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Award of contract for Agrivoltaic systems in England and Wales  

 

Following your proposal for the supply of services to carry out a review for Agrivoltaic systems 
in England and Wales to The Department for Environment, Food and Rural Affairs (Defra), 
we are pleased to award this contract to you.  

 

This will start with an inception meeting on 05th October 2023. 

 

This letter (Award Letter) and its Annexes set out the terms of the contract between The 

Department for Environment, Food and Rural Affairs (Defra) as the Authority and IfM Engage 

Ltd  (Institute for Manufacturing) as the Supplier for the provision of the Services. Unless the 

context otherwise requires, capitalised expressions used in this Award Letter have the same 

meanings as in the terms and conditions of contract set out in Annex 1 to this Award Letter 

(the “Conditions”). In the event of any conflict between this Award Letter and the Conditions, 

this Award Letter shall prevail. Please do not attach any Supplier terms and conditions to this 





6. The following person/s are Key Personnel for the purposes of the Agreement/Contract: 

For the purposes of the Agreement the Staff Vetting Procedures/data security 

requirements/equality and diversity policy/ and environmental policy is (corporate 

information page) 

https://www.gov.uk/government/organisations/department-for-environment-food-rural-

affairs/about 

The Authority may require the Supplier to ensure that any person employed in the provision 

of the Services has undertaken a Disclosure and Barring Service check. The Supplier shall 

ensure that no person who discloses that he/she has a conviction that is relevant to the 

nature of the Services, relevant to the work of the Authority, or is of a type otherwise advised 

by the Authority (each such conviction a “Relevant Conviction”), or is found by the 

Supplier to have a Relevant Conviction (whether as a result of a police check, a Disclosure 

and Barring Service check or otherwise) is employed or engaged in the provision of any 

part of the Services. 
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Payment 

 

Our preference is for all invoices to be sent electronically, quoting a valid purchase order 

number (PO Number), to Accounts-Payable.def@gov.sscl.com.  

   

  Within 10 working days of receipt of your 

countersigned copy of this letter, we will send you a unique PO Number. You must be in 

receipt of a valid PO Number before submitting an invoice. 

 

To avoid delay in payment it is important that the invoice is compliant and that it includes 

a valid PO Number, PO Number item number (if applicable) and the details (name and 

telephone number) of your Authority contact (i.e. Contract Manager). Non-compliant 

invoices will be sent back to you, which may lead to a delay in payment. If you have a 

query regarding an outstanding payment please contact our Accounts Payable section 

either by email to ssd.ap@defra.gsi.gov.uk (the Authority’s preferred option); or SSCL 

AP, Defra, PO Box 790, Newport Gwent, NP10 8FZ between 09:00-17:00 Monday to 

Friday. 

 

Payment will be made in three stages as outlined in the milestone table below (table 1, 

page 31) as well as on acceptance of the deliverables. 

 

Liaison 

 

For general liaison your contact will continue to be  

 

 The Authority thanks you for your co-

operation to date and look forward to forging a successful working relationship resulting 

in a smooth and successful delivery of the Services. The Authority would be grateful if 

you could arrange the contract to be executed, by way of electronic signature, on behalf 

of the International Institute for Environment and Development and within 7 days from date 

of contract issue. 

 

Yours faithfully, 

 

Execution of this award notification letter is carried out in accordance with EU Directive 

99/93 (Community framework for electronic signatures) and the Electronic 
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Communications Act 2000. The Contract will be formed on the date on which both Parties 

communicate acceptance of its terms on the Authority’s e-Sourcing System. 
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Annex 1 

Terms and Conditions of Contract for Services 
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1 Interpretation 

1.1 In these terms and conditions: 

“Agreement”  means the contract between (i) the Customer acting as part of the 
Crown and (ii) the Supplier constituted by the Supplier’s 
countersignature of the Award Letter and includes the Award Letter 
and Annexes; 

“Award Letter” means the letter from the Customer to the Supplier printed above 
these terms and conditions; 

“Central 
Government 
Body” 

means a body listed in one of the following sub-categories of the 
Central Government classification of the Public Sector 
Classification Guide, as published and amended from time to time 
by the Office for National Statistics: 

(a) Government Department; 

(b) Non-Departmental Public Body or Assembly Sponsored 
Public Body (advisory, executive, or tribunal); 

(c) Non-Ministerial Department; or 

(d) Executive Agency; 

“Charges” means the charges for the Services as specified in the Award 
Letter;  

“Confidential 
Information” 

means all information, whether written or oral (however recorded), 
provided by the disclosing Party to the receiving Party and which 
(i) is known by the receiving Party to be confidential; (ii) is marked 
as or stated to be confidential; or (iii) ought reasonably to be 
considered by the receiving Party to be confidential; 

“Customer” means the person named as Customer in the Award Letter; 

“DPA” means the Data Protection Act 2018  

“Expiry Date” means the date for expiry of the Agreement as set out in the Award 
Letter;   

“FOIA” means the Freedom of Information Act 2000; 

“Information” has the meaning given under section 84 of the FOIA;  

“Key 
Personnel”  

means any persons specified as such in the Award Letter or 
otherwise notified as such by the Customer to the Supplier in 
writing;   
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“Party” means the Supplier or the Customer (as appropriate) and “Parties” 
shall mean both of them;  

“Personal 
Data” 

means personal data (as defined in the DPA) which is processed 
by the Supplier or any Staff on behalf of the Customer pursuant to 
or in connection with this Agreement; 

“Purchase 
Order Number” 

means the Customer’s unique number relating to the supply of the 
Services;  

“Request for 
Information” 

has the meaning set out in the FOIA or the Environmental 
Information Regulations 2004 as relevant (where the meaning set 
out for the term “request” shall apply);  

“Services” means the services to be supplied by the Supplier to the Customer 
under the Agreement;   

“Specification” means the specification for the Services (including as to quantity, 
description and quality) as specified in the Award Letter;  

“Staff” means all directors, officers, employees, agents, consultants and 
contractors of the Supplier and/or of any sub-contractor of the 
Supplier engaged in the performance of the Supplier’s obligations 
under the Agreement;  

“Staff Vetting 
Procedures” 

means vetting procedures that accord with good industry practice 
or, where requested by the Customer, the Customer’s procedures 
for the vetting of personnel as provided to the Supplier from time 
to time;   

“Supplier” means the person named as Supplier in the Award Letter; 

“Term” means the period from the start date of the Agreement set out in 
the Award Letter to the Expiry Date as such period may be 
extended in accordance with clause 4.2 or terminated in 
accordance with the terms and conditions of the Agreement;  

“VAT” means value added tax in accordance with the provisions of the 
Value Added Tax Act 1994; and 

“Working Day” means a day (other than a Saturday or Sunday) on which banks 
are open for business in the City of London. 

1.2 In these terms and conditions, unless the context otherwise requires: 

1.2.1 references to numbered clauses are references to the relevant clause in 
these terms and conditions; 

1.2.2 any obligation on any Party not to do or omit to do anything shall include an 
obligation not to allow that thing to be done or omitted to be done; 
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1.2.3 the headings to the clauses of these terms and conditions are for information 
only and do not affect the interpretation of the Agreement; 

1.2.4 any reference to an enactment includes reference to that enactment as 
amended or replaced from time to time and to any subordinate legislation or 
byelaw made under that enactment; and 

1.2.5 the word ‘including’ shall be understood as meaning ‘including without 
limitation’. 

2 Basis of Agreement 

2.1 The Award Letter constitutes an offer by the Customer to purchase the Services 
subject to and in accordance with the terms and conditions of the Agreement. 

2.2 The offer comprised in the Award Letter shall be deemed to be accepted by the 
Supplier on receipt by the Customer of a copy of the Award Letter countersigned 
by the Supplier within [7] days of the date of the Award Letter. 

3 Supply of Services 

3.1 In consideration of the Customer’s agreement to pay the Charges, the Supplier 
shall supply the Services to the Customer for the Term subject to and in accordance 
with the terms and conditions of the Agreement.  

3.2 In supplying the Services, the Supplier shall: 

3.2.1 co-operate with the Customer in all matters relating to the Services and 
comply with all the Customer’s instructions; 

3.2.2 perform the Services with all reasonable care, skill and diligence in 
accordance with good industry practice in the Supplier’s industry, profession 
or trade; 

3.2.3 use Staff who are suitably skilled and experienced to perform tasks assigned 
to them, and in sufficient number to ensure that the Supplier’s obligations 
are fulfilled in accordance with the Agreement; 

3.2.4 ensure that the Services shall conform with all descriptions and 
specifications set out in the Specification; 

3.2.5 comply with all applicable laws; and 

3.2.6 provide all equipment, tools and vehicles and other items as are required to 
provide the Services. 

3.3 The Customer may by written notice to the Supplier at any time request a variation 
to the scope of the Services.  In the event that the Supplier agrees to any variation 
to the scope of the Services, the Charges shall be subject to fair and reasonable 
adjustment to be agreed in writing between the Customer and the Supplier.   

4 Term 

4.1 The Agreement shall take effect on the date specified in Award Letter and shall 
expire on the Expiry Date, unless it is otherwise extended in accordance with clause 
4.2  or terminated in accordance with the terms and conditions of the Agreement.   

4.2 The Customer may extend the Agreement for a period of up to 6 months by giving 
not less than 10 Working Days’ notice in writing to the Supplier prior to the Expiry 
Date.  The terms and conditions of the Agreement shall apply throughout any such 
extended period.  

5 Charges, Payment and Recovery of Sums Due 

5.1 The Charges for the Services shall be as set out in the Award Letter and shall be 
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the full and exclusive remuneration of the Supplier in respect of the supply of the 
Services.  Unless otherwise agreed in writing by the Customer, the Charges shall 
include every cost and expense of the Supplier directly or indirectly incurred in 
connection with the performance of the Services.  

5.2 All amounts stated are exclusive of VAT which shall be charged at the prevailing 
rate.  The Customer shall, following the receipt of a valid VAT invoice, pay to the 
Supplier a sum equal to the VAT chargeable in respect of the Services.  

5.3 The Supplier shall invoice the Customer as specified in the Agreement.  Each 
invoice shall include such supporting information required by the Customer to verify 
the accuracy of the invoice, including the relevant Purchase Order Number and a 
breakdown of the Services supplied in the invoice period.   

5.4 In consideration of the supply of the Services by the Supplier, the Customer shall 
pay the Supplier the invoiced amounts no later than 30 days after verifying that the 
invoice is valid and undisputed and includes a valid Purchase Order Number.  The 
Customer may, without prejudice to any other rights and remedies under the 
Agreement, withhold or reduce payments in the event of unsatisfactory 
performance. 

5.5 If the Customer fails to consider and verify an invoice in a timely fashion the invoice 
shall be regarded as valid and undisputed for the purpose of paragraph 5.4 after a 
reasonable time has passed. 

5.6 If there is a dispute between the Parties as to the amount invoiced, the Customer 
shall pay the undisputed amount. The Supplier shall not suspend the supply of the 
Services unless the Supplier is entitled to terminate the Agreement for a failure to 
pay undisputed sums in accordance with clause 16.4.  Any disputed amounts shall 
be resolved through the dispute resolution procedure detailed in clause 19.  

5.7 If a payment of an undisputed amount is not made by the Customer by the due 
date, then the Customer shall pay the Supplier interest at the interest rate specified 
in the Late Payment of Commercial Debts (Interest) Act 1998.   

5.8 Where the Supplier enters into a sub-contract, the Supplier shall include in that sub-
contract: 

5.8.1 provisions having the same effects as clauses 5.3 to 5.7 of this 
Agreement; and  

5.8.2 a provision requiring the counterparty to that sub-contract to include in 
any sub-contract which it awards provisions having the same effect as 
5.3 to 5.8 of this Agreement. 

5.8.3 In this clause 5.8, “sub-contract” means a contract between two or more 
suppliers, at any stage of remoteness from the Authority in a 
subcontracting chain, made wholly or substantially for the purpose of 
performing (or contributing to the performance of) the whole or any part 
of this Agreement.  

5.9 If any sum of money is recoverable from or payable by the Supplier under the 
Agreement (including any sum which the Supplier is liable to pay to the Customer 
in respect of any breach of the Agreement), that sum may be deducted unilaterally 
by the Customer from any sum then due, or which may come due, to the Supplier 
under the Agreement or under any other agreement or contract with the Customer.  
The Supplier shall not be entitled to assert any credit, set-off or counterclaim 
against the Customer in order to justify withholding payment of any such amount in 
whole or in part.  



 

  

12 

6 Premises and equipment 

6.1 If necessary, the Customer shall provide the Supplier with reasonable access at 
reasonable times to its premises for the purpose of supplying the Services.  All 
equipment, tools and vehicles brought onto the Customer’s premises by the 
Supplier or the Staff shall be at the Supplier’s risk.   

6.2 If the Supplier supplies all or any of the Services at or from the Customer’s 
premises, on completion of the Services or termination or expiry of the Agreement 
(whichever is the earlier) the Supplier shall vacate the Customer’s premises, 
remove the Supplier’s plant, equipment and unused materials and all rubbish 
arising out of the provision of the Services and leave the Customer’s premises in a 
clean, safe and tidy condition.  The Supplier shall be solely responsible for making 
good any damage to the Customer’s premises or any objects contained on the 
Customer’s premises which is caused by the Supplier or any Staff, other than fair 
wear and tear.    

6.3 If the Supplier supplies all or any of the Services at or from its premises or the 
premises of a third party, the Customer may, during normal business hours and on 
reasonable notice, inspect and examine the manner in which the relevant Services 
are supplied at or from the relevant premises.  

6.4 The Customer shall be responsible for maintaining the security of its premises in 
accordance with its standard security requirements.  While on the Customer’s 
premises the Supplier shall, and shall procure that all Staff shall, comply with all the 
Customer’s security requirements. 

6.5 Where all or any of the Services are supplied from the Supplier’s premises, the 
Supplier shall, at its own cost, comply with all security requirements specified by 
the Customer in writing. 

6.6 Without prejudice to clause 3.2.6 , any equipment provided by the Customer for the 
purposes of the Agreement shall remain the property of the Customer and shall be 
used by the Supplier and the Staff only for the purpose of carrying out the 
Agreement.  Such equipment shall be returned promptly to the Customer on expiry 
or termination of the Agreement.   

6.7 The Supplier shall reimburse the Customer for any loss or damage to the equipment 
(other than deterioration resulting from normal and proper use) caused by the 
Supplier or any Staff.  Equipment supplied by the Customer shall be deemed to be 
in a good condition when received by the Supplier or relevant Staff unless the 
Customer is notified otherwise in writing within 5 Working Days.   

7 Staff and Key Personnel 

7.1 If the Customer reasonably believes that any of the Staff are unsuitable to 
undertake work in respect of the Agreement, it may, by giving written notice to the 
Supplier: 

7.1.1 refuse admission to the relevant person(s) to the Customer’s premises;  
7.1.2 direct the Supplier to end the involvement in the provision of the Services 

of the relevant person(s); and/or 
7.1.3 require that the Supplier replace any person removed under this 

clause with another suitably qualified person and procure that any security 
pass issued by the Customer to the person removed is surrendered, 

and the Supplier shall comply with any such notice.  

7.2 The Supplier shall:  

7.2.1 ensure that all Staff are vetted in accordance with the Staff Vetting 
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Procedures; 
7.2.2 if requested, provide the Customer with a list of the names and addresses 

(and any other relevant information) of all persons who may require 
admission to the Customer’s premises in connection with the Agreement; 
and 

7.2.3 procure that all Staff comply with any rules, regulations and requirements 
reasonably specified by the Customer. 

7.3 Any Key Personnel shall not be released from supplying the Services without the 
agreement of the Customer, except by reason of long-term sickness, maternity 
leave, paternity leave, termination of employment or other extenuating 
circumstances.   

7.4 Any replacements to the Key Personnel shall be subject to the prior written 
agreement of the Customer (not to be unreasonably withheld). Such replacements 
shall be of at least equal status or of equivalent experience and skills to the Key 
Personnel being replaced and be suitable for the responsibilities of that person in 
relation to the Services.  

8 Assignment and sub-contracting 

8.1 The Supplier shall not without the written consent of the Customer assign, sub-
contract, novate or in any way dispose of the benefit and/ or the burden of the 
Agreement or any part of the Agreement.  The Customer may, in the granting of 
such consent, provide for additional terms and conditions relating to such 
assignment, sub-contract, novation or disposal. The Supplier shall be responsible 
for the acts and omissions of its sub-contractors as though those acts and 
omissions were its own.   

8.2 Where the Customer has consented to the placing of sub-contracts, the Supplier 
shall, at the request of the Customer, send copies of each sub-contract, to the 
Customer as soon as is reasonably practicable.   

8.3 The Customer may assign, novate, or otherwise dispose of its rights and obligations 
under the Agreement without the consent of the Supplier provided that such 
assignment, novation or disposal shall not increase the burden of the Supplier’s 
obligations under the Agreement.  

9 Intellectual Property Rights  

9.1 All intellectual property rights in any materials provided by the Customer to the 
Supplier for the purposes of this Agreement shall remain the property of the 
Customer but the Customer hereby grants the Supplier a royalty-free, non-
exclusive and non-transferable licence to use such materials as required until 
termination or expiry of the Agreement for the sole purpose of enabling the Supplier 
to perform its obligations under the Agreement. 

9.2 All intellectual property rights in any materials created or developed by the Supplier 
pursuant to the Agreement or arising as a result of the provision of the Services 
shall vest in the Supplier.  If, and to the extent, that any intellectual property rights 
in such materials vest in the Customer by operation of law, the Customer hereby 
assigns to the Supplier by way of a present assignment of future rights that shall 
take place immediately on the coming into existence of any such intellectual 
property rights all its intellectual property rights in such materials (with full title 
guarantee and free from all third party rights). 

9.3 The Supplier hereby grants the Customer: 

9.3.1 a perpetual, royalty-free, irrevocable, non-exclusive licence (with a right to 
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sub-license) to use all intellectual property rights in the materials created 
or developed pursuant to the Agreement and any intellectual property 
rights arising as a result of the provision of the Services; and 

9.3.2 a perpetual, royalty-free, irrevocable and non-exclusive licence (with a right 
to sub-license) to use: 

(a) any intellectual property rights vested in or licensed to the Supplier 
on the date of the Agreement; and 

(b) any intellectual property rights created during the Term but which 
are neither created or developed pursuant to the Agreement nor 
arise as a result of the provision of the Services, 

including any modifications to or derivative versions of any such intellectual 
property rights, which the Customer reasonably requires in order to exercise its 
rights and take the benefit of the Agreement including the Services provided. 

9.4 The Supplier shall indemnify, and keep indemnified, the Customer in full against all 
costs, expenses, damages and losses (whether direct or indirect), including any 
interest, penalties, and reasonable legal and other professional fees awarded 
against or incurred or paid by the Customer as a result of or in connection with any 
claim made against the Customer for actual or alleged infringement of a third party’s 
intellectual property arising out of, or in connection with, the supply or use of the 
Services, to the extent that the claim is attributable to the acts or omission of the 
Supplier or any Staff.  

10 Governance and Records 

10.1 The Supplier shall: 

10.1.1 attend progress meetings with the Customer at the frequency and times 
specified by the Customer and shall ensure that its representatives are 
suitably qualified to attend such meetings; and 

10.1.2 submit progress reports to the Customer at the times and in the format 
specified by the Customer. 

10.2 The Supplier shall keep and maintain until 6 years after the end of the Agreement, 
or as long a period as may be agreed between the Parties, full and accurate records 
of the Agreement including the Services supplied under it and all payments made 
by the Customer.  The Supplier shall on request afford the Customer or the 
Customer’s representatives such access to those records as may be reasonably 
requested by the Customer in connection with the Agreement. 

11 Confidentiality, Transparency and Publicity 

11.1 Subject to clause 11.2, each Party shall: 

11.1.1 treat all Confidential Information it receives as confidential, safeguard it 
accordingly and not disclose it to any other person without the prior written 
permission of the disclosing Party; and 

11.1.2 not use or exploit the disclosing Party’s Confidential Information in any way 
except for the purposes anticipated under the Agreement. 

11.2 Notwithstanding clause 11.1, a Party may disclose Confidential Information which 
it receives from the other Party: 

11.2.1 where disclosure is required by applicable law or by a court of competent 
jurisdiction;  

11.2.2 to its auditors or for the purposes of regulatory requirements;  
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11.2.3 on a confidential basis, to its professional advisers;  

11.2.4 to the Serious Fraud Office where the Party has reasonable grounds to 
believe that the other Party is involved in activity that may constitute a 
criminal offence under the Bribery Act 2010;  

11.2.5 where the receiving Party is the Supplier, to the Staff on a need to know 
basis to enable performance of the Supplier’s obligations under the 
Agreement provided that the Supplier shall procure that any Staff to whom 
it discloses Confidential Information pursuant to this clause 11.2.5 shall 
observe the Supplier’s confidentiality obligations under the Agreement; and 

11.2.6 where the receiving Party is the Customer: 

(a) on a confidential basis to the employees, agents, consultants and 
contractors of the Customer; 

(b) on a confidential basis to any other Central Government Body, any 
successor body to a Central Government Body or any company to 
which the Customer transfers or proposes to transfer all or any part 
of its business; 

(c) to the extent that the Customer (acting reasonably) deems disclosure 
necessary or appropriate in the course of carrying out its public 
functions; or 

(d) in accordance with clause 12.   

and for the purposes of the foregoing, references to disclosure on a 

confidential basis shall mean disclosure subject to a confidentiality 

agreement or arrangement containing terms no less stringent than those 

placed on the Customer under this clause 11. 

 

11.3 The Parties acknowledge that, except for any information which is exempt from 

disclosure in accordance with the provisions of the FOIA, the content of the 

Agreement is not Confidential Information and the Supplier hereby gives its consent 

for the Customer to publish this Agreement in its entirety to the general public (but 

with any information that is exempt from disclosure in accordance with the FOIA 

redacted) including any changes to the Agreement agreed from time to time.  The 

Customer may consult with the Supplier to inform its decision regarding any 

redactions but shall have the final decision in its absolute discretion whether any of 

the content of the Agreement is exempt from disclosure in accordance with the 

provisions of the FOIA.   

11.4 The Supplier shall not, and shall take reasonable steps to ensure that the Staff shall 
not, make any press announcement or publicise the Agreement or any part of the 
Agreement in any way, except with the prior written consent of the Customer.   

12 Freedom of Information  

12.1 The Supplier acknowledges that the Customer is subject to the requirements of the 
FOIA and the Environmental Information Regulations 2004 and shall: 

12.1.1 provide all necessary assistance and cooperation as reasonably requested 
by the Customer to enable the Customer to comply with its obligations under 
the FOIA and the Environmental Information Regulations 2004; 
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12.1.2 transfer to the Customer all Requests for Information relating to this 
Agreement that it receives as soon as practicable and in any event within 2 
Working Days of receipt;  

12.1.3 provide the Customer with a copy of all Information belonging to the 
Customer requested in the Request for Information which is in its possession  
or control in the form that the Customer requires within 5 Working Days (or 
such other period as the Customer may reasonably specify) of the 
Customer's request for such Information; and 

12.1.4 not respond directly to a Request for Information unless authorised in writing 
to do so by the Customer. 

12.2 The Supplier acknowledges that the Customer may be required under the FOIA 
and the Environmental Information Regulations 2004 to disclose Information 
concerning the Supplier or the Services (including commercially sensitive 
information) without consulting or obtaining consent from the Supplier. In these 
circumstances the Customer shall, in accordance with any relevant guidance 
issued under the FOIA, take reasonable steps, where appropriate, to give the 
Supplier advance notice, or failing that, to draw the disclosure to the Supplier’s 
attention after any such disclosure.  

12.3 Notwithstanding any other provision in the Agreement, the Customer shall be 
responsible for determining in its absolute discretion whether any Information 
relating to the Supplier or the Services is exempt from disclosure in accordance 
with the FOIA and/or the Environmental Information Regulations 2004. 

13 Protection of Personal Data and Security of Data 

13.1 The Supplier shall, and shall procure that all Staff shall, comply with any notification 
requirements under the DPA and both Parties shall duly observe all their obligations 
under the DPA which arise in connection with the Agreement.  

13.2 Notwithstanding the general obligation in clause 13.1, where the Supplier is 
processing Personal Data for the Customer as a data processor (as defined by the 
DPA) the Supplier shall: 

13.2.1 ensure that it has in place appropriate technical and organisational 
measures to ensure the security of the Personal Data (and to guard against 
unauthorised or unlawful processing of the Personal Data and against 
accidental loss or destruction of, or damage to, the Personal Data), as 
required under the Seventh Data Protection Principle in Schedule 1 to the 
DPA;  

13.2.2 provide the Customer with such information as the Customer may 
reasonably request to satisfy itself that the Supplier is complying with its 
obligations under the DPA; 

13.2.3 promptly notify the Customer of:   

(a) any breach of the security requirements of the Customer as referred 
to in clause 13.3 and 

(b) any request for personal data; and 

13.2.4 ensure that it does not knowingly or negligently do or omit to do anything 
which places the Customer in breach of the Customer’s obligations under 
the DPA.  
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13.3 When handling Customer data (whether or not Personal Data), the Supplier shall 
ensure the security of the data is maintained in line with the security requirements 
of the Customer as notified to the Supplier from time to time.  

14 Liability  

14.1 The Supplier shall not be responsible for any injury, loss, damage, cost or expense 
suffered by the Customer if and to the extent that it is caused by the negligence or 
wilful misconduct of the Customer or by breach by the Customer of its obligations 
under the Agreement.  

14.2 Subject always to clauses 14.3 and 14.4: 

14.2.1 the aggregate liability of the Supplier in respect of all defaults, claims, losses 
or damages howsoever caused, whether arising from breach of the 
Agreement, the supply or failure to supply of the Services, misrepresentation 
(whether tortuous or statutory), tort (including negligence), breach of 
statutory duty or otherwise shall in no event  

 to the Supplier; and 

14.2.2 except in the case of claims arising under clauses 9.4  and 18.3, in no event 
shall the Supplier be liable to the Customer for any:  

(a) loss of profits; 

(b) loss of business;  

(c) loss of revenue;  

(d) loss of or damage to goodwill; 

(e) loss of savings (whether anticipated or otherwise); and/or 

(f) any indirect, special or consequential loss or damage. 

14.3 Nothing in the Agreement shall be construed to limit or exclude either Party's liability 
for: 

14.3.1 death or personal injury caused by its negligence or that of its Staff; 

14.3.2 fraud or fraudulent misrepresentation by it or that of its Staff; or 

14.3.3 any other matter which, by law, may not be excluded or limited. 

14.4 The Supplier’s liability under the indemnity in clause 9.4  and 18.3  shall be 
unlimited.  

15 Force Majeure 

Neither Party shall have any liability under or be deemed to be in breach of the 
Agreement for any delays or failures in performance of the Agreement which result 
from circumstances beyond the reasonable control of the Party affected. Each 
Party shall promptly notify the other Party in writing when such circumstances 
cause a delay or failure in performance and when they cease to do so. If such 
circumstances continue for a continuous period of more than two months, either 
Party may terminate the Agreement by written notice to the other Party. 

16 Termination 

16.1 The Customer may terminate the Agreement/contract at any time by notice in 
writing to the Supplier to take effect on any date falling at least 1 month (or, if the 
Agreement/contract is less than 3 months in duration, at least 10 Working Days) 
later than the date of service of the relevant notice. 

16.2 Without prejudice to any other right or remedy it might have, the Customer may 
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terminate the Agreement by written notice to the Supplier with immediate effect if 
the Supplier: 

16.2.1 (without prejudice to clause 16.2.5), is in material breach of any obligation 
under the Agreement which is not capable of remedy;  

16.2.2 repeatedly breaches any of the terms and conditions of the Agreement in 
such a manner as to reasonably justify the opinion that its conduct is 
inconsistent with it having the intention or ability to give effect to the terms 
and conditions of the Agreement;  

16.2.3 is in material breach of any obligation which is capable of remedy, and that 
breach is not remedied within 30 days of the Supplier receiving notice 
specifying the breach and requiring it to be remedied;  

16.2.4 undergoes a change of control within the meaning of section 416 of the 
Income and Corporation Taxes Act 1988;  

16.2.5 breaches any of the provisions of clauses 7.2, 11, 12, 13 and 17;  
16.2.6 becomes insolvent, or if an order is made or a resolution is passed for the 

winding up of the Supplier (other than voluntarily for the purpose of solvent 
amalgamation or reconstruction), or if an administrator or administrative 
receiver is appointed in respect of the whole or any part of the Supplier’s 
assets or business, or if the Supplier makes any composition with its 
creditors or takes or suffers any similar or analogous action (to any of the 
actions detailed in this clause 16.2.6) in consequence of debt in any 
jurisdiction; or 

16.2.7 fails to comply with legal obligations in the fields of environmental, social 
or labour law. 

16.3 The Supplier shall notify the Customer as soon as practicable of any change of 
control as referred to in clause 16.2.4 or any potential such change of control. 

16.4 The Supplier may terminate the Agreement by written notice to the Customer if the 
Customer has not paid any undisputed amounts within 90 days of them falling due.   

16.5 Termination or expiry of the Agreement shall be without prejudice to the rights of 
either Party accrued prior to termination or expiry and shall not affect the continuing 
rights of the Parties under this clause and clauses 2, 3.2, 6.1, 6.2, 6.6, 6.7, 7, 9, 
10.2, 11, 12, 13, 14, 16.6, 17.4, 18.3, 19 and 20.7 or any other provision of the 
Agreement that either expressly or by implication has effect after termination. 

16.6 Upon termination or expiry of the Agreement, the Supplier shall: 

16.6.1 give all reasonable assistance to the Customer and any incoming supplier 
of the Services; and 

16.6.2 return all requested documents, information and data to the Customer as 
soon as reasonably practicable.  

17 Compliance 

17.1 The Supplier shall promptly notify the Customer of any health and safety hazards 
which may arise in connection with the performance of its obligations under the 
Agreement.  The Customer shall promptly notify the Supplier of any health and 
safety hazards which may exist or arise at the Customer’s premises and which may 
affect the Supplier in the performance of its obligations under the Agreement. 

17.2 The Supplier shall: 

17.2.1 comply with all the Customer’s health and safety measures while on the 
Customer’s premises; and 

17.2.2 notify the Customer immediately in the event of any incident occurring in the 
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performance of its obligations under the Agreement on the Customer’s 
premises where that incident causes any personal injury or damage to 
property which could give rise to personal injury. 

17.3 The Supplier shall: 

17.3.1 perform its obligations under the Agreement in accordance with all 
applicable equality Law and the Customer’s equality and diversity policy as 
provided to the Supplier from time to time; and 

17.3.2 take all reasonable steps to secure the observance of clause 17.3.1 by all 
Staff. 

17.4 The Supplier shall supply the Services in accordance with the Customer’s 
environmental policy as provided to the Supplier from time to time.  

17.5 The Supplier shall comply with, and shall ensure that its Staff shall comply with, the 
provisions of: 

17.5.1 the Official Secrets Acts 1911 to 1989; and 

17.5.2 section 182 of the Finance Act 1989. 

18 Prevention of Fraud and Corruption 

18.1 The Supplier shall not offer, give, or agree to give anything, to any person an 
inducement or reward for doing, refraining from doing, or for having done or 
refrained from doing, any act in relation to the obtaining or execution of the 
Agreement or for showing or refraining from showing favour or disfavour to any 
person in relation to the Agreement. 

18.2 The Supplier shall take all reasonable steps, in accordance with good industry 
practice, to prevent fraud by the Staff and the Supplier (including its shareholders, 
members and directors) in connection with the Agreement and shall notify the 
Customer immediately if it has reason to suspect that any fraud has occurred or is 
occurring or is likely to occur. 

18.3 If the Supplier or the Staff engages in conduct prohibited by clause 18.1  or commits 
fraud in relation to the Agreement or any other contract with the Crown (including 
the Customer) the Customer may: 

18.3.1 terminate the Agreement and recover from the Supplier the amount of any 
loss suffered by the Customer resulting from the termination, including the 
cost reasonably incurred by the Customer of making other arrangements 
for the supply of the Services and any additional expenditure incurred by 
the Customer throughout the remainder of the Agreement; or  

18.3.2 recover in full from the Supplier any other loss sustained by the Customer 
in consequence of any breach of this clause. 

19 Dispute Resolution 

19.1 The Parties shall attempt in good faith to negotiate a settlement to any dispute 
between them arising out of or in connection with the Agreement and such efforts 
shall involve the escalation of the dispute to an appropriately senior representative 
of each Party. 

19.2 If the dispute cannot be resolved by the Parties within one month of being escalated 
as referred to in clause 19.1, the dispute may by agreement between the Parties 
be referred to a neutral adviser or mediator (the “Mediator”) chosen by agreement 
between the Parties.  All negotiations connected with the dispute shall be 
conducted in confidence and without prejudice to the rights of the Parties in any 
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further proceedings.   

19.3 If the Parties fail to appoint a Mediator within one month, or fail to enter into a written 
agreement resolving the dispute within one month of the Mediator being appointed, 
either Party may exercise any remedy it has under applicable law.  

20 General 

20.1 Each of the Parties represents and warrants to the other that it has full capacity and 
authority, and all necessary consents, licences and permissions to enter into and 
perform its obligations under the Agreement, and that the Agreement is executed 
by its duly authorised representative.   

20.2 A person who is not a party to the Agreement shall have no right to enforce any of 
its provisions which, expressly or by implication, confer a benefit on him, without 
the prior written agreement of the Parties.  

20.3 The Agreement cannot be varied except in writing signed by a duly authorised 
representative of both the Parties.  

20.4 The Agreement contains the whole agreement between the Parties and 
supersedes and replaces any prior written or oral agreements, representations or 
understandings between them. The Parties confirm that they have not entered into 
the Agreement on the basis of any representation that is not expressly incorporated 
into the Agreement. Nothing in this clause shall exclude liability for fraud or 
fraudulent misrepresentation. 

20.5 Any waiver or relaxation either partly, or wholly of any of the terms and conditions 
of the Agreement shall be valid only if it is communicated to the other Party in writing 
and expressly stated to be a waiver.  A waiver of any right or remedy arising from 
a breach of contract shall not constitute a waiver of any right or remedy arising from 
any other breach of the Agreement. 

20.6 The Agreement shall not constitute or imply any partnership, joint venture, agency, 
fiduciary relationship or other relationship between the Parties other than the 
contractual relationship expressly provided for in the Agreement. Neither Party shall 
have, nor represent that it has, any authority to make any commitments on the other 
Party’s behalf. 

20.7 Except as otherwise expressly provided by the Agreement, all remedies available 
to either Party for breach of the Agreement (whether under the Agreement, statute 
or common law) are cumulative and may be exercised concurrently or separately, 
and the exercise of one remedy shall not be deemed an election of such remedy to 
the exclusion of other remedies.  

20.8 If any provision of the Agreement is prohibited by law or judged by a court to be 
unlawful, void or unenforceable, the provision shall, to the extent required, be 
severed from the Agreement and rendered ineffective as far as possible without 
modifying the remaining provisions of the Agreement, and shall not in any way 
affect any other circumstances of or the validity or enforcement of the Agreement. 

21 Notices 

21.1 Any notice to be given under the Agreement shall be in writing and may be served 
by personal delivery, first class recorded or, subject to clause 21.3, e-mail to the 
address of the relevant Party set out in the Award Letter, or such other address as 
that Party may from time to time notify to the other Party in accordance with this 
clause: 

21.2 Notices served as above shall be deemed served on the Working Day of delivery 
provided delivery is before 5.00pm on a Working Day.  Otherwise delivery shall be 
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deemed to occur on the next Working Day. An email shall be deemed delivered 
when sent unless an error message is received. 

21.3 Notices under clauses 15  (Force Majeure) and 16  (Termination) may be served 
by email only if the original notice is then sent to the recipient by personal delivery 
or recorded delivery in the manner set out in clause 21.1. 

22 Governing Law and Jurisdiction 

The validity, construction and performance of the Agreement, and all contractual and 
non-contractual matters arising out of it, shall be governed by English law and shall be 
subject to the exclusive jurisdiction of the English courts to which the Parties submit. 
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Annex 3 – Specification 

1.1. Introduction 

Defra’s ambition is for the UK to be a world leader in the food and farming industry and 
to provide a cleaner, healthier environment which benefits people and the economy. 
Therefore, a key Defra priority is to increase the productivity and sustainability of the 
agri-food sector, balancing environmental and climate targets whilst preserving food 
production.  
  
Agrivoltaics (AV) is the deployment of solar photovoltaic power panels on agricultural 
land for the generation of renewable energy. It presents farmers/landowners with an 
opportunity to diversify income streams on their land whilst contributing to the UKs drive 
to net zero emissions by 2050.   
  
The range of options that are available for the deployment of agrivoltaic systems means 
that they could become an increasingly attractive prospect for farmers. It is a technology 
that can tailored for different land types and systems, and in some cases work 
concurrently with existing farming systems, such as panels providing shade for grazing 
livestock.   
  
Data from the Renewable Energy Planning Database (REPD) estimates that the total 
area of agrivoltaic sites in England (including those in planning phase) could be up to 
48kha. As a proportion of England’s total agricultural area, this represents just 0.5% of 
land, demonstrating the opportunity for this technology to be scaled up. As such Defra 
seeks to better understand how such installations can be implemented in ways that 
complement food production, and improve the economic, environmental, and social 
sustainability of farm businesses.  
 
The Welsh Government strongly supports the principle of developing renewable and low 
carbon energy to meet future energy needs and in doing so, developments should 
deliver positive social, environmental, cultural and economic benefits. This includes 
ensuring Wales has a sustainable and resilient agriculture sector for future generations 
to continue to produce high quality food and maintain high production standards. 

 

1.2. Aims and Objectives 

This Rapid Evidence Review aims to evaluate the opportunities for agrivoltaic systems 
in England & Wales as a means of improving farm productivity and contributing towards 
the UK and Welsh Government’s Net Zero GHG emissions targets.   
  
The review must focus on the potential for AV systems to be further implemented in 
England and Wales whilst maintaining food production. The review should focus on 
reviewing opportunities for the technology to be integrated into a broad diversity of 
existing farm settings (with a particular focus on livestock systems) to enhance current 
agricultural activity, delivering economic benefits for farmers as well as environmental 
and climate benefits. The review should consider where potential environmental and 
production trade-offs may occur and offer insights on mitigations that could address such 
risks.   
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Work Package 1a – Review existing evidence on agrivoltaics (e.g., how AV systems 
are deployed, what are the uses/benefits, what co-benefits/trade-offs exist for the wider 
agriculture sector, etc.) 
 
Work Package 1b – Highlight any relevant studies (both domestic and/or international) 
of the deployment of agrivoltaic systems and their uses, demonstrating the range of 
opportunities and barriers as identified in Work Package 1a 
 
Work Package 2 – Translate how existing systems could work in a UK (or England and 
Wales) context to identify potential opportunities, considering the range of potential co-
benefits.  
  
 

 

1.3. Geographic Scope & Resources 
  
The successful bidder will undertake a rapid evidence assessment of the opportunities 
for agrivoltaic systems in England and Wales. Although the review will focus on English 
and Welsh agriculture, conclusions should be presented in the wider UK context.   
  
As well as a desk-based review of key literature, they will engage with government, 
researchers, industry, and the academic community where appropriate across the UK 
with a focus on determining the potential for the technology  
  
It is envisaged that this will be a 3 to 6-month project. The funding will cover time, travel 
and expenses and reporting by the successful bidder. Bidders are asked to provide a 
costed proposal with their application, recognising that value for money is key 
assessment criteria in proposal evaluation.    

 

1.4. Outputs  
  
Requirements include the production of a written review setting out:  
 

• The current state of play as to how agrivoltaic systems are currently being utilized 
in domestic and international settings; what are their uses, what challenges have 
arisen, and what opportunities exist for translation into the UK context. 
 

• How existing systems could be translated to UK farming systems with a focus on 
maintaining/maximizing food production, as well as what secondary benefits 
could be derived from these on top of those derived from diversifying farmer 
income streams and reducing demand on fossil-derived oil and natural gas.  
 

• Presentation to Defra (either in person in Defra’s London offices or via MS Teams) 
setting out the key findings from the review. 
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evidence and policy representatives. The contractor will be expected to attend up to 

three meetings with the group and provide notes of the meetings. 

1.9.  Quality Assurance 

Evidence used in preparing the final report will be collected, processed and published 

with rigour and that appropriate quality assurance (QA) processes are in place, and 

embedded, within the contracting organisation. The Contractor will provide Defra with 

relevant assurances around QA procedures and/or certifications from recognised 

standards providers (e.g. ISO).  

 

1.10. Project Governance 

Defra will nominate a Project Manager who will be responsible for the day-to-day 

management of this contract and ensure it meets the project aim and objectives. The 

(Defra) Project Manager will monitor progress and provide advice, support, and guidance 

on project scope, methodology, policy focus, and project outputs. Meetings will be 

incorporated into the Programme of Work to discuss progress and to ensure timely 

support as required. 

IfM Engage will be expected to appoint a Project Manager who will act as the principal 

point of contact for Defra and who will be jointly responsible for the day-to-day 

management of the project. IfM Engage will be required to regularly update the 

nominated Defra Project Manager on project progress.  

1.11. Security Classification 

 

The project will involve the collection of data and information that may be considered 

commercially sensitive. The Contractor must set out the steps they will take to protect 

commercially sensitive information in their tender document, including their proposed 

approach to managing interview transcripts.  

 

1.12. Audiences 

The main audience for this project are policy, operational and analysis teams from Defra, 

Welsh and Scottish Governments and wider agriculture stakeholders.  

 
 

1.13. Peer Review 

Following the completion of Milestone 6, Defra may require the draft report to be peer 

reviewed by an external peer reviewer/s. Defra will identify and co-ordinate the peer 
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review, but contractors will be expected to respond to comments and revise outputs 

accordingly.  

 

1.14. Accessibility requirements 

Contractors are expected to meet government requirements for accessible reports.  
Guidance is available here:             
www.gov.uk/guidance/guidance-and-tools-for-digital-accessibility.   

 

This includes, but is not limited to, consideration of:  
• font (size, style, and justification)  
• headings and sub-headings to structure reports  
• alt-text for images, charts, or graphs  
• table captions and summaries in all tables   
• colours that are suitable for those with colour-blindness  

 For every commission, contractors are expected to outline how they will meet 
accessibility requirements and what processes they have in place to assure this. The 
exact outputs should be discussed with the commissioning team, but accessibility should 
be considered in all outputs (e.g., Word, PowerPoint, CSV data files or PDF 
documents). Defra can provide a Word template where contractors do not already have 
an in-house accessible report template. 

 

 

1.14. Programme of work 
 

• The supplier will be responsible for all travel and subsistence costs related to the 

work and the supply of all labour, material, and equipment. 

• The Supplier may propose consortium or subcontracting arrangements but should 

provide a single project manager responsible to the Authority for fulfilment of the 

contract and for liaison with the Authority’s contact person.  

• The supplier must meet the timescales proposed subsequently agreed by the 

Authority. The supplier will notify the Authority without delay if there is a risk that they 

may be unable to meet these timescales. 

• The Authority will inform the supplier without delay if there is any deficiency in the 

quality of the services provided under the contract. The supplier will take steps to 

ensure any problems are resolved as a matter of urgency. 

 
   

1.15. Dissemination of project outputs 

Defra will retain ownership of all produced output from this research and final sign-off on 

all publications. It is expected that Defra will publish, adhering to the publication style of 

government, see guidance: https://www.gov.uk/guidance/style-guide. Draft and interim 

reports will be confidential. 
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and KPIs 
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1. Performance Management Framework and Key Performance Indicators 

1.1. Overview of the PMF 
 

1.2. As part of the Authority’s continuous drive to improve the performance of all 
Contractors, this PMF will be used to monitor, measure and control all aspects of the 
Supplier’s performance of contract responsibilities. 

 
1.3. The PMF purpose is to set out the obligations on the successful Contractor, to outline 

how the successful Contractor’s performance will be monitored, evaluated and 
rectified for performance. 

 
1.4. The Authority may define any reasonable performance management indicators for 

the Contractor under the following categories: 
 

• Contract Management 

• Delivery and Support  

• Quality of Service 
 

 
1.5. The proposed KPIs for this Contract are set out at Annex 6. These will be included in 

the Contract and discussed in detail at the inception meeting. 
 

2. Governance and Contract Management  

 
2.1. Key Performance Indicators (KPI’s) shall be monitored on a regular basis and shall 

form part of the contract performance review. Within the first week of commencement 
of the Contract the successful Contractor will hold a conference call with the 
Authority’s project lead. The Authority’s project lead will contact the successful 
Contractor to set this up.  

 
2.2. Performance of KPI’s will be reported by the Contractor to the Authority on monthly 

basis. The Contractor shall detail performance against KPI’s in Monthly Reports and 
at monthly Contract Meetings with the Authority; who will review this and make 
comments if any. The quality of the Service provided, and the successful Contractor’s 
performance shall be discussed as part of these meetings. The successful Contractor 
shall be appropriately represented at the review meetings, which will be conducted in 
person or via teleconference due to Covid 19 or other social media as may be agreed 
with the Authority’s representatives.   
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2.3. Key Performance Indicators (KPIs) are essential in order to align Contractor’s 
performance with the requirements of the Authority and to do so in a fair and practical 
way. KPIs have to be realistic and achievable; they also have to be met otherwise 
indicating that the service is failing to deliver.  The successful Contractor will ensure 
that failure and non-performance is quickly rectified. 

 
2.4. The successful Contractor shall appoint a nominated person of appropriate grade to 

be the successful Contractor’s Authorised Representative to manage the Service and 
to liaise with an official from the Authority as required. At any meeting, the 
Contractor’s Authorised Representative shall be authorised to make critical decisions.  

 
2.5. The Contractor shall maintain their own management reports, including a Risk and 

Issues Log and present these as requested by the Authority at any meeting requested 
by the Authority. 

 
2.6. Any performance issues highlighted in these reports will be addressed by the 

Contractor, who shall be required to provide an improvement plan (“Remediation 
Plan”) to address all issues highlighted within a week of the Authority request. 

 
2.7. The Authority will be responsible for agreeing dates and drafting the agenda for and 

producing a note of the review meeting.  
 
2.8. The Authority reserves the right to amend the existing KPI’s detailed in Annex 6 below 

or add any new KPI’s. Any changes to the KPI’s shall be confirmed by way of a 
Contract Change Note. 
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Annex 8 - NON-DISCLOSURE 

AGREEMENT 

THIS NON-DISCLOSURE AGREEMENT is made the [05th] day of [October 

2023] (the “Commencement Date” 

BETWEEN: 

and 

(each a “Party” and together the “Parties”). 

WHEREAS: 

(a) The Contractor has contracted with the Secretary of State for 

Environment, Food and Rural Affairs (the “Authority") to provide goods 

and/or services to the Authority in an agreement dated [05/10/2023] (the 

“Contract").   

(b) The Contract places an obligation of confidentiality on the Contractor. 

The Disclosee is an [insert employee, professional advisor or consultant] 

of the Contractor engaged in the provision of certain goods and/or 

services to the Authority in support of or in connection with the goods 

and/or services to be provided by the Contractor under the Contract.  

(c) The Disclosee may therefore, have communicated to it, certain 

Confidential Information belonging to the Authority which is proprietary 

and must be held in confidence. Accordingly, the Contract requires the 
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Contractor to ensure that the Disclosee enters into a non-disclosure 

agreement with the Contractor on the terms set out herein. 

(d) Any Confidential Information disclosed by the Authority or the Contractor 

to the Disclosee, whether contained in original or copy documents, will 

at all times remain the property of the Authority together with all notes, 

memoranda and drawings that have been made as a result of access to 

such Confidential Information. 

NOW IT IS AGREED as follows: 

Definition and Interpretation 

1. In this Agreement: 

a) “Confidential Information” means:  any information which has been 

designated as confidential by the Authority  in writing or that ought to be 

considered as confidential (however it is conveyed or on whatever media 

it is stored) whether commercial, financial, technical or otherwise  

including (without limitation) information belonging to or in respect of the 

Authority which relates to research, development, trade secrets, 

formulae, processes, designs, specifications, the Authority data, internal 

management, information technology and infrastructure and 

requirements, price lists and lists of, and information about, customers 

and employees, all materials and information belonging to third parties 

in respect of which the Disclosee owes obligations of confidence; 

information the disclosure of which would, or would be likely to, prejudice 

the commercial interests of any person,  intellectual property rights or 

know-how of the Authority and all personal data within the meaning of 

the General Data Protection Regulation (Regulation (EU) 2016/679); 

whether or not that information is marked or designated as confidential 

or proprietary;  whether arising prior to, on or after the Commencement 

Date;  

b) “Law” means any applicable Act of Parliament, subordinate legislation 

within the meaning of Section 21(1) of the Interpretation Act 1978, 

exercise of the royal prerogative, enforceable community right within the 
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meaning of Section 2 of the European Communities Act 1972, regulatory 

policy, guidance or industry code, judgment of a relevant court of law, or 

directives or requirements of any regulatory body of which the Contractor 

is bound to comply.  

2. In construing this Agreement the general words introduced or followed 

by the word include(s) or including or in particular shall not be given a 

restrictive meaning because they are followed or preceded (as the case 

may be) by particular examples intended to fall within the meaning of the 

general words. 

3. Unless the context requires otherwise, the singular shall include the 

plural and vice versa, and the masculine shall include the feminine and 

vice versa. 

4. Reference to any legislative and statutory requirement or similar 

instrument shall be deemed to include reference to any subsequent 

amendment to them. 

5. References to any person shall, as the context may require, be 

construed as a reference to any individual, firm, company, corporation, 

government department, agency, or any association or partnership 

(whether or not having a separate legal personality). 

CONFIDENTIALITY 

6. The Disclosee undertakes to: keep confidential all Confidential 

Information and safeguard it accordingly; and that any Confidential 

Information supplied will not be used by  it for any purpose other than in 

connection with  the Contractor’s delivery of the goods and/or services 

under the Contract without the prior written permission of the Authority. 

7. The Disclosee will take all necessary precautions to ensure that the 

Confidential Information is held in confidence and will provide proper and 

secure storage for all information and any papers, drawings or other 

materials which relate to or are compiled from such information. 
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8. The Disclosee shall, with respect to any Confidential Information it 

receives directly from or on behalf of the Authority or from the Contractor, 

comply, with all instructions and/or guidelines produced and supplied by 

or on behalf of the Authority from time to time for the handling and 

storage of Confidential Information, generally or for specific items. 

9. The Disclosee will not disclose any Confidential Information or any part 

thereof to any third party.  

10. Where the Disclosee is an employee, breach of the obligations set out 

herein in this Agreement shall be a cause of disciplinary proceedings, 

and the Contractor shall institute and enforce such disciplinary 

proceedings as against the Disclosee in relation to such breach.  

11. Where the Disclosee is a professional advisor or consultant, breach of 

the obligation set out herein shall entitle the Contractor to terminate the 

contract of engagement with the Disclosee  immediately, and the 

Contractor shall enforce such right of termination as against the 

Disclosee in relation to such breach.  

12. All Confidential Information in tangible form received hereunder together 

with all copies thereof shall be destroyed or returned immediately to the 

Contractor or where so required by the Authority and notified to the 

Disclosee, to the Authority, upon request or upon completion of the task 

for the purposes of which such Confidential Information was released. 

13. The Confidential Information will not be used by the Disclosee for any 

purpose or in any way other than under this Agreement. 

14. The following circumstances shall not constitute a breach of the 

obligations of confidentiality contained in this Agreement: 

14.1 Disclosure of Confidential Information by the Disclosee when required to 

do so by Law or pursuant to the rules or any order having the force of 

Law of any court, of competent jurisdiction; 
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14.2 Disclosure of Confidential Information by the Disclosee where and to the 

extent that the Confidential Information has, except as a result of breach 

of confidentiality, become publicly available or generally known to the 

public at the time of such disclosure; 

14.3 Disclosure of Confidential Information by the Disclosee where and to the 

extent that the Confidential Information is already lawfully in the 

possession of a recipient or lawfully known to it prior to such disclosure; 

14.4 Possession of Confidential Information by the Disclosee where it has 

been acquired from a third party who is not in breach of any obligation of 

confidence in providing that Confidential Information; 

provided that, in no event shall information relating to the affairs of any 

identifiable person be disclosed or released from the obligations herein 

without the prior written consent of the Authority. 

15. The Disclosee shall: notify the Contractor and the Authority promptly of 

the date and circumstances of the loss or unauthorised disclosure, if any, 

of the Confidential Information or any part of the Confidential Information 

and in addition, the action being taken to rectify that loss or unauthorised 

disclosure. 

16. The obligations contained in this Agreement shall continue until notified 

in writing by the Authority or the Confidential Information becomes public 

knowledge (other than by breach of the terms of this Agreement). 

17. No licence of any intellectual property rights (including but not limited to 

patent rights, copyrights, trademarks and rights in proprietary information 

and/or know-how and whether registrable or unregistrable) is granted 

hereby, beyond that necessary to enable use of the Confidential 

Information for the purpose for which the Confidential Information was 

released. 

18. Nothing in this Agreement shall be construed as compelling any of the 

Parties to disclose any Confidential Information or to enter into any 

further contractual relationship with any other party. 



 

 

66 

 

 

19. No representation or warranties are given regarding the accuracy, 

completeness or freedom from defects of the Confidential Information or 

with respect to infringement of any rights including intellectual property 

rights of others. 

20. Without affecting any other rights or remedies that the other Parties may 

have, the Disclosee acknowledges and agrees that damages alone 

would not be an adequate remedy for any breach of any of the provisions 

of this Agreement. 

GENERAL 

21. No failure or delay by any Party to this Agreement in exercising any of 

its rights hereunder shall operate as a waiver of such rights, nor shall 

any single or partial exercise preclude any further exercise of such rights. 

Any waiver by a Party of any breach or non-compliance with any term of 

this Agreement shall not constitute a waiver of any subsequent breach 

of non-compliance with the same or any other term of this Agreement. 

22. No Party may assign this Agreement or any of its rights and obligations 

hereunder without the prior written consent of the Authority. 

23. Any notice under this Agreement shall be in writing and shall be delivered 

by post, fax or e-mail to the address of the Party in question set out at 

the beginning of this Agreement or such other address (or e-mail address 

or fax number) as the Parties may notify one another from time to time. 

24. No term of this Agreement shall be enforceable, by virtue of the 

Contracts (Rights of Third Parties) Act 1999, by any person who is not a 

party to this Agreement other than the Authority. The Parties shall only 

with the prior written consent of the Authority be entitled to vary any of 

the provisions of this Agreement without notifying or seeking the consent 

of any third party and the rights conferred by section 2 of the Contracts 

(Rights of Third Parties) Act 1999 are excluded. 

25. This Agreement shall be governed by and shall be interpreted in 

accordance with the laws of England. 
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26. The courts of England have exclusive jurisdiction to settle any disputes 

which may arise out of or in connection with this Agreement and 

accordingly that any proceedings, suit or action arising out of or in 

connection therewith shall be brought in such courts. 

This Agreement has been entered into on the date first written above. 

 

 

 

 




