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This Agreement is made on [                                        ] 2008 between:

INTRASOL LIMITED, Drury House, 34-43 Russell Street, London WC2B 5HA 

(“the Licensor”) and 

……………………………………………………….., (registered number [                  ]) of [address] ……………………………………………………………………………………………… ………………………………………………………………………………………….(the “Licensee”)
Whereas:

(i) the Licensor owns or has beneficial rights in databases containing local public transport and other gazetteers, geographical descriptions of public transport timing points and other stopping places, scheduled and interpolated public transport timings and other similar data (the Data), and

(ii) The Licensor has agreed to licence and the Licensee may use the Data under the terms and conditions of this Agreement.

In consideration for the payment by the Licensee to Licensor of the Licence Fee it is agreed as follows:

1 Interpretation

1.1 In this Agreement the following words and expressions shall have the following meaning:

	Data
	means the data as described in Schedule 1 supplied by the Licensor to the Licensee pursuant to this Agreement.

	Intellectual Property Rights
	patents, trade marks, service marks, design rights (whether registrable or otherwise), applications for any of the foregoing, copyright, know-how, database rights, trade or business names and other similar rights or obligations whether registrable or not in any country (including but not limited to the United Kingdom).

	Licence Fee
	means the fee payable by the Licensee to the Licensor as set out in Schedule 2.

	Permitted Use
	means the use of the Data in accordance with Clause 5 of this Agreement.


1.2 Save where express provision is made to the contrary, any reference to a statute, statutory provision or subordinate legislation shall be construed as a reference to that legislation, as amended and in force from time to time, including any re-enactment, consolidation or replacement (with or without modification). In the case of a statute or statutory provision, the reference shall also be construed as a reference to all subordinate legislation made under such statute or statutory provision.

1.3 In this agreement the single includes the plural and vice versa.

1.4 Headings are included for ease of reference only and shall not affect the interpretation or construction of this agreement.

2 Statement of Intent

2.1 Nothing in this Agreement shall be construed as creating a partnership, a contract of employment or a relationship of principal and agent between the Licensor and the Licensee. Accordingly, the parties shall both ensure that they do nothing to give this impression.

3 Ownership

3.1 The Licensor either owns the Intellectual Property Rights in the Data or is beneficially entitled to sublicence the Data in accordance with this Agreement. Subject to clause 3.2 below, any Intellectual Property Rights that arise as a result of the Permitted Use shall accrue to the Licensee.

3.2 The Data remains the property of the Licensor (and where appropriate the Licensor’s suppliers).

4 Obligations on the Licensor 

4.1 Subject to Clause 4.4, the Licensor grants to the Licensee a non-exclusive, non-transferable licence to copy, adapt and merge the Data solely for the Permitted Use.

4.2 The Licensor shall make available to the Licensee the Data as detailed in Schedule 1 and as ordered in Schedule 2. 

4.3 In the event that the Licensor ceases to produce, collate or update any of the Data, it shall give the Licensee as much notice as practicable.

4.4 The Licensor reserves the right at its sole discretion to refuse to supply data where the purpose for which it is being requested is either contrary to the interests of Intrasol or of the relevant authority or authorities responsible for supplying the data to Intrasol.

5 Obligations on the Licensee

5.1 The Licensee shall not use the Data other than for the Permitted Use.

5.2 Subject to clauses 5.3 – 5.11 below, the Permitted Use is reformatting, testing, evaluation and use of the Data in relation to the Licensee’s business provided that such use has been notified to the Licensor in Schedule 2 and the Licensor has not objected to such use.

5.3 The Licensee shall not use the Data to create, or attempt to create, a public facing current journey planning service. In the event that the Licensee has any reasonable doubt as to the interpretation of “public facing current journey planning service” it shall seek the opinion of the Licensor (whose opinion in such matters shall be final) before developing its service.

5.4 The Licensee shall ensure that each user of the data is made aware of the criteria used to select individual elements of the Data.

5.5 The Licensee shall ensure that the Data is secure from unauthorised use or access and is only used in accordance with the terms of this Agreement. At all times the Licensee shall:

5.5.1 Take all reasonable technological and security measures to ensure that the Data is demonstrably secure from uncontrolled external access.

5.5.2 Comply with all reasonable requirements and requests relating to the security of the Data given by the Licensor from time to time and permit the Licensor to audit the security measures the Licensee has in place.

5.5.3 On reasonable request demonstrate to the Licensor that it is complying with the security and other arrangements specified in clause 5.5.1 above.

5.6 The Licensee shall not sublicence or assign in any way its rights or obligations under this Agreement or in the Data without the specific written consent of the Licensor whose decision in all such matters shall be final.

5.7 The Licensee shall use all reasonable endeavours to ensure that third parties (if any) are aware of and observe the restrictions on the use of Data set out in this Agreement. 

5.8 The Licensee shall ensure that 

5.8.1 its relevant agreements fully protect the Licensor’s Intellectual Property Rights in the Data and 

5.8.2 it protects and does not interfere with the Licensor’s trade names and trade marks. 

5.9 The Licensee may appoint an agent or sub-contractor to perform part or all of the activities outlined in this clause 5 and shall be responsible for their activities. The Licensee shall notify the Licensor of the name of any sub-contractor or agent that may be so appointed. 

5.10 Subject to its right to appoint an agent or sub-contractor in accordance with Clause 5.9, the Licensee shall not pass to any third party its rights or obligations under this Agreement.

5.11 For the avoidance of doubt, the Licensee shall not itself use or licence any third party to use the Data for the purpose of providing a public facing current journey planning service.

6 Obligations on both the parties

6.1 The parties shall represent fairly and lawfully the Data and each other’s good names.

6.2 Subject to Clause 14 (Events beyond the parties’ Control) each of the parties agrees that it is responsible at all times for the acts or omissions of any third party used by that party to perform any activities under this Agreement.

6.3 Throughout the term of this Agreement each party shall maintain accurate, complete and detailed records of all transactions arising out of this Agreement.

6.4 At the reasonable request of the Licensor, the Licensee shall attend a meeting (which may be held by telephone) to discuss this Agreement and to review performance against it.

7 Disclosure of Information

7.1 The Licensee acknowledges that the Licensor may receive requests for information relating to this Agreement (“disclosure requests”) pursuant to the Freedom of Information Act 2000 (“the FOI Act”), the Environmental Information Regulations 2004 (“the EIRs”) or otherwise.

7.2 The Licensee further acknowledges that the Licensor may be obliged (subject to the application of any relevant exemption(s) and, where applicable, the public interest test) to disclose information pursuant to such a request. Where the Licensor consults the Licensee in accordance with section VII (consultation with third parties) of the Code of Practice
 issued under section 45 of the FOI Act (or, as the case may be, any Code of Practice issued under powers contained in the EIRs), the Licensee hereby agrees to respond to any such consultation promptly and within any deadline set by the Licensor and acknowledges that it is for the Licensor to determine whether or not any information should be disclosed. 
7.3 Subject to Clauses 7.4 and 7.5 below, the Licensee shall not disclose to any third party, publish, disseminate, or use other than for the purposes of this Agreement:

(a) any information relating to this Agreement; or 

(b) any other information that has come into its possession during or as a result of its performance of this Agreement relating to the business, affairs, properties, assets, operations, practices, policies, developments, trade secrets or know-how, of the Licensor, its personnel, customers and suppliers 

without the prior written consent of the Licensor, which shall not be unreasonably withheld. 
7.4 Clause 7.3 above shall not apply to any information which:

(c) is or becomes public knowledge (otherwise than by breach of this Agreement); 

(d) is in the possession of the Licensee, without restriction as to its disclosure, before he receives it from the Licensor; or

(e) is received by the Licensee from a third party who lawfully acquired it and who is under no obligation restricting its disclosure.

7.5 Clause 7.3 above shall not prevent the Licensee from disclosing, without the Licensor’s consent, any information: which is required to be disclosed by law or by any professional or regulatory obligation, provided that prior to disclosure the Licensee consults the Licensor and takes full account of the Licensor’s views about whether (and, if so, the extent to which) the information should be disclosed to such persons and to such extent as may be necessary for the performance of this Agreement.

7.6 The Licensee shall take all reasonable steps to ensure the observance of the provisions of Clauses 7.3 to 7.5 inclusive above by all its agents, employees, office holders, workers and sub-contractors.

8 Warranties 

8.1 The Licensor warrants that it has the authority to enter into this Agreement.

8.2 The Licensor warrants that it has the authority and power to grant the Licensee the rights set out in this Agreement.

8.3 Where the Licensor licenses the Licensee to use third party data, the Licensor warrants that it has the right to do so.

9 Invoices and Payment

9.1 The Licensor shall issue an invoice in respect of the Licence Fee annually in advance.

9.2 Within 30 days after the date of each such invoice the Licensee shall pay to the Licensor the Licence Fee as set out in Schedule 2 including any VAT that may be chargeable.

10 Auditing

10.1 To meet the Licensor’s auditing and business requirements, upon giving reasonable notice, the Licensee agrees that the Licensor and its representatives have the right to inspect the Licensee’s compliance with the security, financial and intellectual property aspects of this Agreement (including in relation to the Licensee’s agreements with its customers) and to take copies of directly relevant records. The Licensor shall pay for its representatives; the Licensee shall at its expense make appropriate employees and facilities available to provide the Licensor with reasonable assistance. 

11 Term

11.1 Unless terminated in accordance with the provisions of clause 12.1 or 12.2, this Agreement shall remain in force for a period of 12 months from the date at which the requested data is supplied. 

11.2 By agreement between the parties, this Agreement may be extended beyond its expiry date on the terms and conditions that the parties agree.

12 Termination

12.1 Either party may terminate this Agreement:

12.1.1 immediately on giving notice if the other party is in material breach of any of the terms of this Agreement and such breach is incapable of being remedied;

12.1.2 immediately on giving notice if the other party is in material breach of any of the terms of this Agreement and the breach, being remediable, is not remedied within 30 days from the date of a written request to do so; 

12.1.3 immediately on giving notice if any legislation, order or regulation materially restricts the supply of the Data by the Licensor to the Licensee or if the Licensor’s licence to use the Data terminates for any reason or expires;

12.2 The Licensor may terminate this Agreement if the Licensee becomes insolvent or has a receiver or administrative receiver appointed over it or over any part of its undertaking or assets, or circumstances arise which would entitle a court of competent jurisdiction to appoint a receiver or administrative receiver, or if it passes a resolution for winding-up (otherwise than for the purpose of a bona fide scheme of solvent amalgamation or reconstruction) or if a court of competent jurisdiction makes an order to that effect or if it enters into any voluntary arrangement with its creditors or ceases to carry on business or if it is unable to pay its debts within the meaning of Section 123 of the Insolvency Act 1986.

12.3 Termination or expiry of this Agreement shall not affect either party’s accrued rights and remedies. 

12.4 In the event of termination or expiry of this Agreement for any reason the Licensee shall make no further use of the Data with immediate effect and within 30 days expunge all relevant records from its systems.

12.5 In the event of termination for any reason, the Licensee shall have no claim against the Licensor for compensation for loss of distribution rights, loss of goodwill or any similar loss. 

12.6 In the event of termination of this Agreement by the Licensor other than as a result of default by the Licensee, the Licensor shall refund that proportion of the Licence fee paid by the Licensee that relates to the period after termination.

12.7 Clauses 7 and 12 and shall survive the expiry or termination of this Agreement.

13 Liability

13.1 The Licensor shall use its reasonable endeavours to ensure that the Data conforms to the description of the Data in Schedule 1 to this Agreement. If within 30 days of receipt of the Data the Licensee finds it does not meet the description and it notifies the Licensor of the fact then the Licensor shall use reasonable endeavours to rectify the problem. In the event that the Licensor is unable for any reason to supply compliant data that meets the Licensee's reasonable requirements, the Licensee may terminate the licence and the Licensor shall refund in full that part of the Licence Fee that reasonably relates to the data that cannot be supplied and from which no benefit or value has been derived by the licensee. In such circumstances the provisions of clause 12.5 above shall also apply.

13.2 The supply of substitute Data shall be the Licensee’s sole and exclusive remedy and the Licensor’s sole and exclusive liability for supplying faulty or incomplete Data that does not conform to the description of the Data in Schedule 1 to this Agreement. 

13.3 It is the Licensee’s responsibility to ensure that the Data is fit for the Licensee’s intended use. Accordingly the Licensor does not make any promise or make any other statement regarding the accuracy, fitness for purpose, performance, satisfactory quality, or use of the Data. Further, the Licensor excludes to the fullest extent permissible by law all warranties, obligations (other than those in Clauses 3.1 and 8), conditions or terms which may be implied by common law, statute or otherwise including, but not limited to, any regarding the accuracy, fitness for purpose, performance, satisfactory quality or use of the Data.

13.4 Neither party excludes liability for:

13.4.1 death or personal injury to the extent it results from its negligence, or that of its employees or agents in the course of their engagement hereunder; or

13.4.2 fraud.

13.5 In no event shall either party be liable to the other in contract, tort (including negligence) or otherwise for: 

13.5.1 any special, indirect or consequential losses or damages; or

13.5.2 loss of profit, business, contracts, loss of data revenues or anticipated savings or for any increased costs or expenses save that neither this Clause 12.5 nor any other provision of this Agreement shall prevent the Licensor from claiming for amounts lawfully due under the terms of this Agreement or for sums due for infringement or breach of Intellectual Property Rights.

13.6 Subject to Clauses 13.4 and 13.5 each party’s total and aggregate liability (whether in contract, tort, including negligence, or otherwise) to the other under or in connection with this Agreement shall be limited in aggregate to an amount equal to the total sums payable under this Agreement by the Licensee to the Licensor in the preceding twelve months of the date upon which the claim arose.

14 Events beyond the parties’ Control

14.1 Neither party shall be responsible for any delay or failure in carrying out obligations under this Agreement if the delay or failure is caused by circumstances beyond its reasonable control. In such circumstances the affected party shall notify the other of any such likelihood as soon as possible. Each party shall allow the other a reasonable extension of time to carry out its respective duties in these circumstances.

15 Changing the parties to the Agreement

15.1 Neither party shall assign, transfer or novate rights and/or obligations under this Agreement without the prior written consent of the other. Neither party shall unreasonably withhold or delay such consent. 

16 Changing the Agreement

16.1 The Licensor reserves the right to modify the specification of any or all of the Data at any time. The Licensor shall use reasonable endeavours to provide at least 3 months notice of any material changes to the specification.

16.2 Any other changes to this Agreement shall only take effect if agreed in writing by the named signatories to this Agreement or by their nominees or successors. The waiving (which must be in writing) on a particular occasion by either party of rights under this Agreement does not imply that other rights shall be waived.

17 Notices

17.1 All notices which either party is required to give to the other under this Agreement shall be in writing and shall be sent to the addresses given in this Agreement.

18 Dispute Resolution and Governing Law 

18.1 Subject to clause 18.2 the parties both agree that any disputes or disagreements shall be resolved in the following way:

18.1.1 By amicable discussion between them. When required, the parties shall use the incident management and escalation contacts defined in Schedule 3.  

18.1.2 If amicable discussion fails through mediation by a suitably-qualified and mutually-acceptable third party nominated by them; if this fails

18.1.3 Through the English courts.

18.2 The Licensor reserves the right to refer disputes involving intellectual property matters and debt to the English courts immediately, without being obliged to discuss or mediate the matter.

18.3 This Agreement shall be governed by and construed in accordance with English law. If any part of this Agreement is held by the courts to be invalid, unenforceable or illegal, the parties agree that the remainder of this Agreement shall stand.  

19 Entire Agreement

19.1 The parties agree that this Agreement and any documents referred to in it constitute the entire agreement and understanding concerning the subject matter of this Agreement. Accordingly this Agreement supersedes all understandings, representations and agreements made between the parties concerning the subject matter. However neither party seeks to exclude liability for any fraudulent misrepresentations.

Schedule 1
Data Specification and Delivery

20 Description of the Data

20.1 Data in the NPTDR comprises a description of public transport routes and timetables compiled by local transport authorities or their agents (or regional Traveline organisations or their agents), which has been processed by the Department for Transport’s agents into separate files for each local transport authority within Great Britain. The files normally comprise details of services in a selected week (Mon-Sun) in October each year, and the files currently are generally supplied in ATCO.CIF format.*
20.2 The Licensee may also access and download data from NaPTAN and NPTG for the purpose of interpreting the Data and, for the avoidance of doubt, not for any other purpose.

21 Supply of Data

21.1 The data shall be supplied in any mutually agreed way which shall normally be either through FTP transfer to a site and location nominated by the Licensee, or on a CD sent by mail to an address nominated by the Licensee.

21.2 The Licence shall cover a period of 12 months from the date of supply of the data, and shall cover the use of the data current at the date of supply and (if requested) data for previous years as may be available.

21.3 The Licensee may request the supply of new data when it becomes available during the currency of the Licence on payment of an additional year's licence fee. Such new data shall be licensed from the date of supply for a period which ends 12 months after the expiry of the existing licence.

* 
for the data collected in October 2006, that for the London area is held in TransXChange format and that for all other areas is in ATCO.CIF format. The data collected in October 2007 can be made available in either ATCO.CIF or TransXChange format.
Schedule 2
Licence Fee

Please complete the order form below and overleaf by indicating which data you require then complete the totals boxes. Please indicate in the space provided the purpose for which you intend to use the data then sign two copies of the Agreement and send both copies to Basemap. A signed copy will be returned to you the Licensee.

Name of organisation :

Address :

Name of contact person :

E-mail address :

Phone number :

Data format required (ring one) :

ATCO.CIF

TransXChange

Delivery method (e-mail can be used for small datasets, but FTP is preferred for large ones – please give delivery URL, username and password) :

In accordance with Clause 5.2 of this Agreement, I hereby declare that I intend to use the Data for the following purpose(s):

PRICING FOR 2008
	Area Name
	package cost
	

	Great Britain
	£7,500
	

	All England
	£6,000
	

	Scotland
	£1,600
	

	Wales
	£1,200
	


	Area Name
	area licence cost
	
	Area Name
	area licence cost
	
	Area Name
	area licence cost
	
	Area Name
	area licence cost
	

	East Anglia
	£500
	
	Scotland
	£1,600
	
	South East
	£2,400
	
	Wales
	£1,200
	

	Cambridgeshire
	£250
	
	Aberdeen
	£100
	
	Bedfordshire
	£250
	
	Blaenau Gwent
	£100
	

	Norfolk
	£250
	
	Aberdeenshire
	£100
	
	Bracknell Forest
	£100
	
	Bridgend
	£100
	

	Suffolk
	£250
	
	Angus
	£100
	
	Brighton & Hove
	£100
	
	Caerphilly
	£100
	

	
	
	
	Argyll & Bute
	£100
	
	Buckinghamshire
	£250
	
	Cardiff
	£100
	

	
	
	
	Clackmannanshire
	£100
	
	East Sussex
	£250
	
	Carmarthenshire
	£100
	

	East Midlands
	£1,200
	
	Dumfries & Galloway
	£100
	
	Essex
	£250
	
	Ceredigion
	£100
	

	Derby
	£100
	
	Dundee
	£100
	
	Hertfordshire
	£250
	
	Conwy
	£100
	

	Derbyshire
	£250
	
	East Ayrshire
	£100
	
	Isle of Wight
	£100
	
	Denbighshire
	£100
	

	Leicester
	£100
	
	E Dunbartonshire
	£100
	
	Kent
	£250
	
	Flintshire
	£100
	

	Leicestershire
	£250
	
	East Lothian
	£100
	
	Luton
	£100
	
	Gwynedd
	£100
	

	Lincolnshire
	£250
	
	East Renfrewshire
	£100
	
	Medway
	£100
	
	Isle of Anglesey
	£100
	

	NE Lincolnshire
	£100
	
	Edinburgh
	£100
	
	Milton Keynes
	£100
	
	Merthyr Tydfil
	£100
	

	N Lincolnshire
	£100
	
	Falkirk
	£100
	
	Oxfordshire
	£250
	
	Monmouthshire
	£100
	

	Northamptonshire
	£250
	
	Fife
	£100
	
	Reading
	£100
	
	Neath Port Talbot
	£100
	

	Nottingham
	£100
	
	Glasgow
	£100
	
	Slough
	£100
	
	Newport
	£100
	

	Nottinghamshire
	£250
	
	Highland
	£100
	
	Southend-on-Sea
	£100
	
	Pembrokeshire
	£100
	

	Peterborough
	£100
	
	Inverclyde
	£100
	
	Surrey
	£250
	
	Powys
	£100
	

	Rutland
	£100
	
	Midlothian
	£100
	
	Thurrock
	£100
	
	Rhondda Cynon Taff
	£100
	

	
	
	
	Moray
	£100
	
	West Berkshire
	£100
	
	Swansea
	£100
	

	Greater London (TXC)
	£750
	
	North Ayrshire
	£100
	
	West Sussex
	£250
	
	Torfaen
	£100
	

	
	
	
	North Lanarkshire
	£100
	
	Windsor & Maidenhead
	£100
	
	Vale of Glamorgan
	£100
	

	
	
	
	Orkney Islands
	£100
	
	Wokingham
	£100
	
	Wrexham
	£100
	

	North East
	£1,000
	
	Perth & Kinross
	£100
	
	
	
	
	
	
	

	Cumbria
	£250
	
	Renfrewshire
	£100
	
	South West
	£2,000
	
	West Midlands
	£1,200
	

	Darlington
	£100
	
	Scottish Borders
	£100
	
	Bath & NE Somerset
	£100
	
	Herefordshire
	£100
	

	Durham
	£250
	
	Shetland Islands
	£100
	
	Bournemouth
	£100
	
	Shropshire
	£250
	

	Hartlepool
	£100
	
	South Ayrshire
	£100
	
	Bristol
	£100
	
	Staffordshire
	£250
	

	Middlesbrough
	£100
	
	South Lanarkshire
	£100
	
	Cornwall
	£250
	
	Stoke-on-Trent
	£100
	

	Northumberland
	£250
	
	Stirling
	£100
	
	Devon
	£250
	
	Telford & Wrekin
	£100
	

	Redcar & Cleveland
	£100
	
	W Dunbartonshire
	£100
	
	Dorset
	£250
	
	Warwickshire
	£250
	

	Stockton-on-Tees
	£100
	
	West Lothian
	£100
	
	Gloucestershire
	£250
	
	West Midlands
	£500
	

	Tyne & Wear
	£500
	
	Western Isles
	£100
	
	Hampshire
	£250
	
	Worcestershire
	£250
	

	
	
	
	 
	
	
	North Somerset
	£100
	
	
	
	

	
	
	
	
	
	
	Plymouth
	£100
	
	
	
	

	North West
	£1,200
	
	
	
	
	Poole
	£100
	
	Yorkshire
	£1,200
	

	Blackpool
	£100
	
	
	
	
	Portsmouth
	£100
	
	East Riding
	£250
	

	Cheshire
	£250
	
	
	
	
	Somerset
	£250
	
	Hull
	£100
	

	Greater Manchester
	£500
	
	
	
	
	South Glos
	£100
	
	North Yorkshire
	£250
	

	Halton
	£100
	
	
	
	
	Southampton
	£100
	
	South Yorkshire
	£500
	

	Lancashire
	£250
	
	
	
	
	Swindon
	£100
	
	West Yorkshire
	£500
	

	Merseyside
	£500
	
	
	
	
	Torbay
	£100
	
	York
	£100
	

	Warrington
	£100
	
	
	
	
	Wiltshire
	£250
	
	
	
	

	Column total
	
	
	Colum total
	
	
	Column total
	
	
	Column total
	
	


	TOTAL (package cost, or total of all columns)
	£
	From previous page

	LESS DISCOUNT FOR MULTIPLE AREAS
	£
	If previously agreed with the Licensor

	CD CREATION AND DESPATCH CHARGE (£10)
e-mail or FTP is free of charge
	£
	If applicable, as advised by the Licensor

	NET TOTAL
	£
	

	ADD VAT AT 17.5%
	£
	

	GROSS TOTAL PAYABLE
THIS IS THE LICENCE FEE
	£
	



Signed for and on behalf of the LICENSEE


By .....................................................................................................


Name ................................................................................................


Title ..................................................................................................


Date .................................................................................................


Signed for and on behalf of the LICENSOR


By ....................................................................................................


Name ..............................................................................................


Title ................................................................................................


Date ................................................................................................

� on the discharge of public authorities’ functions under Part I of the Freedom of Information Act 2000 





