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Contractor Licence

An AGREEMENT dated                     and made between:
(1)
Natural England, Foss House, Kings Pool, 1-2 Peasholme Green, York, YO1 7PX (“Licensor”); and

(2)
Put organisation name and address ("Contractor");

together the "Parties"
1 DEFINITIONS
	Supplied Data
	means the data provided by the Licensor to the Contractor and includes any adaptations of that data to the extent any intellectual property rights in those adaptations belong or are licensed to the Licensor.

	Commercial Purposes
	means any purposes which are undertaken with the intention of making a Financial Gain, regardless of whether a Financial Gain is actually made.

	Confidential Information
	means all information or data provided to the Contractor by or on behalf of the Licensor or by a third party with the authority of the Licensor in connection with this Licence, in any form or medium, whether before or after the date of this Licence and whether relating to the past, present or future, (including without limitation information of a commercial, marketing, financial, technical, operational or other nature, intentions, ideas, plans, proposals, results, investigations, research, surveys, operations, processes, reports, statistics, know-how, trade secrets, software including source code, intellectual property rights including any part and any derivative of such information and the existence and terms of this Licence and any documents referred to in this Licence and the commercial and financial arrangements evidenced by this Licence and any documents referred to in this Licence).

	Core Business
	means any public sector activity excluding Commercial Purposes.  Core Business includes, without limitation, creating and monitoring policy, operational management of government, delivering government business and public services and performing any function required by statute (in each case other than for commercial purposes).  Core Business includes the provision of government services in electronic form.

	Financial Gain
	means a net gain (after the deduction of costs related to generating the revenue or credit referred to below) from the receipt by the Licensor, Contractor or a third party of any revenue or credit for the use, publication or display of any Supplied Data other than payment received by the Contractor in relation to the Project from the Licensor.  Financial Gain does not include any receipts of statutory charges.

	Project
	means the specific project (including evaluation and tendering) or series of projects assigned to the Contractor by the Licensor in relation to which this Licence is required.

	Term
	means the duration of the Project

	Territory
	means the United Kingdom

	Use
	means copying, using and/or amending whether in electronic or paper form and Using shall have an equivalent meaning


2 licence

2.1 In consideration of the mutual covenants and obligations in this Licence and any related Project documents together with the payment by the Contractor of the sum of £1 (receipt of which is hereby acknowledged) the Licensor now grants to the Contractor a non-exclusive, non-transferable licence to Use Supplied Data for the Project in the Territory for the Term.

2.2 This Licence is limited specifically to the rights granted above and subject to the obligations set out in the remainder of this Licence, in particular the Contractor's obligations set out in clause 3.  This Licence allows the Contractor personally (not any affiliated body or group) to use Supplied Data only to the extent required for the Project, but does not allow the Contractor to use Supplied Data for Commercial Purposes.
2.3 The Licensor may terminate this Licence (or part of the Licence relating to such Supplied Data as the Licensor may specify) forthwith for any reason by giving written notice to the Contractor.  On termination the Contractor shall deliver to the Licensor all copies of the Supplied Data in its possession, custody or control.
3 contractor's obligations

3.1 The Contractor shall Use the Supplied Data exclusively for the Project and for no other purpose.
3.2 The Contractor shall ensure that:

(a) any copy protection measures are not altered;

(b) appropriate watermarks (in accordance with Schedule A) and acknowledgements are included on the data and on any paper copies produced in order to render the Supplied Data unsuitable for any other purpose;

(c) the Supplied Data is used only for the purpose of the Project;

(d) the Supplied Data is not copied, adapted, varied or modified except to the extent and only to the extent to which any of those acts are expressly permitted by this Licence;  and
(e) the Contractor does not use the Supplied Data for Commercial Purposes.
3.3 The Contractor shall ensure that the trade marks contained in the Supplied Data or any other Licensor materials supplied with, or in addition to, the Supplied Data are not altered, obscured, removed or added to and the Contractor shall only use the trade marks in the manner indicated by Licensor from time to time.

3.4 The Contractor shall take all reasonable steps to prevent unauthorised use and exploitation of Supplied Data by any person, including, without limitation, its employees.

3.5 The Contractor shall notify the Licensor as soon as reasonably practicable should it become aware of any unauthorised use of the Supplied Data.  The Contractor shall, at the cost and expense of the Contractor, provide all reasonable assistance to the Licensor in the pursuit of any remedy in relation to any such unauthorised use or breach of licence and the Licensor shall have absolute discretion with regards to what action to take.

3.6 The Contractor hereby assigns to the Licensor all present and future intellectual property rights it owns in amendments or adaptations made to the Supplied Data or other original works produced in performing the Project and irrevocably waives its moral rights.

4 entire agreement

4.1 This Licence, including its Schedules and all documents which are required by its terms to be entered into by the Parties, sets out the entire agreement between the Parties in connection with the subject matter of this Licence and supersedes all prior oral or written agreements, arrangements or understandings between them.

4.2 The Parties acknowledge that they have not entered into this Licence in reliance upon any warranty, representation, covenant, undertaking, agreement, term or condition which is not set out in this Licence.

4.3 Without prejudice to clauses 4.1 and 4.2 above, the Parties irrevocably and unconditionally waive any right they may have to claim damages and/or to rescind this Licence for any misrepresentation whether innocent or negligent whether in tort, under the Misrepresentation Act 1967 or otherwise or for any breach of any warranty not contained in this Licence unless such misrepresentation or warranty was made or given fraudulently.

5 assignment and sublicensing
5.1 Neither Party may assign any of its rights or the benefit of all or part of this Licence without the prior written consent of the other party.

5.2 The Contractor may not sub-license any of its rights or the benefit of all or part of this Licence without the prior written consent of the Licensor.

6 Contracts (Rights of Third Parties) Act 1999

6.1 For the purpose of section 1(2) of the Contracts (Rights of the Third Parties) Act 1999 the Parties state that they do not intend any term of this Licence to be enforced by any third parties.

7 indemnity

7.1 The Contractor shall indemnify and keep indemnified the Licensor against all their liabilities and losses and all demands, liabilities, claims made, or proceedings brought, against the Licensor in respect of any loss or damage and against all costs and expenses reasonably incurred in dealing with or in settling such demands, liabilities, claims or proceedings arising from:

(a) the acts, omissions or defaults of the Contractor relating to this Licence; and

(b) the breach of any provision of this Licence by the Contractor; 

except to the extent that any such liability is directly attributable to any negligent act of the Licensor.

7.2 The Licensor shall notify the Contractor as soon as practicable and in any event within 10 working days of any demand or claim made, or proceedings brought against the Licensor in respect of any relevant loss or damage.

8 jurisdiction and governing law

8.1 Subject to clause 9, the validity, construction and performance of this Licence shall be governed by English law and the parties submit to the exclusive jurisdiction of the English Courts.

9 Dispute Resolution Procedure

9.1 Nothing in this Dispute Resolution Procedure shall relieve the Licensor or the Contractor from any obligation arising under or in connection with this Licence or affect the resolution of any dispute, difference or question between the Licensor and the Contractor arising out of or in connection with this Licence (a "Matter") and as to which the Licensor's decision is under this Agreement to be final and conclusive. For the avoidance of doubt clause 9.1 shall not restrict the Licensor's ability to commence court proceedings in respect of any such Matter.

9.2 Subject to clause 9.1 where any Matter cannot be resolved between the Licensor and the Contractor either of them shall be entitled, by written notice to the other, to refer the Matter to a senior representative of the Licensor and of the Contractor in accordance with clause 9.3 below.  Except as strictly required to preserve the legal rights of the Licensor or of the Contractor (as the case may be), neither the Licensor nor the Contractor shall commence court proceedings until the process set out in clauses 9.2 – 9.8 has been concluded provided that nothing in this clause shall prevent either party seeking interim relief or other judicial relief at any time if in its judgement such action is necessary to prevent irreparable damage.

9.3 Where a notice of referral has been given pursuant to clause 9.2 a senior representative of the Licensor (Grade 5 or above or a director or a person of equivalent authority) and a senior representative of the Contractor (a director or a person of equivalent authority) (each a "Senior Representative") shall meet within 15 working days from, but excluding, the date when the recipient receives the notice of referral, to endeavour to resolve the Matter.  Each Senior Representative may be accompanied to such meeting by such other person or persons (not to exceed three) as that Senior Representative considers appropriate.  Unless otherwise agreed between the Licensor and the Contractor, the Senior Representatives shall not have had direct operational involvement in the Matter and shall not have had direct involvement in any previous negotiations in relation to the Matter.

9.4 Where the Senior Representatives are able to agree a resolution to the Matter, the Senior Representatives shall arrange for that agreement to be recorded in writing and the agreed written resolution shall be binding upon the Licensor and the Contractor.

9.5 Where the Senior Representatives are unable to agree a resolution to the Matter either party ("the Requestor") may request that the other party ("the Recipient") enters into a process of mediation or early neutral evaluation in a further effort to resolve the Matter (a "Request").  Any Request shall: 

(a) be made in writing; 

(b) specify which of the two processes the Requestor wishes to use; and 

(c) propose in outline the procedure to be adopted for the specified process, including provision as to timing, sharing of costs and volume of documentation, having regard to the sum in issue and the complexity of the Matter.

9.6 The Recipient shall, within 15 working days from, but excluding, the date it receives the Request: 

(a) determine whether it considers it appropriate to use the specified process in an effort to resolve the Matter; and 

(b) send written notice of its determination to the Requestor.  If the Recipient's determination is that it does not consider it appropriate to use the specified process, the Recipient shall give in its written notice brief reasons for that determination.

9.7 If the Recipient's determination pursuant to clause 9.6 is that it is appropriate to use the specified process, the written notice sent pursuant to clause 9.6 shall: 

(a) state which, if any, of the Requestor's outline proposals for the procedure are acceptable to the Recipient; and 

(b) to the extent that the Recipient is unable to agree to such outline proposals, state its outline proposals in respect of the procedure, having regard to the sum in issue and the complexity of the Matter.  Such written notice may also contain proposals as to any matter that the Recipient considers ought to have been dealt with in the outline proposals in the Request, but that were not so dealt with.

9.8 Where the Recipient's determination under clause 9.6 is that it is appropriate to use the specified process, the Licensor and Contractor shall use reasonable endeavours to conclude an agreement to operate the specified process.

10 confidentiality

10.1 The Contractor shall not disclose this Licence or any provision of it or any Confidential Information obtained in connection with, or during the course of, this Licence, to any person unless it is strictly necessary for the performance of this Licence or Core Business.  This Clause does not apply in relation to Confidential Information:

(a) which is in or enters the public domain otherwise than by a breach of an obligation of confidentiality;

(b) which is or becomes known from other sources without breach of any restriction on disclosure; or 

(c) which is required to be disclosed by law or any professional or regulatory obligation.

10.2 Subject to Clause 10.1, the Contractor shall ensure that Confidential Information about this Licence, or arising from or connected with this Licence:

(a) is divulged only to the minimum number of persons;

(b) is divulged only to the extent essential to each person's action in carrying out (or in connection with) this Licence and that such persons do not further divulge such Confidential Information; and

(c) is properly safeguarded.

10.3 The Contractor shall not, in connection with this Licence, communicate with representatives of the general or technical press, radio, television or other communications media unless specifically granted permission in writing to do so by the Licensor.

10.4 No Confidential Information regarding the provision of the data under this Licence or facilities to photograph or film shall be given or permitted by the Contractor to any person except with prior written permission of the Licensor.  This Clause 10.4 does not apply in relation to Confidential Information:

(a) which is in or enters the public domain otherwise than by a breach of an obligation of confidentiality; 

(b) which is or becomes known from other sources without breach of any restriction on disclosure; or 

(c) which is required to be disclosed by law or any professional or regulatory obligation including the Parties' obligations to report to Parliament or any other government body.

10.5 Except with the consent in writing of the Licensor, the Contractor shall not make use of this Licence or any Confidential Information issued or furnished by or on behalf of the Licensor otherwise than for the purposes of this Licence.

10.6 The Contractor shall take all reasonable steps to ensure the observance of the provisions of this Clause 10 inclusive about by all its employees, office holders, workers and sub-contractors.
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AGREED by the Parties through their authorised signatories:
	For and on behalf of Licensor Natural England


	Print name
Andrew Lee

	

	Date:

[As below]

	


	For and on behalf of Contractor

	


	Print name

	

	Date:



	


Please return this form to: NaturalEnglandGIDataManagers@naturalengland.org.uk
Schedule A

  TC "Schedule A - Watermarks"\l 4 Watermarks

Where data has been captured at map scales of 1:10 000 or larger, a background watermark to identify the source of the publication is required for electronic output, whereas the watermark is only a recommendation when a publishing on paper.  The Contactor shall use the Licensor's method of applying a watermark as specified from suitable alternatives.  The purpose of the watermark is not to obscure or change the meaning of the work, but to establish the source of the material and to deter its use for other purposes by third parties.  This watermark must appear at least once and cover at least ten percent (10%) of the map image as delivered to the recipient.
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