CREDIT RECOGNITION AGREEMENT

THIS AGREEMENT is made on                                                    200[ ]  BETWEEN:

(1) ANGLIA RUSKIN UNIVERSITY HIGHER EDUCATION CORPORATION of Bishop Hall Lane, Chelmsford, Essex, CM1 1SQ (“ARU”);
(2) [insert full name of the other party] of [insert details if a company then its number; always include its mailing address] (for temporary purposes referred to as “<partner>”

The Parties have agreed to enter into a credit recognition arrangement whereby in consideration of ARU undertaking an Credit Recognition Approval Event (as defined hereafter), Students who have successfully completed <partner’s> identified Courses shall be guaranteed entry into agreed ARU Pathways at the entry level specified.

	Effective Date
	[                    ]

	<Partner’s> Courses
	As listed in Schedule 1

	ARU Pathways
	As listed in Schedule 1

	Financial Arrangements
	As described in Schedule 2


Schedules and Appendices

	Schedule 1
	<Partner> Courses and ARU Pathways

	Schedule 2
	Financial Arrangements

	Schedule 3
	Terms and Conditions


Contact Details

	Department of ARU
	<Partner>

	Office:

Address:


	Office:

Address:



	Telephone:

Fax:
	Telephone:

Fax:

	Email:

Website:
	Email:

Website:

	Contact Name:
	Contact Name:


This Agreement, including all schedules and appendices listed above, contains the entire agreement between the Parties with respect to the subject matter hereof, supersedes all previous agreements and understandings between the Parties and may not be modified except by an instrument in writing signed by duly authorised representatives of the Parties.

Agreed and Signed



)
For and on behalf of



)
..............................................................

ANGLIA RUSKIN HIGHER

EDUCATION CORPORATION
)

Names: 
Professor Michael Thorne







Title:

Vice-Chancellor

Agreed and Signed



)

For and on behalf of



)
................................................................

[


]


)
Name:
....................................................








Title:
....................................................

Schedule 1

	<PARTNER> Courses
	Minimum entry criteria to ARU Pathways (including any English language and additional requirements)
	ARU Pathways, and Entry Level

	Add rows as required
	
	

	
	
	


Schedule 2
Financial Terms [include as required]

Include as required, or delete this schedule - to be advised please  - it needs to cover how much the partner is paid, when they are paid, what happens if a student drops out, currency of payment, late payments, etc.  If this is not needed (ie no money is being paid by either party) then we will need to amend slightly the draft and amend the Schedule numbering.  
Schedule 3
Terms and Conditions

1 Interpretation and Definitions

1.1 In this Agreement the following words and phrases shall have the meanings set opposite them:

	“Academic Services”
	means the obligations and responsibilities undertaken by <partner> and described in clause 3.2 of this Agreement;

	“<partner> Modules”
	means any modules on the Courses which in each case have been created solely by <partner> and which contain no material supplied by ARU;

	“<partner> Trade Marks”
	means the trade names, trade marks (both registered and unregistered) and names used and/or owned by <partner> from time to time during the term of this Agreement and any other marks or names used in relation to the Award;

	“Academic Year”
	shall mean the start dates and end dates for academic studies at ARU, as amended from time to time in ARU Policies and Regulations;  

	“Additional English Study ”
	means the supplementary non credit support programme of English language studies provided by <partner> to Students enrolled in a <partner> Course to enable them to obtain the designated level of English language proficiency required to be designated Successfully Completed ;

	“Agreement”
	means this contract;

	“AEL”
	means accreditation of prior experiential learning;

	“APL”
	means accreditation of prior learning;

	“Credit”
	means the process whereby a Student who has Successfully Completed the <partner.> courses listed in Schedule 1 are accepted at the specified entry level of the programmes of ARU listed in Schedule 1;

	“Credit Recognition Approval Event”


	means the process where ARU reviews the ability of <partner> to deliver the Courses, including whether <partner> has the requisite staff, physical  resources, and administration and academic resources, and ARU determines whether such delivery by <partner> articulates appropriately with the specified Pathways at ARU;

	“Link Tutor”
	means the tutor appointed by ARU to act as the contact point for <partner> in relation to a <partner> Course under this Agreement; 

	“Commercially Sensitive Information”
	means any Information: 

(a) the disclosure of which, would be likely to prejudice the commercial interests of the disclosing party; or 

(b) that constitutes a trade secret of the disclosing party;

	“Confidential Information”
	means any information disclosed by a Party to another that has been designated as confidential in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information which relates to the business, affairs, properties, assets, trading practices, developments, trade secrets, Intellectual Property Rights, know how, personnel, Students and suppliers of a Party;

	“Course”
	means the <partner.> courses listed in Schedule 1, and provided by the <partner>;

	“Disability Equality Duty”
	means the general duty on public authorities requiring them to have due regard to those factors listed in Section 49A(1) Disability Discrimination Act 1995 (as amended) when carrying out their functions

	“Disclosing Party”
	means the Party disclosing Confidential Information and/or Commercially Sensitive Information to another Party or on whose behalf Confidential Information and/or Commercially Sensitive Information is held by another Party;

	“Enrolled”
	means the process whereby a Student is admitted to the Courses by <partner> and a record is made by <partner> of the individual modules which he or she will be undertaking;

	“Entry Criteria”
	means the entry criteria for ARU’s Pathways, which shall be in accordance with Schedule 1;

	“Equality Duties”
	means the Disability Equality Duty, the Race Equality Duty and the Gender Equality Duty

	“Equality Legislation”
	means: 

(a)
The Race Relations Act 1976 (as amended);

The Sex Discrimination Act 1975 (as amended);

The Disability Discrimination Act 1995 (as amended);

The Employment Equality (Religion or Belief) Regulations 2003;

The Employment Equality (Sexual Orientation) Regulations 2003;

The Employment Equality (Age) Regulations 2006;

The Equality Act 2006; 

The Equality Act (Sexual Orientation) Regulations 2007

The Human Rights Act 1998;

The Equal Pay Act 1970; 

The Part Time Workers (Prevention of Less Favourable Treatment) Regulations 2000; and

The Fixed-Term Employees (Prevention of Less Favourable Treatment) Regulations 2002.

(b)
any enforceable community right within the meaning of Section 2(1) European Communities Act 1972; 

(c)
any enforceable right under any convention, treaty to which the United Kingdom is party;

(d)
any applicable guidance and statutory codes of practice issued under the Equality Legislation to the extent that the same are published and publicly available;

in each case in force in England and Wales or in England.

	“FOIA”
	means the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time;

	“Force Majeure”
	means in relation to any Party, any circumstances beyond the reasonable control of that Party including (insofar as beyond such control but without prejudice to the generality of the foregoing expression), without limitation, any strike, lock-out, or other form of industrial action, war, riot, civil commotion, malicious damage, compliance with any law or governmental order, rule, regulation or direction, accident, breakdown of plant or machinery, fire, flood, storm or Act of God;

	“Gender Equality Duty”
	means the general duty on public authorities requiring them to have due regard to the need to eliminate unlawful sex discrimination and to promote equality of opportunity between men and women as set out in the Sex Discrimination Act 1975 (as amended) when carrying out their functions

	“HEFCE”
	means the Higher Education Funding Council for England which distributes public money for teaching and research to Universities and Colleges in England;

	“Information”
	means information recorded in any form;

	“Party”
	means any one of the parties to this Agreement and “Parties” means both of the parties to this Agreement;

	“Pathways”
	means the programmes of ARU as identified in Schedule 1 and which have been identified by ARU as articulating with the Courses (as applicable) and at the entry level indicated;

	“QAA Code of Practice”
	shall mean the Quality Assurance Agency (QAA) for Higher Education Code of Practice for the Assurance of Academic Quality and Standards in Higher Education, as that document may be amended from time to time;

	“QAA”
	means The Quality Assurance Agency for Higher Education;

	“Race Equality Duty”
	means the general duty on public authorities requiring them to have due regard to the factors listed in section 19 B and/or section 71 Race Relations Act 1976 (as amended) when carrying out their functions

	“Receiving Party”
	means the Party in receipt of Confidential Information and/or Commercially Sensitive Information from  a Disclosing Party;

	“Requests for Information”
	shall have the meaning set out in FOIA or any apparent request for information under FOIA;

	“Software”
	means the software provided by ARU to <partner> in object code form and pursuant to the terms of this Agreement;

	“Staff”
	means the employees, consultants and agents of <partner> engaged in the performance of this Agreement;

	“Student”
	means an individual enrolled with <partner> in any of the Courses;

	“Successfully Completed” 
	means, as the context provides, a Student who has met the learning outcomes of the Course, achieved the Entry Criteria for ARU Pathway (as detailed in Schedule 1) and has met the appropriate English language requirements of ARU;

	“ARU Policies and Regulations”
	means all or any of the policies, procedures and regulations (including academic and quality assurance procedures) approved by ARU from time to time and which relate directly or indirectly to the Pathways under this Agreement; 

	“ARU Staff”
	shall mean employees, consultants and agents of ARU engaged in the performance of this Agreement; and

	“ARU Trade Marks”
	means the trade names, trade marks (both registered and unregistered) and names used and/or owned by ARU from time to time during the term of this Agreement and any other marks or names used in relation to the Pathway;


1.2 In this Agreement (except where context otherwise requires):

1.2.1 Any reference to a recital, clause, appendix or schedule is to the relevant recital, clause, appendix or schedule of or to this Agreement and any reference to a sub-clause or paragraph is to the relevant sub-clause or paragraph of the clause, appendix or schedule in which it appears;

1.2.2 The clause headings are included for convenience only and shall not affect the interpretation of this Agreement;

1.2.3 Use of the singular includes the plural and vice versa;

1.2.4 Use of any gender includes the other gender;

1.2.5 Any references to “persons” includes natural persons, firms, partnerships, companies, corporations, associations, organisations, governments, states, foundation and trusts (in which case whether or not having separate legally personality); and

1.2.6 Any reference to a statute, statutory provision or subordinate legislation (“legislation”) shall (except where the context otherwise requires) be construed as referring to such legislation as amended and in force from time to time and to any legislation which re-enacts or consolidates (with or without modification) any such legislation.

1.2.7 Any reference to a Party or Parties includes reference to its successors.

1.3 The Schedules, appendices and recitals form part of this Agreement and shall have effect as if set out in full in the body of this Agreement and any reference to this Agreement includes the schedules, appendices and recitals.

1.4 In the event of any conflict between the provisions of this Agreement and the provisions of the schedules or appendices, the provisions of this Agreement shall prevail.

2 Objectives and Responsibilities of the Parties

2.1 The Parties have agreed that <partner> shall provide Courses to appropriately qualified Students whereby those Students who have Successfully Completed such Courses shall be recognised by ARU as having obtained admission with credit and shall proceed onto the specified level of the respective Pathway at ARU.  

2.2 The Parties further agree that the criteria for Students to have Successfully Completed the Course shall be in accordance with Schedule 1.

2.3 The ARU may require, in its sole discretion and following consultation with <partner>, reasonable amendments to be made to the criteria in Schedule 1.  The ARU agrees it shall provide to <partner> not less than [two (2) months] advance written notice of any such amendments. Any amendments made to the criteria in Schedule 1 shall apply only to Students Enrolled after the expiry of the two (2) month period referred to above and, for the avoidance of doubt, not apply to any Students who have been Enrolled before the expiry of that two (2) month period.

2.4 The Parties acknowledge that ARU is required to undertake and be satisfied with the outcome of:
2.4.1 A Credit Recognition Approval Event for each Course for approval to be given to a Course to be described as articulating with any ARU Pathway for a specified period of time, and;

2.4.2 A re-Credit Recognition Approval Event for each Course for such approval to be continued for a further specified period of time.

2.5 <partner  shall assist and co-operate with ARU in connection with each and every Credit Recognition Approval Event and/or re- Credit Recognition Approval Event and shall abide by ARU Policies and Regulations, as they are amended from time to time in relation to each Credit Recognition Approval Event and/or re- Credit Recognition Approval Event.

2.6 ARU’s decision in respect of each Credit Recognition Approval Event and/or re- Credit Recognition Approval Event shall be final and binding.
2.7 The Parties agree that any costs and expenses incurred by <partner> in preparing any submission for an Credit Recognition Approval Event shall be borne solely by <partner> and that any costs and expenses incurred by ARU in considering any submission for a Credit Recognition Approval Event shall be borne solely by ARU.
2.8 <partner> acknowledges that, pursuant to the obligations of the QAA Code of Practice and ARU Policies and Regulations, it is required to provide ARU with its ongoing annual review of the quality of its Courses in respect of the standards, delivery and content of the Courses. 

2.9 ARU and <partner> shall use their respective reasonable endeavours to comply with, and to continue for the term of this Agreement to comply with, the conditions referred to in each Credit Recognition Approval Event. 

2.10 The ARU agrees to accept all Students who have both received a conditional offer from ARU and Successfully Completed the Course into the specified entry level of the relevant ARU Pathway during the Academic Year in which the Student successfully completes their specified Course.
3 Responsibilities of <Partner>

3.1 <partner> shall provide the Academic Services relating to Students  to the standards (if any) from time to time set out by any relevant national benchmarking institution recognised in the UK and concerned with the quality assurance of higher education and in accordance with the terms and conditions of this Agreement.  In undertaking its responsibilities <partner> will work co-operatively with ARU to support ARU in meeting its obligations under the QAA Code of Practice.

3.2 The Academic Services referred to in clause 3.1 shall include:

3.2.1 handling student enquiries pertaining to the Pathways delivered under this Agreement;

3.2.2 recruiting, selecting, and registering of suitably qualified Students into its Course(s) and in accordance with the Entry Criteria;

3.2.3 producing information for Students (either web based or in paper copy) about its Course(s) subject to the licence granted by ARU in clause 6.2 and the restrictions on the use of ARU’s name and logo in clause 6.13;

3.2.4 managing the delivery of its Course(s), including teaching, course development, student administration and quality assurance procedures all of which have been approved in writing in advance by ARU through the Credit Recognition Approval Event; 

3.2.5 provision of lectures, tutorials, laboratory classes and any other learning and teaching methods;
3.2.6 setting and marking all assignments and examinations;

3.2.7 maintenance of Student records, including provision of Student data and transcripts to ARU, to enable ARU to register Students who have Successfully Completed the Course(s) into ARU Pathway, and to meet the reporting and other requirements of HEFCE, HESA and other regulatory bodies of ARU as necessary; and

3.2.8 such other non-academic services, including but not limited to:
(i) engagement, remuneration and termination of Staff;

(ii) provision of administrative equipment, examination invigilation and storage and (as necessary) transport of examination papers and scripts;

(iii) provision of Student advice and counselling; and

(iv) administering Student complaints, appeals and discipline in accordance with the terms of this Agreement.

(v) (add as required)

3.3 <partner> shall ensure that its departments offer with all due care and skill the Course(s) to provide Students with the academic qualifications to enable them to complete their studies at ARU.

3.4 <partner> shall comply with all ARU Policies and Regulations applicable to the arrangements set out in this Agreement.  ARU reserves the right to add, amend or withdraw any of ARU Policies and Regulations at any time and reserves the right to introduce, with reasonable notice, new and/or amended ARU Policies and Regulations at any time during the term of this Agreement for the proper administration by ARU of the provision of higher education. 

3.5 Students may be required, as determined by <partner>, to undertake Additional English Study in order to qualify as Successfully Completed for the applicable Course.

3.6 The Parties agree that no Student shall be permitted to study a ARU Pathway unless and until such Student has met the necessary pre-requisites for the applicable ARU study.

3.7 <partner> shall engage sufficient Staff for the proper teaching of its Courses. 
3.8 Students shall be informed by <partner> that they are Students of <partner>, and as a result, are not entitled to access ARU services and facilities until such time as Students are registered with ARU for its Pathways.

4 Responsibilities of ARU
4.1 The ARU shall provide the academic services relating to Students contained in this Agreement to the standards (if any) from time to time set out by any relevant national benchmarking institution recognised in the UK and concerned with the quality assurance of higher education, and in accordance with the terms and conditions of this Agreement.  In undertaking its responsibilities, ARU will work co-operatively with <partner> to support ARU in meeting its obligations under the QAA Code of Practice.

4.2 The academic services referred to in clause 4.1 shall include:

4.2.1 undertaking the Credit Recognition Approval Event of the Course(s) to consider and approve admission to ARU’s Pathways;

4.2.2 the appointment of a member of ARU staff as a Link Tutor for each Pathway offered.  Staff may consult the relevant Link Tutor with regard to the relevant Pathway on a reasonable basis at the cost of ARU;

4.2.3 the opportunity for academic counselling not less than once during each Academic Year, through the Link Tutor, who shall be available to address Students or persons who propose to become Students, on the Pathways of study made available by ARU from time to time;

4.2.4 periodic re- Credit Recognition Approval Events of such Pathways which have undergone successful Credit Recognition Approval Events during the term of this Agreement;

4.2.5 accepting those qualified Students who have Successfully Completed their studies at <partner> into ARU Pathways listed in Schedule 1;

4.2.6 notifying all Students who have been successful of their admission into ARU;

4.2.7 providing Students arriving to study at ARU with an appropriate programme of orientation and induction; and

4.2.8 other non academic services, such as accommodation service, as agreed by <partner> and ARU. (specify such services here, if required)
4.3 For the purposes contemplated by this Agreement, <partner’s> Staff and Students shall not be permitted by ARU to have access to any other ARU services and facilities.

4.4 During each Credit Recognition Approval Event ARU shall be responsible for reviewing and providing comments to <partner> on all Courses offered at <partner> leading to admission with credit for ARU’s Pathways to ensure <partner’s> Courses provide an appropriate academic background for any subsequent studies at ARU, including guidance regarding ARU’s requirements for admission into such studies.

5 Equality Responsibilities  
THIS CLAUSE IS FOR USE ONLY WHERE THE INSTITUTION WITH WHICH ARU IS CONTRACTING IS A PUBLIC AUTHORITY BASED IN THE UK SUBJECT TO BOTH  THE GENERAL AND SPECIFIC DUTIES UNDER THE EQUALITY LEGISLATION.

THIS CLAUSE IS NOT SUITABLE FOR USE WHEN ARU IS CONTRACTING WITH A PRIVATE BODY BASED IN THE UK OR A BODY (WHETHER PUBLIC OR PRIVATE) BASED OVERSEAS.  IN THESE CIRCUMSTANCES ARU SHOULD SEEK LEGAL ADVICE ON THE CLAUSES TO BE INCLUDED IN THIS SECTION OF THE AGREEMENT.

PLEASE BE AWARE THAT AS A PUBLIC AUTHORITY ARU HAS A DUTY TO GIVE DUE REGARD TO THE NEED TO ELIMINATE DISCRIMINATION AND PROMOTE EQUALITY. ARU SHOULD GIVE CONSIDERATION TO THESE DUTIES WHEN ENTERING INTO ANY CONTRACTS WITH THIRD PARTIES.
5.1 Each Party shall not whether as employer, or provider of education or Academic Services and Courses in the case of the [partner] or the academic services referred to in Clause 4 in the case of APU discriminate within the meaning of the Equality Legislation against any person on the grounds of their race, disability, gender, sexual orientation, religion or belief, or age.

5.2 Each Party shall in providing education or Academic Services and Courses in the case of the [partner] or the academic services referred to in Clause 4 in the case of APU comply with the:

5.2.1 the Equality Duties; and

5.2.2 specific duties imposed on public authorities by each of the Disability Discrimination (Public Authorities) (Statutory Duties) Regulations 2005; the Race Relations Act 1976 (Statutory Duties) Order 2004; and the Sex Discrimination Act 1975 (Public Authorities) (Statutory Duties) Order 2006.

5.3 Each Party shall take all reasonable steps to ensure the observance of Clause 5.1 above by staff  used in providing education or Academic Services and Courses in the case of the partner or the academic services referred to in Clause 4 in the case of APU. 
6 Trade Marks

6.1 ARU grants to <partner> a non-exclusive, non-transferable, royalty-free licence (without the right to sub-licence) for the term of this Agreement to use ARU Trade Marks solely for the purpose of marketing the Course PROVIDED THAT <partner> shall use ARU Trade Marks solely in accordance with such written instructions as ARU may from time to time issue to <partner>. The ARU Trade Marks shall be provided by ARU in accordance with any applicable marketing guidelines for ARU.  For the avoidance of doubt, <partner> shall have no right to use ARU Trade Marks outside of the scope of the licence granted in this clause 6.1 without the prior written consent of ARU.

6.2 <partner> grants to ARU a non-exclusive, non-transferable, royalty-free licence (without the right to sub-licence) for the term of this Agreement to use the <partner> Trade Marks solely for the purpose of marketing the Pathway PROVIDED THAT ARU shall use the <partner> Trade Marks solely in accordance with such written instructions as <partner> may from time to time issue to ARU.  The <partner> Trade Marks shall be provided by <partner> in accordance with any applicable marketing guidelines for <partner>.  For the avoidance of doubt, ARU shall have no right to use the <partner> Trade Marks outside of the scope of the licence granted in this clause 6.2 without the prior written consent of <partner>.

6.3 Neither Party shall use (or apply to register as trademarks) the trade marks of the other Party (including ARU Trade Marks and the <partner> Trade Marks) or any other trade marks that (in the sole opinion of the relevant Party) so resemble the other Party’s trade marks as to be likely to cause confusion or deception in relation to any goods, services or other product except as permitted in writing by such Party.

6.4 In connection with the promotion, marketing and/or delivery of the Course, <partner> shall make clear in all dealings with students and other third parties that it is not acting as an agent of ARU.
6.5 Neither Party shall use the trade mark of the other Party in any way which would tend to allow it to become generic, lose its distinctiveness, be likely to mislead the public or be materially detrimental to or inconsistent with the good name, goodwill and/or reputation of such other Party.
6.6 <partner> acknowledges that ARU is the owner of ARU Trade Marks and shall not do anything which diminishes ARU’s rights in ARU Trade Marks or claim any title in ARU Trade Marks other than as a licensee under the terms of this Agreement.  <partner> shall indicate that ARU Trade Marks are the property of ARU by appropriate use of the following wording (or such alternative as is agreed between the parties in writing):
“[Trade mark] is the [registered] trade mark of ARU.”

6.7 Any goodwill derived from the use by either Party of a trade mark of the other Party pursuant to this Agreement shall accrue and belong to such other Party and, insofar as such goodwill does not so accrue, the first Party shall hold it in trust for such other Party and shall, at the request of the other Party, execute such documents and give such assistance as the other Party may reasonably require to vest such goodwill in the other Party. 
6.8 Each Party undertakes not to use or to apply to register as a trade mark any trade mark of the other Party or any trade mark that (in the sole opinion of such other Party) so resembles the relevant trade mark of such other Party as to be likely to cause confusion or deception upon or relation to any goods or services.
6.9 <partner>  shall promptly notify ARU if it becomes aware of:

6.9.1 any attack on the validity of any registration of any of ARU Trade Marks;

6.9.2 any potential infringement of any of ARU Trade Marks by third parties, including anything that may amount to passing off or an actionable act of unfair competition; and

6.9.3 any information that comes to the knowledge of <partner> that use of ARU Trade Marks may infringe the rights of any third party,

and shall provide ARU with all the information in its possession in relation to the same and shall co-operate with ARU so far as reasonably requested for the purpose of seeking to resolve the same.

6.10 <partner> shall at the request of ARU, and at its own expense, do all acts and execute all deeds and documents necessary for registration of itself as a permitted user of such ARU Trade Marks with all relevant authorities.

6.11 Neither Party shall make press or other public announcements, or release in any form any marketing or other publicity materials or releases relating to this Agreement without the prior written approval of the other Party.  The form and manner of the announcement or release of materials must also be approved in writing by the other Party.

6.12 For the avoidance of doubt, the procedure for obtaining the approval described in clause 6.11 shall be that the Party seeking approval shall submit in writing to a designated person from the other Party as the other Party may advise, all draft material referred to in clause 6.11 prior to any use by such Party of such material.

7 [Financial Arrangements

7.1 The Parties agree that any financial arrangements for the Credit Arrangements under this Agreement shall be as provided for in Schedule 2.]  [not clear if this is applicable]
8 Confidentiality

8.1 The Receiving Party:

8.1.1 shall treat all Confidential Information and Commercially Sensitive Information received from the Disclosing Party as confidential and safeguard it accordingly; and

8.1.2 shall not disclose any Confidential Information or Commercially Sensitive Information received from the Disclosing Party to any other person without the prior written consent of the Disclosing Party, except where disclosure is otherwise expressly permitted by the provisions of this Agreement;

8.1.3 shall not use any Confidential Information and/or Commercially Sensitive Information it receives from the Disclosing Party otherwise than for the purposes of this Agreement; and

8.1.4 shall take all necessary precautions to ensure that all Confidential Information and/or Commercially Sensitive Information received from any Disclosing Party:

(i) is given only to such of its employees and professional advisors or consultants engaged to advise it in connection with the Agreement as is strictly necessary for the performance of the Agreement and only to the extent necessary for the performance of this Agreement; and

(ii) is treated as confidential and is not (without prior written approval, such approval not to be unreasonably delayed) disclosed or used by any employee or any such professional advisor or consultant otherwise than for the purposes of this Agreement.

8.2 The Receiving Party shall ensure that its Staff or its professional advisors or consultants who have access to the Confidential Information and/or Commercially Sensitive Information received from the Disclosing Party are aware of the Receiving Party’s confidentiality obligations under this Agreement.

8.3 The provisions of clause 8.1 shall not apply to any Confidential Information and/or Commercially Sensitive Information :

8.3.1 which is or becomes public knowledge (otherwise than by breach of this clause 8);

8.3.2 which was in the possession of the Receiving Party, without restriction as to its disclosure, before receipt from the Disclosing Party;

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

8.3.4 in the case of Confidential Information is independently developed by the Receiving Party without access to the Confidential Information; or

8.3.5 which must be disclosed pursuant to a legal obligation placed upon the Receiving Party .

8.4 Nothing in this clause 8 shall prevent a Receiving Party:

8.4.1 from disclosing any Confidential Information or Commercially Sensitive Information for the purpose of:

(i) the examination and certification of its accounts; 

(ii) any examination pursuant to Section 6(1) National Audit Act 1983 of the economy, efficiency and effectiveness with which it has used its resources; or

8.4.2 from disclosing any Confidential Information or Commercially Sensitive Information obtained from the Disclosing Party:

(i) to any other department, office or agency of the Crown; or

(ii) to any person engaged in providing any services to Receiving Party for any purpose relating to or ancillary to this Agreement;

provided that in disclosing information under sub-paragraph 8.4.2(i) or (ii) the Receiving Party discloses only the information which is necessary for the purpose concerned and requires that the information is treated in confidence and that a confidentiality undertaking is given where appropriate.

8.5 Nothing in this clause 8 shall prevent a Receiving Party from using any techniques, ideas or know-how gained during the performance of its obligations under this Agreement and in the course of its normal business, to the extent that this does not result in a disclosure of Confidential Information or Commercially Sensitive Information or an infringement of the Intellectual Property Rights of the other Party.

9 Freedom of Information

9.1 <partner> acknowledges that ARU is subject to the requirements of the Freedom of Information Act 2000 (as amended from time to time) (the “FOIA”) and <partner> agrees it shall co-operate and provide all necessary and reasonable assistance to fulfil any reasonable request or reasonable assistance as may be requested by ARU to enable ARU to comply with its obligations under the FOIA.

9.2 Notwithstanding the generality of clause 9.1, <partner> shall provide ARU within ten (10) working days of receipt of a request for assistance from ARU with such information in its possession or power as may be reasonably requested in order to assist ARU to comply with its obligations under the FOIA.

10 Data Protection

10.1 Both Parties confirm that they shall comply with their obligations and duties under the Data Protection Act 1998, (“the 1998 Act”). In particular:
10.1.1 where necessary, the Parties shall obtain and maintain appropriate data protection notification entries on the UK Information Commissioner’s Register of Data Controllers;

10.1.2 in the event a Party is acting as a data processor (hereafter the “Processing Party”) (as defined by the 1998 Act) for the other Party (hereafter the “Controller Party”), the Processing Party undertakes in respect of personal data and sensitive personal data (as defined by the 1998 Act) processed by it (“Personal Data” and "Sensitive Personal Data” respectively):

(i) to process the Personal Data strictly in accordance with the terms of this Agreement and the Controller Party’s instructions from time to time; if the Processing Party cannot provide such compliance for any reason, the Processing Party agrees to inform the Controller Party promptly.  In this situation the Controller Party is entitled to suspend the transfer of Personal Data and/or terminate this Agreement; 

(ii) take appropriate technical and organisational measures against the unauthorised or unlawful processing of the Personal Data and against the accidental loss or destruction of, or damage to, the Personal Data (including adequate back up procedures and disaster recovery systems).  Such measures shall (taking into account the state of technological development and the cost of implementing such measures) be appropriate to the nature of the Personal Data processed by the Processing Party;

(iii) ensure that only its employees who may be required during the course of their employment to perform tasks relating to the services undertaken to be provided by the Processing Party under this Agreement shall have access to the Personal Data.  The Processing Party shall ensure that all employees used by it to process Personal Data have undergone training in UK data protection law and in the care and handling of Personal Data;

(iv) process the Personal Data in accordance with the laws of the United Kingdom;

(v) notify the Controller Party about any request which may be received from individuals who are the subject of the Personal Data (“Data Subjects”) without responding to that request, unless the Processing Party  has been authorised to do so by the Controller Party;

(vi) assist the Controller Party promptly with all requests which may be received from Data Subjects.  The Controller Party shall reimburse the Processing Party for any reasonable costs which the Processing Party may incur in complying with this requirement;

(vii) not use the Personal Data for any purposes which may be inconsistent with those notified to the Data Subject on or before collection provided that the Controller Party has previously supplied copies of all such notices to the Processing Party;

(viii) not disclose the Personal Data to a third party in any circumstances other than at the specific request of the Controller Party or as otherwise specified in this Agreement;

(ix) notify the Controller Party immediately upon receiving any notice or communication from any supervisory or government body which relates directly or indirectly to the processing of the Personal Data; and

(x) not assign, transfer or sub-contract any right or obligation under this Clause 10 without the Controller Party’s prior written consent.

10.2 The Processing Party and Controller Party shall discuss and agree appropriate security measures to be implemented in respect of the exchange of student data and other data including Personal Data, between the parties.

10.3 The Processing Party will allow its data processing facilities, procedures and documentation which relate to the processing of the Personal Data to be scrutinised by the employees or agents of the Controller Party, in order to ascertain compliance with the terms of this Agreement.

10.4 The rights and obligations set out in this Agreement shall automatically terminate upon the expiry of the provision of services.  On termination of this Agreement the Processing Party will cease processing the Personal Data and return the Personal Data to the Controller Party, or destroy the Personal Data as the Controller Party requests.

11 Academic Appeals / Discipline/ Complaints
11.1 Academic appeals shall be dealt with in accordance with the relevant <partner> policies and procedures which shall be applied by <partner> as amended from time to time. In the development of such procedures, <partner> shall have regard to ARU’s equivalent procedures.

11.2 The <partner>’s complaints procedure for Staff and Students shall be used by such Staff and Students wishing to make a formal complaint about any matter which cannot be resolved by informal means, except for those matters for which there are separate established procedures such as academic appeals.

11.3 Staff and Students shall be subject to the policies, regulations and procedures of <partner> and any alleged breach shall be subject to <partner’s> academic and non-academic disciplinary procedures.

12 Indemnity

12.1 In addition to any other remedy available to ARU, <partner> (except in respect of death or personal injury arising from the negligence of ARU or in respect of fraudulent misrepresentation on the part of ARU) irrevocably and unconditionally agrees to indemnify ARU in full and on demand and keep ARU so indemnified from and against all claims, demands, actions, and proceedings made or brought against ARU and all damages, losses (including all consequential and indirect losses), costs and expenses (including legal and other professional advisers’ fees) whether or not foreseeable at the date of entering into this Agreement incurred or suffered by ARU directly or indirectly as a result in whole or in part from breach of this Agreement by and/or the negligence of <partner>.
12.2 ARU shall not be liable to <partner> in contract, tort, negligence, breach of statutory duty or otherwise for loss of profit, use, anticipated savings, goodwill, reputation or opportunity, other economic loss or any other consequential or indirect loss or damage, costs or expenses incurred or suffered by the <partner> as a result of any breach by ARU of the terms of this Agreement. 

12.3 Subject to clause 12.2 except in the case of death or personal injury caused by negligence, fraudulent, misrepresentation or in other circumstances where liability may not be so limited under any applicable law, the total aggregate liability of ARU to <partner> whether arising in contract, tort, negligence, breach of statutory duty or otherwise for any loss or damage, costs or expenses arising under or in connection with this Agreement shall not exceed the sum of [£   ]  If this limitation is adjudged to be unreasonable in the circumstances the limit of ARU’s liability shall be increased to the amount ARU can recover from its insurer for direct loss.

12.4 For the purposes of clauses 12.2 and 12.3, any number of acts or omissions whether successive or concurrent which together result in or contribute to substantially the same loss or damage shall be treated as one act or omission.

12.5 The terms of this Agreement have been negotiated and agreed on the basis that ARU may limit its liability to <partner> as set out in this Agreement and <partner> confirms that it will itself bear or insure against any loss or type of loss in respect of which ARU has excluded or limited its liability under this Agreement.

12.6 Except as set out in this Agreement, all warranties, conditions, terms and undertakings, express or implied, whether by statute, common law, custom, trade or usage, course of dealings or otherwise (including without limitation as to quality, performance or fitness or suitability for purpose) in respect of any service to be provided by ARU under this Agreement are hereby excluded to the fullest extent permitted by law.

13 Dispute Resolution

13.1 Should <partner> and ARU be unable to reach agreement on the meaning or interpretation of any term set out hereto or in any other matters arising out of this Agreement, the matter in dispute shall be resolved by negotiation by the signatories (or their delegates).

13.2 If the Parties cannot reach a satisfactory resolution within thirty (30) days after commencing discussions the matter will be referred to mediation in accordance with the model procedure of the Centre for Dispute Resolution, London (“CEDR”), such mediation to be completed within thirty (30) days of the CEDR Mediation Agreement.

13.3 All negotiations connected with the dispute will be conducted in complete confidence, and the Parties undertake not to divulge details of such negotiations except to their professional advisers who will also be subject to such confidentiality.  Such negotiations shall be without prejudice to the rights of the Parties in any future proceedings.

13.4 If the Parties accept the mediator’s recommendations or otherwise reach agreement on the resolution of the dispute, such agreement shall be reduced to writing and once it is signed by their duly authorised representatives, shall be final and binding on the Parties.  

13.5 Nothing contained in this clause 13 shall restrict any Party’s freedom to commence legal proceedings to preserve any legal right or remedy or protect any proprietary interest or trade secret.

14 Duration and Termination

14.1 This Agreement shall come into force on the Effective Date and, subject as provided in clauses 14.2 and 14.3 herein, shall continue in force for a period of five (5) years, unless and until terminated in accordance with this clause 14.  
14.2 The Parties agree that there shall be regular reviews undertaken with respect to the subject matter of this Agreement, where such reviews shall occur no less than each five (5) year term commencing as of the Effective Date.  In the event such reviews are not, in either Party’s discretion, successfully concluded, either Party may at any time, terminate this Agreement by the provision to the other Party of no less than six months’ written notice. 

14.3 This Agreement may be terminated:

14.3.1 on a material breach of this Agreement, by the Party not in breach serving a notice on the other Party requiring the breach to be remedied (if capable of remedy) within a period specified in the notice, not being longer than sixty (60) days.  If the breach has not been remedied by the date of the expiry of the notice, the Party not in breach may then terminate the Agreement immediately.

14.3.2 forthwith by either Party serving notice in writing if an order is made or a resolution is passed for the winding-up of the other Party or an order is made for the appointment of an administrator to manage the affairs, business and property of the other Party or a receiver and/or manager or administrative receiver is validly appointed in respect of all or any part of the other Party’s assets or undertaking or circumstances arise which entitle the Court or a creditor to appoint a receiver and/or manager or administrative receiver or which entitle the Court to make a winding-up or bankruptcy order or the other Party suffers any similar or analogous action in consequence of debt;

14.3.3 forthwith if <partner> purports or assign its rights or obligations under this Agreement unless ARU consents to such assignment under clause 16.1; 

14.3.4 forthwith if at any time it is unlawful for either Party to perform any of its obligations under this Agreement;

14.3.5 forthwith if either Party fails to comply with any proper laws binding on it for the purposes of the rights and obligations specified in this Agreement;

14.3.6 forthwith if either Party ceases or threatens to cease to carry on the business customarily carried on by it;

14.3.7 forthwith if any other event or series of events occurs which, in the reasonable opinion of either Party, renders it impracticable or impossible to observe and fulfil the terms of this Agreement; or

14.3.8 forthwith if in the reasonable opinion of ARU, Student enrolment levels in the Pathways or transfers from the Courses to the Pathways of ARU are not viable. 

15 Effect of Termination 

15.1 The service of notice to terminate under clauses 14.2 or 14.3 will not absolve either Party of its obligations to fully comply with the terms and conditions of this Agreement until such termination is effective and shall be without prejudice to the rights of either Party against the other which may have accrued up to the date of termination.  

15.2 Upon termination of this Agreement for any reason:

15.2.1 no new students shall be admitted to the Course(s) at <partner> on the basis that such Courses provide admission with credit for any ARU programmes under this Agreement;

15.2.2 subject to clause 15.4, <partner> shall forthwith cease to use ARU’s Intellectual Property Rights including the use of ARU’s name, logo or crest;

15.2.3 <partner> shall cease to promote, market or advertise the Course as articulating with any ARU Pathways;

15.2.4 Any outstanding fees due to either Party shall become immediately payable;
15.2.5 subject to clause 15.4, all licences granted pursuant to this Agreement shall terminate; and

15.2.6 all Confidential Information, including any Commercially Sensitive Information, and any copies thereof shall be returned to ARU.

15.3 <partner> shall use reasonable endeavours to ensure that following termination of this Agreement all Students enrolled in any of the Courses shall receive adequate teaching, assessment and examination for the anticipated duration of their respective Courses.
15.4 Save as specifically provided in clause 15.3 , the obligations of both Parties in such clause shall be carried out in all other aspects in accordance with the relevant terms and conditions of this Agreement as applicable prior to termination.

15.5 Subject as otherwise provided therein and to any rights and obligations which may have accrued prior to termination, neither of the Parties shall have any further obligation to the other under this Agreement.

16 General 

16.1 <partner> shall not, without prior written consent of ARU, be entitled to perform any of its obligations through any other company or entity or to assign, mortgage, charge or dispose of any of its rights hereunder, or sub-contract or otherwise delegate any of its obligations hereunder.

16.2 Each Party shall comply with all applicable laws, statutes, by-laws and regulations of a governmental nature relating to the operation of the Courses and Pathways under this Agreement.

16.3 Any sums payable by each Party under this Agreement shall be paid free and clear of any deduction, withholdings, set-offs or counterclaims (“Withholdings”) save only as may be required by law.  If any Withholdings are required by law each Party shall be obliged to pay such sum as will after such Withholdings have been made leave the other Party(s) with the same amount as it would have been entitled to receive in the absence of a requirement to make a Withholding.]  [may not be required depending on financial arrangements.
16.4 This Agreement shall be governed and construed in accordance with English law.  Any dispute which may arise between the Parties concerning this Agreement shall be determined by the English courts and the Parties hereby submit to the [non]
-exclusive jurisdiction of the English courts for such purpose.

16.5 This Agreement supersedes all prior agreements, arrangements and understandings between the Parties relating to the Pathway, and constitutes the entire Agreement, save and except for ARU Policies and Regulations, between the Parties relating to the articulation of these Pathways with ARU programmes.

16.6 Neither of the Parties is relying on any representations or warranties except those expressly set out in this Agreement.  However, nothing in this Agreement purports to exclude liability for any fraudulent statement or act.

16.7 Subject to the rights of ARU to approve amendments to its Pathways and amendments from time to time to its ARU Policies and Regulations, no variation of this Agreement (including its Appendix and/or Schedules) shall be binding, unless it is in writing and signed by authorised representatives of the respective Parties.

16.8 The Parties shall be entitled to add further Appendices and Schedules to this Agreement.  Signing and dating of each new Appendix or Schedule by authorised representatives of all of the Parties will be sufficient for that Appendix or Schedule to be incorporated into this Agreement.

16.9 Nothing contained in this Agreement shall be construed to imply a joint venture or partnership, or employer and employee, or principal and agent relationship between any of the Parties.  No Party shall have any right, power or authority to create any obligation express or implied on behalf of any other Party.

16.10 No person who is not a party to this Agreement shall have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement but this does not affect any right or remedy of a third party which exists or is available apart from that Act.

16.11 The failure of any Party at any time to enforce any of the provisions of this Agreement or exercise any right under this Agreement shall not operate as a waiver of that right or preclude the exercise or enforcement of it at any time or times thereafter.

16.12 No Party shall be responsible to the other Party for any delay in performance or non-performance due to Force Majeure, but the affected Party shall promptly upon occurrence of any such causes inform the other Party, stating that such cause has delayed or prevented its performance hereunder and thereafter such Party shall take all action within its power to comply with the terms of this Agreement as fully and promptly as possible.  If the Force Majeure in question prevails for a continuous period in excess of one (1) month, the Parties shall enter into discussions with a view to alleviating its effects or to agree reasonable alternative arrangements.
16.13 This Agreement may be entered into by the Parties on separate counterparts, each of which so executed and delivered shall be an original, but all the counterparts shall together constitute one and the same instrument.

16.14 If any provision of this Agreement shall be held to be unlawful, invalid or unenforceable, in whole or in part, under any enactment or rule of law, such provision or part shall to that extent be severed from this Agreement and rendered ineffective as far as possible without modifying or affecting the legality, validity or enforceability of the remaining provisions of this Agreement which will remain in full force and effect.

16.15 Any notice or other communication given under this Agreement shall be in writing and signed by or on behalf of the Party giving it and shall be served by delivering it personally or sending it by pre-paid recorded delivery or registered post or fax to the address and for the attention of the relevant Party set out in clause 16.16 (or as otherwise notified by that party for the purposes of this Agreement). 

16.16 Any such notice shall be deemed to have been received:

16.16.1 if delivered personally, at the time of delivery;
16.16.2 in the case of pre-paid recorded delivery or registered post, five (5) Business Days from the date of posting;

16.16.3 in the case of registered airmail, five (5) Business Days from the date of posting; and

16.16.4 in the case of fax, at the time of transmission provided that a transmission report is generated by the sender’s fax machine recording a message on the recipient’s fax machine, confirming that the fax was sent to the number indicated below and that all pages were successfully transmitted.

provided that if deemed receipt occurs before 9am on a Business Day the notice shall be deemed to have been received at 9am on that day, and if deemed receipt occurs after 5pm on a Business Day, or on a day which is not a Business Day, the notice shall be deemed to have been received at 9am on the next Business Day. For the purpose of this Clause, “Business Day” means any day which is not a Saturday, a Sunday or a public holiday in the place at or to which the notice is left or sent.

16.17 The addresses and fax numbers of the Parties for the purposes of clause 16.16 are:

	ARU

	Address:
	

	For the attention of:
	

	Fax number:
	


	<PARTNER>  

	Address:
	

	For the attention of:
	

	Fax number:
	


or such other address or fax number as may be notified in writing from time to time by the relevant Party to the other Party.

16.18 In proving such service it shall be sufficient to prove that the envelope containing such notice was addressed to the address of the relevant Party set out in clause 16.17 (or as otherwise notified by that Party for the purposes of this Agreement) and delivered either to that address or into the custody of the postal authorities as a pre-paid recorded delivery, registered post or airmail letter, or that the notice was transmitted by fax to the fax number of the relevant Party set out in clause 16.17 (or as otherwise notified by that Party for the purposes of this Agreement). 

16.19 For the avoidance of doubt, notice given under this Agreement shall not be validly served if sent by e-mail.

IN WITNESS WHEREOF this Agreement has been executed on the day and year written above
























� /This will vary depending on location of the partner – please see separate advice provided.
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