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NATURAL ENGLAND GENERAL TERMS AND CONDITIONS

1. [bookmark: _Toc338687930][bookmark: a844888][bookmark: _Ref405008180][bookmark: _Ref412047697]	Interpretation
The terms and expressions as set out in Schedule 1 shall have the meanings ascribed therein.
Clause and paragraph headings shall not affect the interpretation of this agreement.
A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality) and that person's personal representatives, successors or permitted assigns.
A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.
Words in the singular shall include the plural and vice versa.
A reference to one gender shall include a reference to the other genders.
A reference to any Party shall include that party's personal representatives, successors or permitted assigns.
A reference to a statute, statutory provision or subordinated legislation is a reference to it as it is in force from time to time, taking account of any amendment or re-enactment and includes any statute, statutory provision or subordinate legislation which it amends or re-enacts.
A reference to a statute or statutory provision shall include any subordinate legislation made from time to time under that statute or statutory provision.
A reference to writing or written includes faxes but not e-mail.
References to clauses are to the clauses of the Agreement.
Any phrase introduced by the terms including, include, in particular or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms.
[bookmark: _Toc338687931][bookmark: _Ref70000000][bookmark: _Ref405008321][bookmark: _Ref412047806]	Precedence
In the event of and only to the extent of any conflict between the Service Order, these terms and conditions or the Special Terms, the conflict shall (unless otherwise specified in the General Terms) be resolved in accordance with the following order of precedence:
[bookmark: _Ref277862225]the Special Terms;
these General Terms;
the Service Order (which for the purposes of this clause 2 excludes any Special Terms which take precedence by virtue of 2.1.1);
any other document referred to in the Agreement
Unless expressly agreed, a document varied pursuant to clause 8 shall not take higher precedence than specified here.
[bookmark: _Toc338687932][bookmark: _Ref405007399][bookmark: _Ref412047869]	Duration
The Agreement shall commence on the date specified in the Service Order and, subject to earlier termination in accordance with the terms of the Agreement, end on the last date of the Contract Period.
[bookmark: _Toc338687933][bookmark: _Ref405007430][bookmark: _Ref412047916]	Contractor's Obligations
The Contractor shall perform its obligations under the Agreement in accordance with the terms and conditions set out in the Agreement and shall comply and co-operate with any reasonable instructions given by Natural England or the Project Officer.
The Contractor shall be responsible for compliance with and ensure that all obligations are performed in accordance with the Health and Safety Requirements.
The Contractor shall ensure that, as an enduring obligation throughout the Contract Period it shall use the latest versions of anti virus definitions available and check for and delete any malicious software.
The Contractor shall, in performance of the Services, comply with the requirements of the Cabinet Office report on Data Handling Procedures in Government and with any security policy notified by Natural England to the Contractor from time to time..
The Contractor is deemed to have satisfied himself as to the scope, extent and location of work to be carried out under the Agreement.
The Contractor will, unless the Service Order specifically states otherwise, be responsible at its own cost and expense for the provision of all necessary Staff, materials and equipment for the management and execution of any obligation under the Agreement.
[bookmark: _Ref70000002]The Contractor shall comply with Natural England's employment check policy in respect of all Staff employed or engaged in the provision of Services whose role involves the handling of information of a sensitive or confidential nature or information that is subject to any relevant security measures. The Contractor confirms that, where applicable in accordance with this clause 4.7, all Staff employed or engaged by the Contractor at the commencement of the Agreement underwent and recruited on a basis that is equivalent to and no less strict than Natural England's employment check policy.
The Contractor shall provide training on a continuing basis for all Staff employed or engaged in the provision of the Services in compliance with any security policy or plan in place.
[bookmark: _Toc338687934][bookmark: _Ref405007524][bookmark: _Ref412047994]	Invoices, Payment, Costs  and Tax
Natural England shall endeavour to pay undisputed sums due to the Contractor in accordance with the Contract Price and the Payment Profile within 5 calendar days (and in any event within 30 calendar days) of receipt and agreement of invoices for work completed to the satisfaction of Natural England.
Any invoices submitted by the Contractor shall contain the purchase order number (provided by Natural England from time to time), all appropriate references, and a detailed breakdown of Services and will be supported by any other documents required by Natural England to substantiate the invoice.
Invoices shall be submitted to SSCL Finance, Room 211, Foss House, Kings Pool, 1-2 Peasholme Green, York, YO1 7PX or such other address (including in electronic format where agreed with the Contractor) as Natural England may notify the Contractor from time to time.
Tax, where applicable, shall be shown separately on all invoices as a strictly net extra charge.
Natural England may reduce payment in respect of any Services which the Contractor has either failed to provide or has provided inadequately, without prejudice to any other rights or remedies of Natural England.
[bookmark: _Ref70000003]The Contractor shall, within 14 days of receiving a request from Natural England provide a report on all costs and expenses which it has incurred and are recoverable from Natural England under the Agreement.  The report shall contain sufficient information to identify the purpose of such cost and expense and the identity of the receiver of the same.  For the avoidance of doubt the report shall include costs and expenses which have not yet been paid by the Contractor but which it is contractually liable to pay.
Notwithstanding the obligations to provide the reports set out in clause 5.6, the Contractor shall inform Natural England prior to it contractually incurring any significant costs or expenses in relation to this Agreement.  Significant costs in this clause shall mean any single cost or expense which exceeds 25 percent of the total Contract Price.
[bookmark: _Toc338687935][bookmark: _Ref405007618][bookmark: _Ref412047119]	Warranties and Representations
The Contractor warrants and represents that:
it has the full capacity and authority and all necessary consents to enter into and perform the Agreement and that the Agreement is executed by a duly authorised representative of the Contractor;
all obligations of the Contractor hereunder shall be performed and rendered by appropriately experienced, qualified and trained Staff with all due skill, care, ability and diligence including but not limited to Good Industry Practice and in accordance with its own established internal procedures;
[bookmark: _Ref70000021]all Staff used to provide the Services will be vetted in accordance with Good Industry Practice and, where applicable, will be subject to Natural England's employment check policy or equivalent and any security policy notified to the Contractor from time to time;
the Services shall be to the reasonable satisfaction of Natural England and meet any requirements made known to the Contractor by Natural England;
the Services shall correspond with the requirements of the Service Order and any other specification within the Agreement;
the Services shall conform in all respects with the requirements of any applicable Law from time to time in force and that it has and will continue to hold all necessary (if any) regulatory approvals from any Regulatory Body necessary to perform the Contractor's obligations under the Agreement;
it has and will continue to have all necessary rights in and to any software or Intellectual Property Rights or any other materials made available by the Contractor to Natural England necessary to perform the obligations under this Agreement;
it is not in default in the payment of any due and payable taxes or in the filing, registration or recording of any document or under any legal or statutory obligation or requirement which default might have a material adverse effect on its business, assets or financial condition or its ability to observe or perform its obligations under the Agreement.
it has not and its directors, partners or other senior Staff, have not committed any of the offences set out in Regulation 23 of the Public Contracts Regulations 2006.
[bookmark: _Toc338687936][bookmark: _Ref405007711][bookmark: _Ref412047214]	Intellectual Property Rights
All Intellectual Property Rights in any information or material introduced by one Party to the other Party pursuant to this Agreement shall remain the property of the Party that owned such Intellectual Property Rights prior to such introduction.
The Contractor grants Natural England a non-exclusive licence to the Existing Intellectual Property Rights solely in order for Natural England to make use and allow others to make use of the Services and the Resulting Intellectual Property Rights.
The Contractor undertakes that it has identified and declared to Natural England any data, documentation or know how which the Contractor or its sub contractors owns, or has rights to, immediately prior to the commencement of the Agreement which could be reasonably judged necessary for the Services to be used. The contractor further undertakes to take, on Natural England's request, all such reasonable steps that are necessary to provide access to such data and documentation as required to enable Natural England to make use of the Services.
The Contractor hereby assigns to Natural England all Resulting Intellectual Property Rights and all materials embodying such rights to the fullest extent permitted by law and shall complete any such documentation and do all such things as Natural England may require to evidence such assignment.
The Contractor undertakes:
to notify to Natural England in writing full details of any Resulting Intellectual Property Rights promptly on their creation, together with full details of the following;
any data, methods or information created by the Contractor (that will not be described, or otherwise included, in the Services);
improved ways of processing or analysing data or information (that will not be described, or otherwise included, in the Services);
any errors or mistakes indentified in any information or data supplied by Natural England;
In the event that the Contractor believes there is nothing to notify this should be confirmed in writing before submission of the final invoice.

whenever requested to do so by Natural England and in any event on the termination of an Engagement, promptly to deliver to Natural England all Confidential Information received from Natural England under the terms of this Agreement which are in its possession, custody or power.
that it has identified and declared to Natural England any Intellectual Property Rights that the Contractor or its sub contractors owns, or has rights to, immediately prior to the commencement of the Contract that could be enhanced by or developed under the Agreement, in sufficient detail to ensure that they can be differentiated from those created during the performance of this Agreement.
The Contractor shall not, and shall procure that the Contractor's Staff and suppliers shall not (except when necessary for the implementation of the Agreement) without prior consent from Natural England, use or disclose Intellectual Property Rights, or any other information (whether or not relevant to the Agreement) which the Contractor may obtain in performing the Agreement except information which is in the public domain.
The Contractor waives, or shall procure the waiver, of any moral rights in the Resulting Intellectual Property Rights, to which it is now or may at any future time be entitled under Chapter IV of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction, including (but without limitation) the right to be identified, the right of integrity and the right against false attribution, and agrees not to institute, support or maintain or permit any action or claim to the effect that any treatment, exploitation or use of such Intellectual Property Rights or other materials, infringes the Contractors moral rights.
The Contractor warrants and represents that any materials, products, information or service supplied or licensed by the Contractor under this Agreement will not infringe any Intellectual Property Rights of any third party and the Contractor shall during and after the Contract Period on written demand indemnify and shall keep indemnified Natural England against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which Natural England may suffer or incur as a result of or in connection with any breach of this clause, except where any such claim refers to designs furnished by Natural England or the use of data supplied by Natural England which is not required to be verified by the Contractor under any provision of the Agreement.
The cover of all reports or drawings forming part of the Service will include a statement © Natural England and the date of creation.
[bookmark: _Toc338687937][bookmark: _Ref70000001][bookmark: _Ref405007852][bookmark: _Ref412047339]	Alteration of Requirement
No variation of the Agreement or of any document referred to in it by the Contractor shall be effective unless the costs of the variation shall be agreed and details of the variation are agreed in writing and signed by the Parties.
[bookmark: _Toc338687938][bookmark: _Ref70000004][bookmark: _Ref405007899][bookmark: _Ref412047386]	Conflict of Interest
The Contractor confirms that at the date of the Agreement, neither the Contractor nor any of its Staff or suppliers are placed in a position where there is or may be any actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor or such persons and the duties owed to Natural England under the provisions of the Agreement and that it shall take appropriate steps to ensure that there is no such conflict throughout the Contract Period. The Contractor will disclose to Natural England full particulars of any such conflict of interest which may arise.
The provisions of this clause 9 shall apply during the continuance of the Agreement and indefinitely after its expiry or termination.
[bookmark: _Toc338687939][bookmark: _Ref405007946][bookmark: _Ref412047432]	Corrupt Gifts and Payments
The Contractor shall not offer or give, or agree to give, to any employee, agent, servant or representative of Natural England any gift or consideration of any kind as an inducement or reward for doing or refraining from doing, any act in relation to the obtaining or execution of the Agreement or any other contract with Natural England, or for showing or refraining from showing favour or disfavour to any person in relation to the Agreement or any such contract.  The attention of the Contractor is drawn to the criminal offences under the Prevention of Corruption Acts 1889 to 1916.
The Contractor shall not enter into the Agreement if in connection with it commission has been paid or is agreed to be paid to any employee or representative of Natural England by the Contractor or on the Contractor's behalf, unless, before the Agreement is made particulars of any such commission and of the terms and conditions of any agreement for the payment thereof have been disclosed in writing to Natural England.
[bookmark: _Toc338687940][bookmark: _Ref405007993][bookmark: _Ref412047479]	Equality and Equal Opportunities
The Contractor shall not, and shall ensure that its Staff shall not, unlawfully discriminate (whether directly or indirectly) against any person.
The Contractor shall, and shall ensure that its Staff involved in the provision of the Services shall, comply with the Equalities Act 2010 and adhere to Natural England's policy on equal opportunities (as amended from time to time).
In the event of any finding of unlawful discrimination being made against the Contractor or any of its Staff engaged by the Contractor during the term of the Agreement by any Court or tribunal, or of any adverse finding in any formal investigation by an official body over the same period, the Contractor must immediately inform Natural England of this in writing and must immediately take all necessary steps to prevent repetition of the unlawful discrimination.  The Contractor must on request, provide Natural England with written details of all steps taken under this clause.
[bookmark: _Toc338687941][bookmark: _Ref405008039][bookmark: _Ref412047526]	Natural England Data
The Contractor shall not delete or remove any proprietary notices contained within or relating to any Natural England Data.
The Contractor shall not store, copy or disclose or use the Natural England Data except as necessary for the performance by the Contractor of its obligations under this Agreement or as otherwise expressly authorised in writing by Natural England.
To the extent that the Natural England Data is held and/or processed by the Contractor, the Contractor shall supply that Natural England Data to Natural England as requested by Natural England in the format specified in the request.
The Contractor shall take responsibility for preserving the integrity of Natural England Data and preventing the corruption or loss of Natural England Data.
The Contractor shall perform secure back-ups of all Natural England Data and shall ensure that up to date back-ups are stored off-site and in accordance with any business continuity and disaster recover plan Natural England have in place or requires the Contractor to have in place.  The Contractor shall ensure that such back-ups are available to Natural England at all times upon request and are delivered to Natural England at no less than 3 monthly intervals or as requested by Natural England.
The Contractor shall ensure that any system on which the Contractor holds any Natural England Data, including back-up data, is a secure system that complies with any security policy of Natural England and that it has in place appropriate technical and organisational measures to ensure the security of the same.
If the Natural England Data is corrupted, lost or sufficiently degraded as a result of the Contractor's Default so as to be unusable, Natural England may:
require the Contractor (at the Contractor's expense) to restore or procure the restoration of Natural England Data to the extent and in accordance with the requirements specified by Natural England; and/or
itself restore or procure the restoration of Natural England Data and shall be repaid by the Contractor any reasonable expenses incurred in doing so to the extent and in accordance with the requirements specified by Natural England.
If at any time the Contractor suspects or has reason to believe that Natural England Data has or may become corrupted, lost or sufficiently degraded in any way for any reason then the Contractor shall notify Natural England immediately and inform Natural England of the remedial action the Contractor proposes to take.
[bookmark: _Toc338687942][bookmark: _Ref70000006][bookmark: _Ref405008149][bookmark: _Ref412047667]	Data Protection Act
With respect to the Parties rights and obligations under this Agreement the Parties agree that Natural England is the data controller and that the Contractor is the data processor.
[bookmark: _Ref70000005]Where the Contractor is processing personal data (as defined by the Data Protection Act 1998 ("DPA")) as a data processor for Natural England the Contractor shall ensure that it has implemented 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 and having regard to the nature of the personal data to be protected.
Notwithstanding the generality of clause 13.2, the Contractor will:
process the personal data only in accordance with instructions from Natural England;
process the personal data only to the extent, and in such manner, as is necessary for the provision of the Services or as is required by Law or any Regulatory Body;
obtain prior written consent from Natural England in order to transfer the personal data to any Staff for the provision of the Services;
ensure that any Staff required to access the personal data are informed of the confidential nature of the personal data and comply with the obligations set out in this clause 13 and take reasonable steps to ensure the reliability of any Staff who have access to personal data;
ensure that none of the Contractor's personnel publish, disclose or divulge any of the personal data to any third party unless directed in writing to do so by Natural England;
notify Natural England (within five (5) Working Days) if it receives:
a request from a data subject to have access to that person's personal data; or
[bookmark: _Ref63134330]a complaint or request relating to Natural England's obligations under the DPA;
and provide Natural England with full cooperation and assistance in relation to any complaint or request made including by:

providing Natural England with full details of the complaint or request;
complying with any data access request within the relevant time scales in the DPA and in accordance with Natural England's instructions;
providing Natural England with any personal data it holds in relation to a data subject (within the timescales required by Natural England); and
[bookmark: _Ref75857579]provide Natural England with any information requested by Natural England.
permit Natural England or its representatives (subject to reasonable and appropriate confidentiality undertakings), to inspect and audit the Contractor's data processing activities (and/or those of its agents, subsidiaries and sub-contractors) and comply with all reasonable requests or directions by Natural England to enable Natural England to verify and/or procure that the Contractor is in full compliance with its obligations under this Agreement;
provide a written description of the technical and organisational methods employed by the Contractor for processing personal data (within the timescales specified by Natural England);
[bookmark: _Ref63134569]not process personal data outside the European Economic Area without the prior written consent of Natural England and, where Natural England consents to a transfer, to comply with any reasonable instructions notified to it by Natural England and ensure compliance with the obligations of a data controller under the eight data protection principle as set out in Schedule 1 of the DPA by providing an adequate level of protection to any personal data transferred;
provide Natural England with such information as Natural England may reasonably require to satisfy itself that the Contractor is complying with its obligations under the DPA;
promptly notify Natural England of any breach of security measures; and
ensure that it does nothing knowingly or negligently which places Natural England in breach of Natural England's obligations under the DPA.
The Contractor shall comply at all times with the DPA and shall not perform its obligations under this Agreement in such a way as to cause Natural England to breach any of its applicable obligations under the DPA.
The provisions of this clause shall apply during the Contract Period and indefinitely after its expiry or termination.
[bookmark: _Toc338687943][bookmark: _Ref405008336][bookmark: _Ref412047839]	RIGHT TO PUBLISH
The Contractor acknowledges that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Agreement is not Confidential Information.  Natural England shall be responsible for determining in its absolute discretion whether any of the content of the Agreement is exempt from disclosure in accordance with the provisions of the FOIA.  Notwithstanding any other term of this Agreement, the Contractor hereby gives his consent for Natural England to publish the Agreement in its entirety (but with any information which is exempt from disclosure in accordance with the provisions of the FOIA redacted), including from time to time agreed changes to the Agreement, to the general public.
Natural England may consult with the Contractor to inform its decision regarding any exemptions but Natural England shall have the final decision in its absolute discretion.  
The Contractor shall assist and cooperate with Natural England to enable Natural England to publish this Agreement.
[bookmark: _Toc338687944][bookmark: _Ref70000007][bookmark: _Ref405007383][bookmark: _Ref412047886]	Confidentiality
Each Party:
shall treat all Confidential Information belonging to the other as confidential and safeguard it accordingly; and
shall not disclose any Confidential Information belonging to the other Party to any other person without the prior written consent of the other Party, except to such persons and to such extent as may be necessary for the performance of the Agreement or except where disclosure is otherwise expressly permitted by the provisions of the Agreement.
The Contractor shall take all necessary precautions to ensure that all Confidential Information obtained from Natural England under or in connection with the Agreement:
is given only to such of the Staff 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 the Agreement;
is treated as confidential and not disclosed (without the prior written consent of Natural England) or used by any Staff or such professional advisors or consultants otherwise than for the purposes of the Agreement; and
that its Staff or professional advisors or consultants are aware of the Contractor's confidentiality obligations under the Agreement and shall sign a confidentiality undertaking on the same terms before commencing work in connection with the Agreement.
This clause 15 shall not apply to Confidential Information which:
is or becomes publicly available (otherwise than by a breach of any obligation of confidentiality); or
was known to a Party, without restriction as to its disclosure, before the information was disclosed to it by the other Party; or
is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure; or
is required to be disclosed by Law including any requirement for disclosure under the DPA, FOIA or EIR; or
is independently developed by a Party without direct or indirect access to, or use or knowledge of, the information disclosed to it by the other Party.
Nothing in this Agreement shall prevent Natural England from disclosing the Contractors Confidential Information, including the Management Information:
to any crown body or any other Contracting Authority who shall be entitled to further disclose the Confidential Information to other crown bodies or Contracting Authorities on the basis it is confidential and not to be disclosed to a non crown body or non-Contracting Authority third party;
to any consultant, contractor or other person engaged by Natural England or any person for the purposes of an OGC gateway review;
for the purpose of examination and certification of Natural England's accounts; or
for the examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which Natural England has used its resources.
Natural England shall use all reasonable endeavours to ensure that if it discloses any Confidential Information under this clause that party is made aware of Natural England's obligations of confidentiality.
Each Party reserves all rights in its Confidential Information. No rights or obligations in respect of a Party's Confidential Information other than those expressly stated in the Agreement are granted to the other Party, or to be implied from this Agreement.
Nothing in this clause 15 shall prevent either Party from using techniques, ideas or know how gained during the performance of the Agreement in the course of its normal business to the extent that this use does not result in a disclosure of the other Party's Confidential Information or an infringement of Intellectual Property Rights.
[bookmark: _Ref70000008]On termination of this Agreement, each Party shall:
return to the other Party all documents and materials (and any copies) containing, reflecting, incorporating or based on the other Party's Confidential Information;
erase all the other Party's Confidential Information from its computer systems (to the extent possible); and
certify in writing to the other Party that it has complied with the requirements of this clause, provided that a recipient Party may retain documents and materials containing, reflecting, incorporating or based on the other Party's Confidential Information to the extent required by Law. The provisions of this clause 15 shall continue to apply to any such documents and materials retained by a recipient Party.
Provided that this clause 15.7 shall not apply to any Confidential Information provided by the Contractor to Natural England in performing its obligations under this Agreement and which is necessary for Natural England to benefit from the Services following termination.
Except as expressly stated in this Agreement, no Party makes any express or implied warranty or representation concerning its Confidential Information.
The provisions of this clause shall continue to apply after termination of this Agreement.
[bookmark: _Toc338687945][bookmark: _Ref405007602][bookmark: _Ref412047120]	Monitoring and Management Information
[bookmark: _Ref277862366]Where requested by Natural England, the Contractor shall supply the Management Information to Natural England and/or to GPS (Government Procurement Services formerly OGC) during the Contract Period.
[bookmark: _Ref70000009]The Contractor acknowledges and agrees that Natural England may provide GPS with information relating to the Services and any payments made under the Agreement.
Upon receipt of the Management Information supplied by the Contractor under 16.1 or receipt of information provided by Natural England to GPS under 16.2, Natural England and the Contractor hereby consent to GPS:
Storing and analysing the Management Information and producing statistics; and
[bookmark: _Ref277862409]Sharing the Management Information or any statistics produced using the Management Information with any other Contracting Authority.
In the event that GPS shares the Management Information or information provided under clause 16.2 in accordance with 16.3.2, any Contracting Authority receiving the Management Information shall be informed of the confidential nature of that information and shall be requested not to disclose it to any body who is not a Contracting Authority (unless required by Law).
Natural England may make changes to the Management Information which the Contractor is required to supply and shall give the Contractor at least one (1) months written notice of any changes.
[bookmark: _Toc338687946][bookmark: _Ref405007680][bookmark: _Ref412047198]	Freedom of Information and Environmental Regulations
The Contractor acknowledges that Natural England is subject to the requirements of the Code of Practice on Government Information, Freedom of Information Act 2000 ("FOIA") and the Environmental Information Regulations 2004 ("EIR") and shall assist and co-operate with Natural England (at the Contractor's expense) to enable Natural England to comply with these requirements.
The Contractor shall and shall ensure that all Staff shall:
transfer to Natural England all requests for information that it receives as soon as practicable and in any event within 2 working days of receiving a request for information;
provide Natural England with a copy of all information in its possession or power in the form that Natural England requires within 5 working days (or such other period as Natural England may specify) of Natural England's request; and
provide all necessary assistance as reasonably requested by Natural England to enable Natural England to respond to a request for information within the time for compliance set out in section 10 of FOIA or regulation 5 of EIR.
Natural England shall be responsible for determining at its absolute discretion whether any information, whether commercially sensitive information or otherwise, is exempt from disclosure in accordance with the provisions of the Code of Practice on Governmental Information, FOIA or the EIR or is to be disclosed in response to a request for information and in no event shall the Contractor respond directly to a request for information unless expressly authorised to do so by Natural England.
[bookmark: _Ref70000010]In responding to a request for information, including information in connection with the Agreement (including but not limited to tender documents, subsequent contractual information or information classified as confidential or sensitive) Natural England will, where in its absolute discretion it deems necessary, use reasonable endeavours to consult the Contractor.  Notwithstanding this the Contractor acknowledges that Natural England may, in accordance with the Code, disclose information concerning the Contractor or the Services without consulting the Contractor, or following consultation with the Contractor having taken its views into account provided that Natural England shall take reasonable steps where appropriate to give the Contractor advance notice, or failing that, to draw the disclosure to the Contractor's attention after any such disclosure.
The Contractor shall ensure that all information produced in the course of the Agreement or relating to the Agreement is retained for disclosure and shall provide all necessary assistance as reasonably requested by Natural England to enable Natural England to respond to a request for information within the time for compliance and shall permit Natural England to inspect such records as requested from time to time.
The Contractor acknowledges that any commercially sensitive information identified by the Contractor is of indicative value only and that Natural England may be obliged to disclose it in accordance with clause 17.4.
[bookmark: _Toc338687947][bookmark: _Ref70000020][bookmark: _Ref405007774][bookmark: _Ref412047292]	Security
The Contractor acknowledges that Natural England places great emphasis on confidentiality, integrity and availability of information and consequently on the security of Premises and the security of any of the Contractor's systems.  The Contractor also acknowledges the confidentiality of Natural England's Data.
[bookmark: _Ref70000011]The Contractor shall be responsible for the security of any of its systems and shall at all times provide a level of security which:
is in accordance with Good Industry Practice and Law;
complies with any security policy of Natural England or any policy Natural England require the Contractor to develop, implement and maintain;
meets any specific security threats to any of the Contractor's systems;
complies with ISO/IEC27002 and ISO/IEC27001;
the minimum set of security measures and standards required where the system will be handling "protectively marked" or sensitive information (as determined by the Cabinet Office Manual of Protective Security or equivalent); and
any other extent national information security requirements and guidance issued from time to time.
[bookmark: _Ref70000012]The Contractor should avoid the use of removable media to store Natural England Data or information wherever possible. In the event that removable media is used the Contractor shall ensure:
the Natural England Data or information transferred to the removable media is the absolute minimum necessary to carry out the Services, both in terms of the number of people covered by the information and the scope of information held; and
the removable media should be encrypted to a standard of at least FIPS 140-2 or equivalent and must be protected by an authentication mechanism;
user rights to transfer Natural England Data to removable media should be strictly limited to staff for whom it is absolutely necessary.
The Contractor shall as an enduring obligation throughout the Contract Period use the latest versions of anti-virus definitions available to check for and delete any malicious software from its systems or the operating environment.
[bookmark: _Ref277862453]Without limiting clause 18.2 and 18.3, the Contractor shall at all times ensure that the level of security employed in the provision of the Services is appropriate to maintain the following at acceptable risk levels (in accordance with Good Industry Practice for the UK public sector):
loss of integrity of Natural England Data;
loss of confidentiality of Natural England Data;
unauthorised access to, use of, or interference with Natural England Data by any person or organisation;
unauthorised access to network elements, Premises and tools used by the Contractor in the provision of the Services;
use of the Contractor's systems or Services by any third party in order to gain unauthorised access to any computer resource or Natural England Data; and
loss of availability of Natural England Data due to any failure or compromise of the Services.
Either Party shall notify the other immediately upon becoming aware of any malicious software or breach of security including, but not limited to, an actual, potential or attempted breach, or threat to any security plan that Natural England have in place or may require the Contractor to develop and put in place.
Upon becoming aware of any circumstances referred to in 18.5 the Contractor shall immediately take all reasonable steps necessary to:
remedy such breach or protect the Contractors systems against any such potential or attempted breach or threat; and
prevent an equivalent breach in the future
Such steps shall include any action or changes reasonably required by Natural England.

In the event of any circumstances referred to in 18.5 the Contractor shall as soon as reasonably practicable provide to Natural England full details (using such reporting mechanism as may be specified by Natural England from time to time) of such actual, potential or attempted breach and of the steps taken in respect thereof.
[bookmark: _Toc338687948][bookmark: _Ref405007977][bookmark: _Ref412047511]	Termination
[bookmark: _Ref70000014]Without prejudice to any other rights or remedies which Natural England may have, Natural England may terminate this Agreement by giving one months' written notice to the Contractor.
Natural England may terminate the Agreement by notice in writing with immediate effect with no liability to make any further payment to the Contractor (other than in respect of amounts accrued in accordance with clause 20.1) where the Contractor:
[bookmark: _Ref277862502]undergoes a change of control, within the meaning of section 416 of the Income and Corporation Taxes Act 1988, which impacts adversely and materially on the performance of the Agreement; or
[bookmark: _Ref277862578]becomes insolvent, bankrupt, enters into liquidation, enters into a voluntary arrangement, appoints a receiver or such similar event in any jurisdiction save for the purposes of a solvent reconstruction or amalgamation; or
commits, or any of its directors, partners or senior Staff commit, an offence as set out in Regulation 23 of the Public Contract Regulations 2006 (as amended) or is guilty of any fraud or dishonesty or acts in any manner which in the opinion of Natural England brings or is likely to bring the Contractor or Natural England into disrepute or is materially adverse to the interests of Natural England; or
[bookmark: _Ref277862591]suffers or allows any execution, whether legal or equitable, to be levied on its property or obtained against it, or is unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 or the Contractor ceases to trade; or
commits any serious or repeated breach of non-observance of any of the provisions of the Agreement or refuses or neglects to comply with any reasonable and lawful directions of Natural England; or
fails to comply with the requirements of clause 28, in accordance with clause 28.5.
Natural England may only exercise its right under clause 19.2.1 within six months of the date a change of control occurs and shall not be permitted to do so where it has agreed in writing in advance to the particular change of control that occurs.  The Contractor shall notify the Project Officer immediately when any change of control occurs.
Either Party may terminate the Agreement, or terminate the provision of any part of the Agreement by written notice to the other Party with immediate effect if that other Party commits a Default and if:
the Default is not remedied within 30 days, or such other period as may be agreed between the Parties, after issue of a written notice specifying the Default and requesting it to be remedied; or
the Default is not capable of remedy; or
the Default is a fundamental breach of the Agreement.
[bookmark: _Toc338687949][bookmark: _Ref405008086][bookmark: _Ref412047620]	Consequences of Termination
[bookmark: _Ref70000013]On termination of the Agreement pursuant to clause 19.1, 19.2.1, 19.2.2, 19.2.4 or 19.2.6 or 30.1 Natural England shall:
pay to the Contractor sums due and reasonably incurred up to the date of termination where Natural England has received Goods or Services to the equivalent value;
[bookmark: _Ref277862632]pay to the Contractor sums due for expenditure incurred after the date of termination only in so far as it is a result of commitments entered into by the Contractor in good faith before the date on which notice of termination was given and which cannot be voided on or before the termination date.  The Contractor shall submit a fully itemised and costed list of such loss, with supporting evidence of losses reasonably and actually incurred by the Contractor as a result of termination within 5 days of receiving the notice of termination.
provided that any such sum payable in accordance with this clause 20.1 shall only be payable by Natural England if it would have been payable in accordance with this Agreement if it had not been terminated
Natural England shall not be liable under clause 20.1.2 to pay any sum which was claimable under insurance held by the Contractor, or when added to any sum paid or due to the Contractor under the Agreement, exceeds the total sum that would have been payable to the Contractor if the Agreement had not been terminated prior to the expiry of the Contract Period.
[bookmark: _Toc338687950][bookmark: _Ref70000016][bookmark: _Ref405008150][bookmark: _Ref412047682]	Employment Regulations
In the event that the termination of this Agreement could constitute a "relevant transfer" within the meaning of the Employment Regulations, the Contractor undertakes to Natural England:
to comply with any of its obligations under the Employment Regulations and to co-operate with Natural England and or any Replacement Contractor in the event of a relevant transfer;
that it has not made any amendment or change to the terms and conditions of its Staff in the 6 months preceding termination of this Agreement;
to indemnify and keep Natural England indemnified against all liabilities, costs, losses, claims, charges, demands or expenses which are attributable to any act or omission by the Contractor prior to or arising from the termination of the Agreement in respect of any of the Contractor's obligations or duties (whether arising under common law, statute, custom or otherwise) to or in relation to any of its Staff or former staff (including but not limited to any liability arising out of the termination or dismissal of any employee or former employee or out of a failure by the Contractor to comply with its obligations under the Employment Regulations);
that all amounts payable to or in relation to its Staff engaged in the performance of this Agreement (including wages and salaries, overtime, bonus or commission (earned but unpaid), accrued holiday pay, income tax, national insurance contributions, pension contributions and insurance premiums) in respect of the period prior to the termination of this Agreement shall be discharged by the Contractor and the Contractor undertakes to indemnify Natural England against any and all costs, charges and expenses arising out of or in connection with such amounts; and
to indemnify Natural England and any Replacement Contractor in respect of any claims arising from any act or omission of the Contractor in relation to any other of the Contractor's Staff who are not employed, assigned or engaged in providing the Services under the Agreement.
[bookmark: _Ref70000023]The Parties agree that the Contracts (Rights of Third Parties) Act 1999 shall apply to this clause 21 to the extent necessary to ensure that any Replacement Contractor shall have the right to enforce the obligations owed to, and indemnities given to, the Replacement Contractor by the Contractor in its own right pursuant to section 1(1) of the Contracts (Rights of Third Parties) Act 1999.
[bookmark: _Toc338687951][bookmark: _Ref405008227][bookmark: _Ref412047761]	Liability and Insurance
[bookmark: _Ref70000018]Neither Party excludes or limits liability to the other for death or personal injury caused by its negligence or for any breach of any obligations implied by section 12 of the Sale of Goods Act 1979 or any such liability which it is not permissible to exclude by Law.
[bookmark: _Ref70000017]The Contractor shall indemnify and keep indemnified Natural England fully against all claims, proceedings, actions, damages, legal costs, expenses and any other liabilities whatsoever arising out of, in respect of, or in connection with the Agreement including in respect of any death or personal injury, loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Contractor, or any other loss which is caused directly or indirectly by an act or omission of the Contractor.  This clause 22.2 shall not apply to the extent that the Contractor is able to demonstrate that such death or personal injury, or loss or damage was not caused or contributed to by its negligence or default, or the negligence or default of its Staff or by any circumstances within its or their control.
The Contractor shall effect and maintain with a reputable insurance company a policy or policies of insurance providing an adequate level of cover and other terms of insurance in respect of all risks which may be incurred by the Contractor, arising out of the Contractor's performance of the Agreement, including death or personal injury, loss of or damage to property, employers liability or any other loss.  Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Contractor and shall be subject to the minimum cover levels as set out in clause 23.
The Contractor shall on request supply to Natural England copies of such insurance certificates and evidence that the relevant premiums have been paid.
The Contractor shall notify Natural England as soon as possible and in any event within 48 hours of any incident that may lead to any claim, demand or proceedings and shall supply such particulars or details thereof as Natural England shall reasonably require.
The Contractor shall fully and promptly indemnify Natural England in respect of any damage whatsoever caused by any Staff of the Contractor, whether such damage be caused by negligence or in any other way whatsoever to any land, building or chattel in the ownership, occupation or possession of Natural England arising out of or in consequence of the performance of the Agreement or the performance of the Services.
[bookmark: _Toc338687952][bookmark: _Ref277862698][bookmark: _Ref405008305][bookmark: _Ref412047840]	Limitation of Liability
Subject to clause 22.1, Natural England's total liability arising under, or in connection with, this Agreement, whether in tort (including negligence or breach of statutory duty), contract, misrepresentation, restitution or otherwise, shall be limited as follows:
for non-payment of invoices for Services purchased, to the amount unpaid; or
for any other type of liability, to the amount paid for the Services under the Agreement.
[bookmark: _Ref70000019]Subject to clause 22.1, the Contractor's total liability arising under, or in connection with, this Agreement, whether in tort (including negligence or breach of statutory duty), contract, misrepresentation, restitution or otherwise, shall be limited to five (5) million pounds or one hundred and twenty five percent (125%) of the total Contract Price whichever is the greater.
Subject to clause 22.1, neither Party will be liable to the other Party for:
any indirect, special or consequential loss or damage; or
any loss of profits, turnover, business opportunities or damage to goodwill (whether direct or indirect).
Subject to clause 23.2 Natural England may, amongst other things, recover as a direct loss:
any additional operational and/or administrative costs and expenses arising from the Contractor's Default;
any wasted expenditure or charges rendered unnecessary and/or incurred by Natural England arising from the Contractor's Default;
the additional cost of procuring replacement Services for the remainder of the Contract Period; and
any anticipated savings.
[bookmark: _Toc338687953][bookmark: _Ref405007414][bookmark: _Ref412047979]	Assignment, Sub-Contractors and Suppliers
The Contractor shall not assign, sub-contract or in any other way dispose of the Agreement or any part of it without the prior written consent of Natural England.  Sub-contracting any part of the Agreement shall not relieve the Contractor of any obligation or duty attributable to the Contractor under the Agreement.
The Contractor shall be responsible for the acts and omissions of its sub-contractors as though they are its own.
Natural England may at any time novate, assign, transfer, charge, mortgage, subcontract or deal in any other manner with all or any of its rights under the Agreement and may sub-contract or delegate in any manner any or all of its obligations under the Agreement to any third party or agent.
The Contractor shall ensure that a term is included in any sub-contract permitted under this Agreement which requires the Contractor to pay any undisputed sums due to the relevant sub-contractor within a specified period that does not exceed 30 days from the date the Contractor receives the sub-contractor's invoice.
[bookmark: _Toc338687954][bookmark: _Ref405007477][bookmark: _Ref412047042]	Environmental Obligations
The Contractor shall provide the Services with due consideration of the Environmental Targets.
In provision of the Services the Contractor will use reasonable endeavours to contribute to the Environmental Targets.
The Contractor shall in all its own operations, including purchase of materials and services, adopt a sound proactive environmental approach, designed to minimise harm to the environment and be able to provide proof of so doing to the Project Officer on demand.
The Contractor confirms that:
the process used in the manufacture of Goods and the provision of Services minimises the use of ozone depleting substances, toxic chemicals and other pollutants including lead, methyl chloroform and formaldehyde;
alternatives to non-renewable natural resources have been sought and used as a preference wherever possible;
in the manufacture of Goods and in the choice of any associated packaging and the provision of Services, it has given preference to materials that contain maximum recycled content and capacity for recycling or, where cost-effective recycling is impracticable, maximum biodegradability.
[bookmark: _Toc338687955][bookmark: _Ref405007555][bookmark: _Ref412047121]	Precautionary Principle
Where there is good reason to believe there is a potential health or environmental risk in connection with the use of materials, even if the data remains unconfirmed or scientifically unproven, uncertain or the use of the material remains legally permitted, the Contractor should:
notify Natural England of the risk and identify the source of the information or scientific data in which the risk is identified; and
strive to identify any alternative materials that could be used as a substitute for the material.  Any alternative materials should have a low environmental or health impact and continue to meet any requirements in relation to quality.
Prior to substitution of any material under this provision the Contractor will provide Natural England with details of:
any cost or quality implications of the use of any other alternative material; and
any other relevant information in relation to alternative materials.
Following receipt of the information above, Natural England shall decide, at its absolute discretion, if it wishes the Contractor to substitute the current material with any alternative materials proposed by the Contractor or otherwise identified by Natural England itself.
[bookmark: _Toc338687956][bookmark: _Ref405007633][bookmark: _Ref412047182]	Audit
The Contractor shall allow Natural England, its agents, representatives and auditors, and/or a Regulatory Body access at all times to:
records and other materials and assets used in the Contractor's provision of the Services;
the Contractor's Staff involved in the provision of the Services;
reasonable access to any sites or premises controlled by the Contractor and to any equipment or systems used (whether exclusively or non-exclusively) in the performance of the Services; and
witness, conduct of access results of any tests of security processes and counter-measures required to be in place in accordance with clause 18 and 6.1.3.
The Contractor shall co-operate with any audit carried out pursuant to this clause and shall make available all such information and records as are reasonably required by the auditing party to conduct the audit free of charge and on a timely basis and shall allow the auditing party to take copies of all such information and records.
Without prejudice to any other rights or remedies Natural England may have, if an audit identifies that the Contractor has failed to perform its obligations under this Agreement in any material manner, the Parties shall agree and implement a remedial plan.
[bookmark: _Toc338687957][bookmark: _Ref412047276][bookmark: OLE_LINK1]	TAX ASSURANCE
Where the Contractor is liable to be taxed in the UK in respect of consideration received under this contract, it shall at all times comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and regulations relating to income tax in respect of that consideration. 
Where the Contractor is liable to National Insurance Contributions (NICs) in respect of consideration received under this contract, it shall at all times comply with the Social Security Contributions and Benefits Act 1992 and all other statutes and regulations relating to NICs in respect of that consideration. 
Natural England may, at any time during the term of this contract, request the Contractor to provide information which demonstrates how the Contractor complies with Clauses 28.1 and 28.2 above or why those Clauses do not apply to it.
A request under Clause 28.3 above may specify the information which the Contractor must provide and the period within which that information must be provided. 
The Contractor acknowledges that all information it provides pursuant to Clauses 28.3 and 28.4 above will be provided to Natural England.
Natural England may terminate this contract if- 
in the case of a request mentioned in Clause 28.3 above- 
28.6.1.1	the Contractor fails to provide information in response to the request within a reasonable time, or 
28.6.1.2	in the opinion of Natural England, the Contractor provides information which is inadequate to demonstrate either how the Consultant complies with Clauses 28.1 and 28.2 above or why those Clauses do not apply to it; 

28.6.2	in the case of a request mentioned in Clause 28.4 above, the Contractor fails to provide the specified information within the specified period, or 
28.6.3	it receives information which demonstrates that, at any time when Clauses 28.1 and 28.2 apply to the Contractor, the Contractor is not complying with those Clauses. 
The Contractor acknowledges that Natural England may supply any information which it receives under Clause 28.3 and 28.4 to the Commissioners of Her Majesty‟s Revenue and Customs for the purpose of the collection and management of revenue for which they are responsible."
[bookmark: _Toc338687958][bookmark: _Ref405007712][bookmark: _Ref412047448]	Waiver
Failure to exercise, or any delay in exercising, any right or remedy provided under the Agreement or by Law shall not constitute a waiver of that (or any other) right or remedy, nor shall it preclude or restrict any further exercise of that (or any other) right or remedy.
No single or partial exercise of any right or remedy provided under the Agreement or by Law shall preclude or restrict the further exercise of any such right or remedy.
Except as otherwise expressly provided by the Agreement, all remedies available to either Party for breach of the Agreement are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.
A waiver (which may be given subject to conditions) of any right or remedy provided under the Agreement or by Law shall only be effective if it is in writing and shall apply only to the Party to whom it is addressed and for the specific circumstances for which it is given. It shall not prevent the Party who has given the waiver from subsequently relying on the right or remedy in other circumstances.
[bookmark: _Toc338687959][bookmark: _Ref405007758][bookmark: _Ref412047512]	Severability
[bookmark: a443124][bookmark: _Ref70000015]If any provision (or part of a provision) of the Agreement is found by any court or administrative body of competent jurisdiction to be invalid, unenforceable or illegal, such provision shall be severed and the other provisions will remain in force and effect as if the Agreement had been executed with such invalid, illegal or unenforceable provision eliminated.
[bookmark: _Toc338687960][bookmark: _Ref405007805][bookmark: _Ref412047557][bookmark: a429316]	Force Majeure
Neither Party shall be liable to the other for any delay in or failure to perform its obligations under the Agreement if such delay or failure results from a Force Majeure event.  Notwithstanding the foregoing, each Party shall use all reasonable endeavours to continue to perform its obligations under the Agreement.  If a Party is unable to perform its obligations under the Agreement as a result of a Force Majeure event for a period in excess of 6 months (commencing on the date of the notice provided in accordance with clause 31.2), the other Party may terminate the Agreement by notice in writing with immediate effect.
[bookmark: _Ref70000022]If either Party becomes aware of circumstances of Force Majeure which give rise to or which are likely to give rise to any such failure or delay on its part it shall notify the other as soon as reasonably possible and shall estimate the period such failure or delay shall continue.
[bookmark: _Toc338687961][bookmark: _Ref405007853][bookmark: _Ref412047604]	Fraud
The Contractor shall safeguard Natural England's funding of the Agreement against fraud generally and, in particular, fraud on the part of its Staff, or the Contractor's directors and suppliers.  The Contractor shall notify Natural England immediately if it has reason to suspect that any fraud has occurred or is occurring or is likely to occur.
[bookmark: _Toc338687962][bookmark: _Ref405007900][bookmark: _Ref412047636][bookmark: a773393]	Recovery of Sums Due
Wherever under the Agreement any sum of money is recoverable from or payable by the Contractor (including any sum which the Contractor is liable to pay to Natural England in respect of any breach of the Agreement), Natural England may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Contractor under the Agreement or under any other agreement or contract with Natural England.
[bookmark: _Toc338687963][bookmark: a1007897][bookmark: _Ref405007930][bookmark: _Ref412047683]	Announcements
No Party shall make, or permit any person to make, any public announcement concerning the Agreement (whether before, at or after completion) except as required by Law or with the prior written consent of the other Party (such consent not to be unreasonably withheld, delayed or conditioned).
[bookmark: _Toc338687964][bookmark: _Ref405007994][bookmark: _Ref412047729]	Contracts (Rights of Third Parties) Act 1999
Subject to clause 21.2, a person who is not a Party to the Agreement shall not have any rights under or in connection with it by virtue of the Contracts (Rights of Third Parties) Act 1999.
[bookmark: _Toc338687965][bookmark: _Ref405008024][bookmark: _Ref412047776]	Dispute Resolution
Any disputes arising in connection with this Agreement will normally be resolved amicably at working level.  In the event of failure to reach consensus between the Parties then such failure shall be handled in the following manner:
[bookmark: _Ref277862811]the dispute shall in the first instance be referred to Natural England's Project Officer or manager in the organisation of similar standing and the Contractors nominated equivalent officer for resolution at a meeting to be arranged as soon as practicable after the failure to reach consensus arises, but in any event within ten Business Days;
[bookmark: _Ref277862834]if the dispute cannot be resolved in accordance with 36.1.1 above within ten Business Days after such referral, or within any other period agreed between the Parties then the dispute shall be referred to Natural England's Head of Legal at 7th Floor, Hercules House, Hercules Road, London SE1 7DU and to the Contractor's nominated equivalent officer for resolution at a meeting to be arranged as soon as practicable after such referral, but in any event within ten Business Days;
if the dispute has not been resolved following a referral in accordance with 36.1.2 the Parties shall seek to settle the dispute by mediation in accordance with the CEDR Model Mediation Procedure.  Unless otherwise agreed between the Parties, the mediator will be nominated by CEDR.
[bookmark: _Toc338687966][bookmark: _Ref405008087][bookmark: _Ref412047823]	Entire Agreement
The Agreement and any documents referred to in it constitute the whole agreement between the Parties and supersede any previous arrangement, understanding or agreement between them relating to the subject matter of this Agreement.
Each Party warrants to the other Parties that, in entering into the Agreement and the documents referred to in it, it does not rely on any statement, representation, assurance or warranty of any person (whether a Party to this Agreement or not) other than as expressly set out in the Agreement or those documents.
Nothing in this clause shall limit or exclude any liability for fraud or fraudulent misrepresentation.
[bookmark: _Toc338687967][bookmark: _Ref405008151][bookmark: _Ref412047887]	Scope of Agreement
Nothing in the Agreement is intended to, or shall be deemed to, constitute a partnership or joint venture of any kind between the Parties, nor constitute any Party the agent of the other Party for any purpose. No Party shall have authority to act as agent for, or to bind, the other Party in any way.
[bookmark: _Toc338687968][bookmark: _Ref405008181][bookmark: _Ref412047932]	Notice
[bookmark: a950211]Any notice required to be given under the Agreement shall be in writing and shall be delivered personally, or by commercial courier, to each Party required to receive the notice at its address as set out in the Service Order or at such other address as the relevant Party may specify by notice in writing to the other.
Any notice shall be deemed to have been duly given:
if delivered personally, when left at the address referred to in the Service Order;  or
if delivered by commercial courier, on the date of signature of the courier's receipt.
The provisions of this clause shall not apply to the service of any process in any legal action or proceedings where the normal legal rules as to delivery will apply.
[bookmark: _Toc338687969][bookmark: _Ref405008258][bookmark: _Ref412047995]	Law and Jurisdiction
The Agreement and all disputes or claims arising out of or in connection with it or its subject matter shall be governed by and construed in accordance with the law of England.
The Parties irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle all disputes or claims that arise out of or in connection with the Agreement or its subject matter.
[bookmark: _Toc338687970][bookmark: _Ref405008289][bookmark: _Ref412047026]
 
[bookmark: _Toc338687971]DEFINITIONS
Agreement: means the agreement between Natural England and the Contractor consisting of these General Terms, the Service Order, the Special Terms and any other documents (or parts thereof) specified by Natural England.
Business Day: a day when the clearing banks are open for business other than a Saturday, Sunday or public holiday in England or Wales.
Capacity: means as agent, consultant, director, employee, owner, partner, shareholder or in any other capacity.
CDM Regulations: means the Construction (Design and Management) Regulations 2007 and any amendments, consolidation or re-enactment of the same.
Code: means the Department for Constitutional Affairs Code of Practice on the Discharge of Functions of Public Authorities under Part 1 of FOIA.
Confidential Information: means any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including the Management Information, information which relates to the business, affairs, properties, assets, trading practices, Services, developments, trade secrets, Intellectual Property Rights, know-how, personnel, customers and suppliers of either Party and all personal data and sensitive personal data within the meaning of the Data Protection Act 1998.
Contract Period: means the period of duration of the Agreement from the commencement date in accordance with the Service Order.
Contract Price: means the price exclusive of any applicable tax, payable to the Contractor by Natural England under the Agreement, as set out in the Service Order, for the full and proper performance by the Contractor of its part of the Agreement as determined under the conditions of the Agreement.
Contracting Authority: has the meaning given to it in Regulation 3 of the Public Contracts Regulations 2006.
Contractor: means the person, firm or company with whom Natural England enters into the Agreement the details of which are set out in the Service Order.
Default: means any breach of the obligations of either Party (including but not limited to fundamental or persistent breach or breach of a fundamental term) or any default, act, omission, negligence or statement of either Party, its employees, agents or sub-contractors in connection with or in relation to the subject matter of the Agreement and in respect of which such Party is liable to the other.
Delivery Location: means, unless otherwise agreed in writing by Natural England, the location set out for delivery in the Service Order.
Employment Regulations: means the Transfer of Undertakings (Protection of Employment) Regulations 2006.
Engagement: means the engagement of the Contractor by Natural England to provide the Services on the terms of the Agreement.
Environmental Targets: means cross governmental environmental objectives, including an obligation to:

conserve energy, water and other resources; and
reduce waste and minimise the release of greenhouse gases, acid rain precursors, volatile organic compounds and other substances damaging to health and the environment as a result of activity on, or related to the government estate.
Existing Intellectual Property Rights: means any Intellectual Property Rights of the Contractor used in the provision of the Services that was in existence prior to the Commencement Date which was not specifically created for use or intended use in relation to the performance of the obligations under this Agreement.
Force Majeure: means any event or occurrence which is outside the reasonable control of the Party concerned, and which is not attributable to any act or failure to take preventative action by the Party concerned, including (but not limited to) mandatory compliance with any governmental regulations, acts of God (including fire, flood, earthquake or other natural disaster), war or terrorist attack.  For the avoidance of doubt, it does not include any strikes, lock outs or other industrial action occurring within the Contractor's organisation or within any sub-contractor's organisation or any non performance by the Contractor's suppliers and sub-contractors.
General Terms: these terms and conditions.
Good Industry Practice: means using standards, practice, methods and procedures and exercising that degree of skill and care, diligence, prudence and foresight which one would reasonably and ordinarily be expected from a skilled and experienced person engaged in a similar type of undertaking under the same or similar circumstances.
Goods: means any goods agreed in the Service Order to be supplied to Natural England by the Contractor (including any part or parts of them).
Health and Safety Requirements: all applicable health and safety legislation, rules, policies and regulations and other reasonable security requirements that Natural England has in force from time to time.
Intellectual Property Rights: means patents, inventions, trademarks, service marks, logos, design rights (whether registrable or otherwise), applications for any of the foregoing, copyright, database rights, domain names, trade or business names, moral rights and other similar rights or obligations whether registrable or not in any country (including but not limited to the United Kingdom) and the right to sue for passing off.
Law: means applicable law, statute, bye-law, regulations, order, regulatory policy, guidance or industry code, rule of court or directives or requirements of any Regulatory Body, delegated or subordinate legislation or notice of any Regulatory Body.
Management Information: means the information required from the Contractor pursuant to the OGC procurement policy note (Action Note 06/10 05March 2010), taking into account the category of spend of the Agreement and as further described in the Service Order.
Natural England:  means Natural England of 4th Floor, Foss House, Kings Pool, 1-2 Peasholme Green, York YO1 7PX.


Natural England Data: means:

the data text drawings diagrams images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media and which are:
supplied to the Contractor by or on behalf of Natural England; or
which the Contractor is required to generate, process, store or transmit pursuant to the Agreement; or
any personal data for which Natural England is the data controller.
OGC: means the Office of Government Commerce.
Party: means any party to this Agreement individually and "Parties" refers to all of the parties to this Agreement collectively.  A Party shall include all permitted assigns of the Party in question.
Payment Profile: means the payment profile and any milestones for payment identified in the Service Order.
Premises: means the location at which the Services are to be provided as specified in the Service Order.
Project Officer:  means the person for the time being appointed by Natural England as being authorised to administer the Agreement on behalf of Natural England or such person as may be nominated by the Project Officer to act on its behalf.
Regulatory Body: means those government departments and regulatory, statutory and other entities, committees and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in the Agreement or any other affairs of Natural England.
Replacement Contractor: means a firm, company or organisation with which Natural England contracts to provide the Services or service which is substantially the same type of services (in whole or in part) after termination of the Agreement.
Resulting Intellectual Property: means individually and collectively all inventions, improvements and/or discoveries which are conceived and/or made and any Intellectual Property Rights created by one or more members of Staff of the Contractor or its sub contractors acting either on their own or jointly with one or more employees of Natural England in performance of the Services.
Service Order:  the order form (being either in the form of the engagement letter, service order form or framework agreement and work package order) from Natural England to the Contractor setting out the specification and requirements.
Services: means any such Goods or services as are to be supplied by the Contractor under the Agreement more particularly described in the Service Order.
Special Terms: the special terms of Natural England applicable to the type of Services to be provided by the Contractor, including the additional terms agreed and included in the "special terms" section of the Service Order.
Staff: means all persons employed by the Contractor to perform the Agreement together with the Contractor's servants, agents and sub-contractors used in the performance of the Agreement.
Staff Vetting: Natural England procedures and departmental policy for the vetting of personnel whose role will involve the handling of information of a sensitive or confidential nature or the handling of information which is subject to any relevant security measures, including, but not limited to, the provisions of the Official Secrets Act 1911 to 1989. For the avoidance of doubt, unless otherwise notified by Natural England, only Staff members involved in handling confidential or sensitive information as part of the Services or who will be required to have unsupervised access to Natural England's Premises will need to be subject to the full Staff Vetting Procedures.
Timetable: the timetable for the provision and completion of the Services as specified in the Service Order for the Services.
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