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1. DEFINITIONS

In these Conditions
Approval and Approved 
means the written consent of the Contract Manager.

The Royal Parks 
Means The Royal Parks Agency on behalf of the Secretary of State for Culture, Media and Sport and includes, but is not limited to, its successors and assignees. 

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 information which relates to the business, affairs, properties, assets, trading practices, developments, trade secrets, Intellectual Property Rights, know-how, personnel, customers and suppliers of either Party, and the Commercially Sensitive Information.

Contract
means the agreement to the Conditions between The Royal Parks and the Designer and any other relevant documentation. 

Contract Manager 
means the person for the time being appointed by The Royal Parks as being authorised to administer the Contract on behalf of The Royal Parks or such person as may be nominated by the Contract Manager to act on its behalf.  

Contract Period
means the period of duration of the Contract.
Contract Price
means the price to be paid by The Royal Parks to the Designer calculated in accordance with the prices and/or rates detailed under the Contract.

Designer
means the person, firm or company with whom The Royal Parks enters into this Contract.

Contractor’s Representative
means the individual authorised to act on behalf of the Designer for the purposes of the Contract.

Data

means all data processed by the Designer or provided to the Designer for processing as part of the Services to be provided by the Designer to The Royal Parks together with all information and records generated during the course of the Designer providing such Services. This includes without limitation, all designs, models, drawings, prints, samples, transparencies, specifications, data, reports, manuscripts, working notes, documentation, materials, manuals, photographs, negatives, tapes, discs, films, digital media, software or any other similar items.

Default
means any breach of the obligations of either Party (including but not limited to fundamental breach or breach of a fundamental term) or any default, act, omission, negligence or statement of either Party, its employees, agents or sub-contractors / designers in connection with or in relation to the subject matter of the Contract and in respect of which such Party is liable to the other.

FOIA
means the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner in relation to such legislation.

Information
has the meaning given under section 84 of the Freedom of Information Act 2000.

Month
 means calendar month.

Parks
means The Royal Parks and other Premises under The Royal Parks’ control.

Party
means a party to this Contract and “Parties” shall be construed accordingly.

Premises
means the location where the Services are to be performed, as specified in the Specification.

Services
means the services to be provided as specified in the Specification and shall, where the context so admits, include any materials, articles or goods to be supplied thereunder.

Site
means the area within the Premises in which the Services are performed.

Specification
means the description of the Goods or Services to be provided under the Contract.
Staff
means all persons employed by the Designer to perform the Contract together with the Designer's servants, agents and sub-contractors / designers used in the performance of the Contract.

Variation
means a properly executed variation to the Contract in compliance with Condition 19.

The terms defined under Clause 1 above shall include the singular and the plural as the context requires.

2. LAW AND PUBLIC POLICY

The Contract shall be governed by and interpreted in accordance with English Law and each party agrees to submit to the jurisdiction of the English Courts. While the parties shall use their best endeavours to avoid any illegality, the invalidity or unenforceability of any part of the Contract shall not affect the other provisions of the Contract.

3. INVOICES AND PAYMENT

A priced invoice showing VAT separately and bearing a Purchase Order number shall be forwarded to The Royal Parks at the address given. Payment shall be made within 30 days of completion of the Services, except where the invoice is in dispute.

4. CORRUPT GIFTS AND PAYMENTS OF COMMISSION

The Designer shall not receive or agree to receive from any person, or offer or agree to give any person, or procure for any person, any gift or consideration of any kind as an inducement or reward for doing or not doing anything, or for showing favour or disfavour to any person in relation to the subject matter of this Contract.

5. ENTIRE AGREEMENT

It is agreed by the parties that this Contract forms the entire agreement between them. Any purported variation to the terms and conditions of this Contract in any Designer invoice, delivery note or other written notification from the Designer shall be of no effect. No change or modification to this Contract will be valid unless expressly stated in writing as amending this Contract and signed by the authorised representative of each party.
6. SCOPE OF CONTRACT

Nothing in the Contract shall be construed as creating a partnership, a contract of employment or a relationship of principal and agent between The Royal Parks and the Designer.

7. NOTICES

Notices may be served by personal delivery to the other party or by sending them by facsimile or by ordinary pre paid post to the party’s registered office when they shall be deemed to be served 2 working days after posting.
8. MISTAKES IN INFORMATION

The Designer shall be responsible for the accuracy of all drawings, documentation and information supplied to The Royal Parks by the Designer and shall pay The Royal Parks any extra costs occasioned by any discrepancies, errors or omissions therein.

9. THE CONTRACTS (Rights of Third Parties) ACT 1999

No person who is not a Party to the Contract (including without limitation any employee, officer, agent, representative, or sub-contractor/designer of either The Royal Parks or the Designer) shall have any right to enforce any term of the Contract, which expressly or by implication, confers a benefit on him without the prior agreement in writing of both Parties, which agreement should specifically refer to this Condition 9. This Clause does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act and does not apply to the Crown.

10. CONFIDENTIALITY AND FREEDOM OF INFORMATION 

10.1. The Designer, its employees, agents, servants and/or sub contractors/designers shall not disclose to any third party either during the duration of this Contract or for a period of 6 years thereafter any information relating to the Services, this Contract and its performance of the Services. 
10.2.  The Designer shall keep secure all material containing any information in relation to the Contract and its performance.

10.3. The Designer shall not make use of the Contract or any material or information provided by or on behalf of The Royal Parks otherwise than for the purpose of the Contract. However, neither party will be in breach of any obligation to keep any material or information relating to the Services, this Contract and its performance of the Services or other material or information confidential or not to disclose it to any other party to the extent that it:

(i) Is known to the party making the disclosure before its receipt from the other party, and not already subject to any obligation of confidentiality to the other party;

(ii) Is or becomes publicly known without any breach of this Contract or any other undertaking to keep it confidential;

(iii) Has been obtained by the disclosing party from a third party in circumstances where the disclosing party has no reason to believe that there has been a breach of an obligation of confidentiality owed to the other party;

(iv) Has been independently developed by the disclosing party;

(v) Is disclosed pursuant to the requirement of any law or regulation (provided, in the case of disclosure under the Freedom of Information Act 2000, none of the exceptions to that Act applies to the information disclosed) or the order of any Court of competent jurisdiction, and the party required to make that disclosure has informed the other, within a reasonable time after being required to make the disclosure, of the requirement to disclose and the information required to be disclosed; or
(vi) Is approved for release in writing by the other party’s authorised representative.

10.4. If the Designer receives a request under the Freedom of Information Act 2000 (FOIA) to disclose any material or information that is provided by The Royal Parks in relation to this Contract, it will notify and consult with The Royal Parks. The Royal Parks will respond to the Designer within 10 days after receiving the notice if that notice requests The Royal Parks to provide information to assist the Designer to determine whether or not an exemption to the FOIA applies to the information requested under that Act. 
11. TRANSPARENCY

The Contract will, where applicable, be published as part of the Government’s Transparency Agenda. In some circumstances, limited redactions will be made before the Contract is published in order to comply with existing law and for the protection of national security.

12. PUBLICITY, MEDIA, AND OFFICIAL ENQUIRIES

The Designer shall obtain written approval from The Royal Parks prior to taking any photographs or making publicity releases or announcements including advertisements regarding either the Contract or the activities of the Designer related to its participation in the Contract. The Designer shall not either during the Contract or at any time after termination (however arising) issue or publish or cause to be issued or published any comment or statement or make any use or allow any use of any trademarks, brands or logos owned by The Royal Parks without first obtaining the written approval of The Royal Parks.
13. SECURITY

The Designer shall ensure that any of its staff who have access to or are employed on The Royal Parks premises, comply with The Royal Parks safety and security procedures and instructions. 
14. INTELLECTUAL PROPERTY RIGHTS 

14.1. All patents, copyright, design rights and other intellectual property and proprietary rights (“IP Rights”) in all Data prepared or supplied by The Royal Parks to the Designer shall remain the property of The Royal Parks. 

14.2. All “IP Rights” in all Data prepared or developed by the Designer under or in connection with the Contract are hereby assigned to and shall vest in The Royal Parks free from any encumbrance and with full title guarantee.

14.3. This Clause 14 shall operate as an assignment of any future copyright or future design right within the meanings of section 91 and respectively of the Copyright Designs and Patents Act 1988.
14.4. The Designer shall disclose to The Royal Parks all inventions which the Designer or the Designer’s personnel may make in the performance of the Services and which are wholly or substantially based on concepts or Data developed or supplied by The Royal Parks. All “IP Rights” to such inventions shall vest in The Royal Parks.
14.5. The Designer shall execute all documents and perform such acts as may be reasonably necessary to enable The Royal Parks to obtain and/or maintain al “IP Rights” and perfect its title to any inventions referred to in Clause 14.4 and all Data referred to in Clause 14.2 
14.6. The Designer shall ensure that all “IP Rights” in all Data prepared or developed by any third party under or in connection with the Contract, including permitted sub-contractors/designers shall become vested in The Royal Parks. 
14.7. In respect of any “IP Rights” vested in any third party supplied but not prepared or developed under or in connection with the Contract, the Designer shall notify The Royal Parks of the same and shall obtain from such third party (at no cost and expense to The Royal Parks) such permissions, waiver or licence as may be necessary to enable the Services to be performed and completed and/or the Data used, copied or modified by either The Royal Parks or by any third party whom The Royal Parks has authorised both during and after completion of the Contract. 
14.8. The Designer waives, and shall procure from any third party the waiver of, the exercise against The Royal Parks of all moral rights in Data that are or become vested in the Designer and/or any third party. 
15.  CONDITIONS AFFECTING PROVISION OF SERVICES

The Designer shall be deemed to have satisfied himself as regards the nature and extent of the Services, the means of communication with and access to the Site, the supply and of Conditions affecting labour, the suitability of The Royal Parks’ Property and the Equipment necessary for the performance of the Services, subject to all such matters being discoverable by the Designer.

16. DESIGNER’S PERSONNEL

16.1. The Designer shall make available for the purposes of the Project any individuals named on the Instruction as key personnel.  The Royal Parks may at any time by notice to the Designer, designate any person concerned with the Project or any part of it as a key person.  The Designer shall not make any changes in the key personnel referred to in this paragraph without the prior written Approval of The Royal Parks. 

16.2. The Designer shall bear the cost of any notice, instruction or decision of The Royal Parks under this Condition.

17. ASSIGNMENT AND SUB-CONTRACTING

17.1. The Designer shall not assign, sub-contract or in any other way dispose of the Contract or any part of it without prior Approval.  Sub-contracting any part of the Contract shall not relieve the Designer of any obligation or duty attributable to the Designer under the Contract or these Conditions.

17.2. The Royal Parks may assign, novate or otherwise transfer the Contract in whole or in part or any benefit or interest therein subject to providing notice of any such assignment or transfer to the Designer.

17.3. The Designer shall be responsible for the acts and omissions of its sub-contractors/designers as though they are its own.

17.4. Where The Royal Parks has consented to the placing of sub-contracts, copies of each sub-contract shall be sent by the Designer to The Royal Parks immediately it is issued.

17.5. The Designer shall not use the services of self-employed individuals without prior Approval.

17.6. Where the Designer enters into a sub-contract for the provision of any part of the Services, the Designer shall ensure that a term is included in the sub-contract which requires the Designer to pay all sums due to the sub-contractor/designers within a specified period, not exceeding 30 days from the date of receipt of a valid invoice as defined by the terms of that sub-contract.

18. WAIVER

18.1. The failure of either Party to insist upon strict performance of any provision of the Contract or the failure of either Party to exercise any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by this Contract.

18.2. No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with the provisions of Condition 7.

18.3. 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 or subsequent breach of the Contract.

19. VARIATION

19.1. The Royal Parks may from time to time during the performance of the Services vary the scope. Such variations may include, but are not limited to, additions, omissions, substitutions, alterations, changes in quality, form, character, kind or changes in any specified sequence, method or timing of the services.
19.2. If the Designer considers that any directions given under 19.1 above vary the scope and/or will then or later justify a change to the Contract Price, the Designer shall promptly notify The Royal Parks.

19.3. Any adjustment to the Contract Price shall be determined in accordance with rates/prices  specified in the Contract (if applicable). If the Contract shall not contain such rates/prices then reasonable rates/prices shall be agreed by the parties and the Designer shall provide whatever supporting evidence The Royal Parks may reasonably require to enable such reasonable rates/prices to be determined.
19.4. The Designer shall when carrying out such variations be bound by the Contract.

20. LOSS, DAMAGE AND INSURANCE
20.1. The Consultant shall, without delay and at its own expense, reinstate, replace or make good to the satisfaction of The Royal Parks, or if The Royal Parks agrees, compensate The Royal Parks, for any loss or damage caused to The Royal Parks and connected to the execution of the Contract or any breach of the Contract, except to the extent that such loss or damage is caused by the neglect or default of The Royal Parks. “Loss or damage” includes: loss or damage to property; personal injury to or the sickness or death of any person; loss of profits or loss of use suffered as a result of any loss or damage.
20.2. The Designer shall maintain appropriate insurance cover for all its liabilities arising under the Contract and shall provide The Royal Parks with evidence of such cover on request.

20.3. The Designer shall effect and maintain appropriate professional indemnity insurance cover during the Contract Period and shall ensure that all agents, professional consultants and sub-contractors/designers involved in the supply of the Services do the same.  Such insurance shall be maintained for a minimum of 6 (six) years following the expiration or earlier termination of the Contract.

21. TERMINATION 

If the Designer fails to fulfil its obligations under this Contract, or becomes insolvent, The Royal Parks may terminate the Contract forthwith and recover any costs from the Designer in accordance with Condition 23.
22.  BREAK

The Royal Parks shall have the right to terminate the Contract, or to terminate the provision of any part of the Contract at any time by giving 1 month written notice to the Designer. 

23. RECOVERY UPON TERMINATION

Whenever under the Contract any sum or sums of money shall be recoverable from or payable by the Designer to The Royal Parks, the same may be deducted from any sum then due, or which at any later time may become due, to the Designer under the Contract or under any other Contract with The Royal Parks. 
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