.11	The Venue Owner shall immediately contact the British Council to report any credible suspicions of, or actual incidents of activity related to the Services which contravene the obligations contained in this clause 17A.
17A.12	Pursuant to clause 17A.11 above, the Venue Owner shall cooperate fully with investigations into such events, whether led by the British Council, any end client and/or their agents or representatives.]
Equality, Diversity and Inclusion
Venue Owner 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.
Venue Owner shall comply with any equal opportunities or diversity policies or guidelines included in the British Council Requirements.
[bookmark: _Ref388001181][bookmark: _Ref442346750]Assignment and other dealings
[bookmark: _Ref442346619]Venue Owner shall not, without the prior written consent of the British Council, assign, subcontract, transfer, charge, create a trust in, or deal in any other manner with all or any of its rights or obligations under this Agreement.
[bookmark: _Ref441063397][bookmark: _Ref205953866]The British Council may assign or novate this Agreement to: (i) any separate entity Controlled by the British Council; or (ii) any body or department which succeeds to those functions of the British Council to which this Agreement relates.  Venue Owner 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 19.2.
Waiver
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.
Entire agreement
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 incorporated into it.  However, nothing in this Agreement purports to exclude liability for any fraudulent statement or act.
Variation
No variation of this Agreement shall be valid unless it is in writing and signed by or on behalf of each of the parties.
[bookmark: _Hlk52376347]In the event that either party’s operations and / or its ability to fulfil its obligations under this Agreement or an Order Contract are impacted due to an epidemic or pandemic (including COVID-19 or any subsequent strains thereof) either as a result of:
any applicable government-implemented advice, rule, order or legislation and / or capacity restrictions;
a decision or request by the End Client (if any), and / or as a result of the End Client Agreement (if any) being impacted due to the epidemic or pandemic;
reasonable measures taken by the British Council and / or the Venue Owner to protect the health and safety interests of its personnel; or
otherwise;
(a “Delay Event”), the impacted party shall notify the other party as soon as practicable of the nature and extent of the Delay Event and the effect this may have upon its obligations hereunder and the parties shall negotiate in good faith to vary the Agreement to provide and agree revisions to and / or alternative ways of delivering the Services in an appropriate manner, including any resulting modifications with respect to the Applicable Fee and timelines for the delivery of the Services.
For the avoidance of doubt, the Applicable Fee shall not be payable to the Venue Owner until the Services have been provided in accordance with this Agreement (as may have been varied in accordance with this clause 22).
In the event the parties cannot agree within 7 days after the notification under clause 22.2 upon the terms for the continuation of the Services (with or without modification) while the Delay Event continues to have an impact on either party, the British Council may:
suspend the provision of Services for 30 days with written notice to the Venue Owner (the “Suspension Period”). The Suspension Period may be extended by the British Council for 30 days.  Subject to clause 22.3 above, the British Council shall pay the Venue Owner the Applicable Fee properly incurred up to the date the Suspension Period comes into effect. During the Suspension Period British Council shall not be liable for any Applicable Fee and/or other costs which may be incurred by the Venue Owner;
and/or
notwithstanding the provisions of clause 10, terminate this Agreement, with immediate effect. The British Council shall pay the Venue Owner the Charges properly incurred up to the date of termination.
For the avoidance of doubt, the COVID-19 pandemic and the effects of any variant strain of the COVID-19 virus shall not be considered to be a Force Majeure Event as defined in this Agreement.
[bookmark: a273531]Severance 
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.
Counterparts
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.  
[bookmark: _Toc207776121][bookmark: _Toc207776269]Third party rights
Subject to clause 1.2.5, 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 19 is a permitted successor or assignee of the rights or benefits of a party may enforce such rights or benefits.
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).
No partnership or agency
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.
[bookmark: _Toc207776265][bookmark: _Toc207776117][bookmark: _Ref205953761]Force Majeure
[bookmark: _Ref389486246]Subject to clauses 27.2 and 27.3, neither party shall be in breach of this Agreement if it is prevented from or delayed in carrying on its business and / or material obligations hereunder by a Force Majeure Event.  
[bookmark: a866385]A party that is subject to a Force Majeure Event shall not be in breach of this Agreement provided that:
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; 
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
it has used 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.
[bookmark: _Ref385414574]Nothing in this clause 27 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 circumstances which themselves amount to a Force Majeure Event as defined).
Notice
[bookmark: _Ref442690419][bookmark: _Ref308693854]Notice given under this Agreement shall be in writing, sent for the attention of, and addressed to, the relevant contact set out in clause 28.4 below (or such other address or person as the relevant party may notify to the other party from time to time) and shall be delivered:
personally, in which case the notice will be deemed to have been received at the time of delivery;
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
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.
[bookmark: _Ref411002584][bookmark: _Toc207776237][bookmark: Schedule3]To prove service of notice sent under clause 28.1, it is sufficient to prove that the envelope containing the notice was properly addressed and posted or handed to the courier.
[bookmark: _Ref442690799]A notice may be served by email, to the relevant contact at the address set out in clause 28.4 below and, if no “out of office” auto-reply is received by the sender within one hour of transmission, the notice will be deemed to have been delivered:
on the same working day if transmitted prior to 5:00pm on a working day in the recipient’s time zone; or
on the next working day if transmitted at or after 5:00pm in the recipient’s time zone.
[bookmark: _Ref442690212]For the purposes of clauses 28.1 and 28.3, notice shall be sent to the following addresses:

	British Council address for notices
	Name
	

	
	Role
	[e.g. Examination Manager]

	
	Address
	

	
	Email
	

	Venue Owner address for notices
	Name
	

	
	Address
	

	
	Email
	


[bookmark: _Toc207776271][bookmark: _Toc207776123][bookmark: _Ref205954210]Governing Law and Dispute Resolution Procedure
[bookmark: _Ref211056692]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.
[bookmark: _Ref266467572]Subject to the remainder of this clause 29, 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.
[bookmark: _Ref290998444][bookmark: _Ref293665941][bookmark: _Ref508704989]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 fourteen (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 29.3, either party may commence proceedings in accordance with clause 29.2.
Nothing in this clause 29 shall prevent either party from applying at any time to the court for injunctive relief on the grounds of infringement, or threatened infringement, of the other party's obligations of confidentiality contained in this Agreement or infringement, or threatened infringement, of the applicant's Intellectual Property Rights.
[bookmark: _Ref388273226][bookmark: hw][bookmark: _Toc207776233][bookmark: Schedule2][bookmark: _Ref283973203][bookmark: _Toc207776234]

Schedule 2
Rights granted to British Council
In consideration of the payment of the Applicable Fee by the British Council to Venue Owner, Venue Owner grants to the British Council the right to:
use such parts of the Common Parts for the purpose of access to and egress from the Venue as required by the British Council for such purpose; 
make use (and allow the Candidates and the Test Day Personnel to make use) of the amenities serving the Venue as set out in Schedule 3 and Schedule 4; 
display notices, signboards, posters and advertising at the Venue; 
grant access to the Venue for the British Council management, the Candidates, the Test Day Personnel, any authorised representatives of the British Council and/or the End Client and the End Client auditors from time to time; and
obtain copies of all video recordings of exam sessions at venues which have provided cameras and/or CCTV equipment, as shall be agreed on the Order Form for each Exam Session; and 
to record exam sessions and other related activities, including Venue staff as may be necessary, and provide copies of such recordings to the End Client.


[bookmark: _Ref441051771][bookmark: _Ref438454441][bookmark: _Ref441052471][bookmark: _Ref441849315]Schedule 3
Speaking  Venue Requirements
Facilities:
Venue Owner shall:
provide Venue(s) for the use of the British Council for the duration of each Session;
[bookmark: _Ref9007500]provide Venue(s) which shall include four (3) separate areas: i) an area for Candidates to wait in advance of the Exam Sitting (“Candidate Waiting Area”); ii) an area for checking in Candidates and monitoring exams (“Exam Administrator Area”); and iii) a secure room in which Candidates sit the exams (“Exam Room”); iv) Parents waiting area that is neat and tidy (“Parents Waiting Area”), the Candidate Waiting Area and Exam Administrator Area may be in the Exam Room but within distinct separate areas of the same;
provide the hall/room for Arts Exam for number of days required to maintain confidentiality;
provide Lab for Practical Exams to host science practical exams (Chemistry, Biology and Physics);
ensure that the Practical Lab is equipped with required equipment;
provide trained resources to support and conduct practical exams;
provide Exam Rooms set up in accordance with British Council’s specifications;
ensure that the branded signage provided by the British Council is clearly identifiable for Candidates;
provide Venue(s) that is/are close to local travel facilities with disabled access to the building;
ensure a disabled toilet is clean and available within each Venue;
ensure clean and available, separate male and female toilets within each Venue;
ensure that all Venue compliance certification is appropriately displayed including Fire Safety and relevant Health & Safety;
ensure that all fire exits are clearly marked and fire extinguishers are checked and in sight within the Venue;
ensure that there are clear instructions regarding fire evacuation processes which are visible within the Venue;
provide fire detection equipment and alarms within the Venue(s);
ensure that the Exam Room has secure access for authorised Test Day Personnel and Candidates during the exam;
ensure all Exam Rooms are located away from areas of high footfall or noise, or where training is being conducted;
ensure all Exam Rooms have adequate spacing between desks or partitions to prevent cheating. The minimum distance between the edge of one desk and the edge of the next is 1.25 meters. If using partitions, these must be both high and long enough on all sides to prevent Candidates from seeing each other's work. Any such partitions must be sturdy so as not to fall over during any Exam Sitting;
provide Exam Rooms which have a controlled, comfortable temperature with air conditioning and/or heating systems as appropriate;  
ensure a working digital clock (2ft x 2ft),, in a highly visible location within each Exam Room;
provide desks with a suitable adjustable chair for each Candidate within each Exam Room;
provide a desk for the test administrator which will be positioned at the front of each Exam Room, facing the Candidates; 
ensure that each Exam Room has adequate lighting and window coverings; 
[bookmark: _Ref516582336]provide to the British Council, or its authorised representatives, a completed, signed Daily Setup Checklist in the form set out in Schedule 5 (or as otherwise provided by the British Council from time to time) for each day of a Session;
Mineral water (19 Litre with dispenser or 500ML bottle) for all candidate and staff members to be provided, as confirmed by The British Council; and
Disposable cups for water.
General Security:
Venue Owner shall:
provide the Exam Administrator Area which shall be a clearly defined space or room (if available), outside (or inside, but in its own designated area) of the Exam Room for Candidates to be registered and their identity to be checked. This space must be adequate for the number of Candidates registered (as notified to Venue Owner by the British Council) and for the Test Day Personnel to carry out the registration/exam administration procedures; 
in the Candidate Waiting Area (or area adjacent to it), provide secure storage for Candidates’ belongings (e.g. mobile phones).  This storage space must be sufficient for the number of Candidates attending each Exam Sitting. For the avoidance of doubt this may be outside or inside of the Exam Room;
provide secure storage for British Council staff (including Test Day Personnel) belongings (e.g. mobile phones); 
ensure that each Venue is aware that the End Client (and, where applicable, its clients) may send an examination and/or security auditor (or auditors) to audit any Exam Sitting during any Session and ensure that any such examination auditor(s) is/are assisted as necessary and escorted to their chosen Exam Sitting without delay; and
Provide handheld metal detectors as per the need of the examination staff.
Data Security 
Venue Owner shall:
comply with its obligations under clause 9 of Schedule 1;
ensure that the correct system protection is in place so that any data, including any electronically transmitted Speaking test Data or speaking test questions, provided under this Agreement are not vulnerable to malicious 3rd party activity or virus;
Venue Owner shall, where applicable:
take all reasonable steps to protect the confidentiality, integrity and availability of the Personal Data and other information processed on behalf of the British Council in connection with this Agreement, including the use of “multi factor authentication” for (super)users who log in over the internet  (the “Information”);
take all reasonable steps to protect the integrity and availability of any system it uses to process the Information and deliver the end-to-end service within its sphere of influence (including any third parties contracted as part of the process);
solicit and share with the British Council an annual independent information security assessment (this should be undertaken against a recognised framework/methodology such as SOC2, ISO27001 or COBIT.  Material risks or gaps must be mitigated and confirmation of this communicated to the British Council.  Where appropriate, ISO27001 or other recognised certifications (such as the Cyber Essentials Scheme) can be used as part of the evidence);
solicit an independent annual "Penetration Test" on all internet facing information systems from a CHECK or CREST approved organisation (The Penetration Test must follow CREST or CHECK methodologies and be categorised using the CVSS method.  All High and Critical vulnerabilities must be mitigated within seven working days with all Medium vulnerabilities mitigated within 21 working days.  A retest must be undertaken and results communicated to the British Council);
ensure that all personnel involved in the end-to-end process are vetted to a level of at least Baseline Personnel Security Standard (BPSS); and
also ensure its employees undertake annual information security training.
[bookmark: _Ref9004782]Other Requirements
Venue Owner shall ensure that:
the Venues are and will remain available for each Exam Sitting during the Session(s) with particular attention to ensuring that:
there are no planned Fire Drills timetabled during an Exam Sitting; 
there will be no noise disturbance:
no events making extensive use of audio equipment to take place at the Venue during an Exam Sitting; and
no construction or renovation work to take place at the Venue during an Exam Sitting;
there is no existing and/or any new cause or action being instigated against the Venue which may prevent or impede access to the Venue; and
any potential change, or change, of Control taking place ahead of the relevant Exam Sitting is notified to the British Council immediately on Venue Owner becoming aware of such change;
all national and local requirements applicable to the Venue are met including those regarding insurance, fire and safety;
no Venue will fall into insolvency, receivership or be at risk of any financial failure during the Term; and
Provide sufficient parking for candidate and staff cars.
[bookmark: _Ref441759106]Venue Owner shall ensure that it provides the British Council with details of which Venues meet which of the following ISOs and/or any local equivalents (as updated from time to time):
ISO 9001 Quality Management (2003)
ISO 10002 Customer Satisfaction and Complaints Handling (2006)
ISO 14001 Environmental Management (2006)
ISO 27001 Information & Data Security (2008)
ISO 23988 Use of IT in the delivery of assessments (2013)
ISO 22301 Business Continuity (2015)

[bookmark: _Hlk524704575]

Schedule 4
Annual Venue Review Checklist
This Checklist, as updated from time to time, is to be completed by both parties prior to signing of the Contract. The Checklist shall then be reviewed and signed by both parties on an annual basis, that is at least every twelve months from the commencement date of the Contract.

	Procurement and Annual Review checklist 
	Tick

	Provision of Venue(s) that is/are close to local travel facilities with disabled access to the building.
	

	All national and local requirements applicable to the Venue are met including those regarding insurance, fire and safety.  Venues meet any relevant ISOs and/or local equivalents.
	

	All national and local Covid19 health and safety measures applicable to the Venue are met. (For clarity, this includes any cleaning requirements and signage, but excludes candidate management.)
	

	All Venue compliance certification is valid and appropriately displayed or accessible including Insurance, Fire Safety and relevant Health & Safety.
	

	All fire exits are clearly marked and not obstructed plus fire extinguishers are in date and in sight within the Venue.
	

	Clear instructions are in place regarding fire evacuation processes which are visible within the Venue and designated fire marshals are trained and on site.
	

	Provision of fire detection equipment and alarms within the Venue(s).
	

	There is no existing and/or any new cause or action being instigated against the Venue which may prevent or impede access to the Venue.
	

	No Venue will fall into insolvency, receivership or be at risk of any financial failure during the Term.
	

	British Council Speaking Test Set-Up Specifications can be met.
	

	All Exam Rooms have a controlled, comfortable temperature with air conditioning and/or heating systems as appropriate.
	

	Provision of Exam Administrator Area.
	

	Provision of Candidate Waiting Area.
	

	Provision of secure storage for Candidates’ belongings. 
	

	Clean and available, separate male and female toilets within each Venue.
A disabled toilet is clean and available within each Venue.
	



Signed by the duly authorised representative of THE BRITISH COUNCIL
	Name:
		
	Signature:
		

	Position:
		
	Date
		


Signed by the duly authorised representative of [insert name of Venue Owner]
	Name:
		
	Signature
	…………………………………….

	Position:
	………………………………….
	Date
		





Schedule 5
Order Form
(May be replaced by the British Council with an Order Form specific to the Speaking Test T End Customer)

	1. Venue location
	


	2. Venue size (number of rooms and seating capacity) 
	

	3. Minimum Candidate volumes (per Exam Sitting)
	

	4. Hire Period
	


	5. Variations to Minimum Specification (if any)

	[bullet all changes agreed with the British Council and/or the End Client should the Venue be accepted when offering an acceptable lower specification] 

	6. Additional Requirements to Minimum Specification (if any)
	[insert details of any additional requirements e.g. Accommodations for particular Candidates as required by End Clients]

	7. British Council Equipment
	[insert details of equipment which may be provided by the British Council in order to meet the requirements of a particular End Client (e.g.video))]

	8. Public Liability Insurance Indemnity Limit (requiring completion only if different from limit set out in clause 12)
	


	9. Order Specific Terms
	


	10. Other Requirements (including specific Speaking Test  Set-Up Specifications for Venue)

	

	11. Any other information 
	


	12. Applicable Fee (to be completed by Venue Owner)
	



	13. British Council email and postal addresses for invoices
	

	14. Alternative arrangements for billing (where clause 8.4 of Schedule 1 applies)[footnoteRef:4] [4:  NOTE: Before agreeing any alternative arrangements for billing, the British Council must discuss with the Global Process Owner for Purchase to Pay within the British Council Finance team.] 

	


When signed by both parties, this Order Form will form a legally-binding Order Contract incorporating the terms of the agreement between the parties dated [insert date] (the “Agreement”).  If there is an inconsistency between the provisions of the Agreement and the provisions of this Order Form, in relation to the Services described in this Order Form, the latter shall prevail.
Signed by the duly authorised representative of THE BRITISH COUNCIL
	Name:
		
	Signature:
		

	Position:
		
	
	


Signed by the duly authorised representative of [insert name of Venue Owner]
	Name:
		
	Signature
	…………………………………….

	Position:
	………………………………….
	
	



Schedule 6
DAILY SET UP CHECKLIST
[as defined and required by the British Council to be completed and signed by the Venue Owner, or a duly authorised representative (in accordance with paragraph 2.1.24 of Schedule 2]
This Daily Checklist must be completed by the British Council Test Day supervisor and a duly authorised representative of the Venue Owner at the start of each Exam Day, prior to the beginning of any Exams.
	Supervisor Test Day checklist 
	Tick

	All Venue compliance certification is valid and appropriately displayed or accessible including Insurance, Fire Safety and relevant Health & Safety.
	

	All fire exits are clearly marked and not obstructed, plus fire extinguishers are in date and in sight within the Venue.
	

	Clear instructions are in place regarding fire evacuation processes which are visible within the Venue and designated fire marshals are trained and on site.
	

	Fire extinguishers and alarms are available within the Venue(s).
	

	All national and local Covid19 health and safety measures applicable to the Venue are met. (For clarity, this includes any cleaning requirements and signage, but excludes candidate management.)
	

	

	Speaking  Set Up Specifications for the Exam Day are met.
	

	Specified number of Candidate and Supervisor Workstations has been provided for the Exam Day
	

	All Exam Rooms have a controlled, comfortable temperature with air conditioning and/or heating systems as appropriate.
	

	Exam Room has adequate lighting and window coverings.
	

	Provision of Exam Administrator Area and workstation.
A desk is available for the test administrator positioned at the front of each Exam Room, facing the Candidates.
	

	Provision of Candidate Waiting Area.
	

	Provision of secure storage for Candidates’ belongings.
	

	Separate male and female toilets are clean and available within each Venue.
	

	A disabled toilet is clean and available within each Venue.
	




Signed by the duly authorised representative of THE BRITISH COUNCIL
	Name:
		
	Signature:
		

	Position:
		
	Date:
		


Signed by the duly authorised representative of [insert name of Venue Owner]
	Name:
		
	Signature
	…………………………………….

	Position:
	………………………………….
	Date:
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The British Council:


 


 


THE BRITISH COUNCIL


, incorporated by Royal Charter and 


registered as a charity (under number 209131 in England & 


Wales and number SC037733 in Scotland), with its principal 


office at 


1 Redman Place, Stratford,


 


London, 


E20 1JQ


 


Venue Owner


:


 


[


insert 


name and registered 


address 


details (and company 


number, if appropriate)


]


 


E


ffective Date


:


 


[


insert date when the parties agree this agreement is 


deemed to take effect


.]


 


This Agreement is made on the date set out above subject to the terms set out in the schedules listed 


below which both the British Council and 


Venue Owner


 


undertake to observe in the performance of this 


Agreement.


 


This Agreement sets out the terms under wh


ich the British


 


Council shall 


pay for and acquire, and Venue 


Owner shall provide, the Services 


(as defined in 


Schedule 1


)


.


 


Schedules


 


Schedule 1


 


Standard Terms


 


Schedule 2


 


Rights 


granted to the British Council


 


Schedule 3


 


Speaking 


Venue Requirements


 


Schedule 


4


 


Annual 


Venue Review Checklist


 


 


Schedule 


5


 


Template Order Form


 


Schedule 


6


 


Daily Setup Checklist


 


This Agreement shall only become binding on the British Council upon its signature by an authorised 


signatory of the British Council subsequent to signature by or on behalf of 


Venue Owner


.


 


IN WITNESS 


whereof the parties or their duly authorised representat


ives have 


executed this Agreement 


on the dates specified below and deem this Agreement to take effect as of the Effective Date specified 


above. 


 


Signed by the duly authorised representative 


of THE BRITISH COUNCIL


 


Name:


 


 


................................


.....................


 


 


Signature:


 


................................


....................


 


 


Position:


 


 


................................


.....................


 


 


Date:


 


................................


....................


 


 


 


Signed by 


[


insert name of 


Venue Owner


]


 


Name:


 


 


................................


.....................


 


 


Signature:


 


 


................................


....................


 


Position:


 


 


................................


.....................


 


 


Date:


 


 


................................


....................
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The British Council:    THE BRITISH COUNCIL , incorporated by Royal Charter and  registered as a charity (under number 209131 in England &  Wales and number SC037733 in Scotland), with its principal  office at  1 Redman Place, Stratford,   London,  E20 1JQ  

Venue Owner :  [ insert  name and registered  address  details (and company  number, if appropriate) ]  

E ffective Date :  [ insert date when the parties agree this agreement is  deemed to take effect .]  

This Agreement is made on the date set out above subject to the terms set out in the schedules listed  below which both the British Council and  Venue Owner   undertake to observe in the performance of this  Agreement.   This Agreement sets out the terms under wh ich the British   Council shall  pay for and acquire, and Venue  Owner shall provide, the Services  (as defined in  Schedule 1 ) .   Schedules  

Schedule 1  Standard Terms  

Schedule 2  Rights  granted to the British Council  

Schedule 3  Speaking  Venue Requirements  

Schedule  4  Annual  Venue Review Checklist    

Schedule  5  Template Order Form  

Schedule  6  Daily Setup Checklist  

This Agreement shall only become binding on the British Council upon its signature by an authorised  signatory of the British Council subsequent to signature by or on behalf of  Venue Owner .   IN WITNESS  whereof the parties or their duly authorised representat ives have  executed this Agreement  on the dates specified below and deem this Agreement to take effect as of the Effective Date specified  above.    Signed by the duly authorised representative  of THE BRITISH COUNCIL  

Name:    ................................ .....................    Signature:  ................................ ....................    

Position:    ................................ .....................    Date:  ................................ ....................    

  Signed by  [ insert name of  Venue Owner ]  

Name:    ................................ .....................    Signature:    ................................ ....................  

Position:    ................................ .....................    Date:    ................................ ....................  

     

