The Conservation Management System Consortium LtdGMSC)

Memorandum and Constitution (Amended — September 2101)

THIS MEMORANDUM OF AGREEMENT is made between the following named
ORGANISATIONS or their SUCCESSOR BODIES:-

1) THE COUNTRYSIDE COUNCIL FOR WALES

2) EXMOOR NATIONAL PARK AUTHORITY

3) NATIONAL TRUST

4) ROYAL SOCIETY FOR THE PROTECTION OF BIRDS
5) WELSH WILDLIFE TRUSTS (Brecknock and Radnor)
6) WILDFOWL & WETLANDS TRUST

7) NATURAL ENGLAND

8) STAATSBOSBEHEER

9) NATUURMONUMENTEN

10) DE 12 LANDSCHAPPEN
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(A)

(B)

©
(D)

INTRODUCTION:

The CMSC is a consortium of organisations estabtistio maintain and manage the
Conservation Management System (“CMS”) softwaredpod range and management
planning system. It is a continuation of the CM@8tRership that was established in 1993 for
the same purposes. The consortium became a Contpaited by Guarantee on thé®®f
August 2011. (Each member of the consortium is almember of the company).

The CMSC has a Commercial Agreement for exeGesBdeide services to the CMSC and
to licence exeGeslS to exploit the CMS Software Riashning Manuals.

This Memorandum sets out the objectives and natwleananner of operation of the CMSC.

The terms of the Commercial Agreement with exeGéxl$he management of the CMS shall
have precedence over the terms of this Memorandfirhgnpeement between Member
Organisations of the CMS Consortium in so far asdlis any conflict between them.

THE MEMBER ORGANISATIONS agree as follows:

1. INTERPRETATION AND DEFINITIONS
1.1. In this Memorandum, unless the context requiresrilse the following words and
expressions will have the following meanings:-
WORD/EXPRESSION MEANING
“Agreed Proportion” The proportion of the total votes exercisable thyvember
Organisations in any decisions of the CMSC Membprasentative$
to which a Member Organisation is entitled as deireed in
accordance with SCHEDULE 3
“CMS” The Conservation Management System software pradage anc

management planning systems or other systems whe@VSC
hold some degree of Intellectual Property Rights

“CMS Planning Manuals” | The Conservation Management System planning madeatdopec

by or on behalf of the CMSC or the Member Orgarioset

“Commercial Agreement” | The proposed agreement between the CMSC and eX&Geahy

other agreement entered into by the CMSC for tbeigion of
management services to the CMSC or the developaondicensing
of the Software or the Manuals




“Confidential
Information”

All information or data (whether oral, visual, reded in writing, in
any other medium or by any other method) discldeeat obtained
by one Member Organisation from another or fromialtparty,
including any information relating to a Member QOmnigation’s
operations, processes, plans, intentions, know-kegign rights,
trade secrets, supporters or affairs

“Co-opted Individuals”

Individuals copted onto the Board who do not have voting ri

“exeGesl|S”

exeGeslIS SPATIAL DATA MANAGEMENT LIMITED (No
03743089) whose registered office is at Great H@a#se, New
Street, Talgarth, Brecon, Powys LD3 0AH

“Existing Member
Organisation”

A Member Organisation at the date of entry intohis
Memorandum

“Financial Year”

A financial year of the CMSC is the period Aprit 1e March 31

“Intellectual Property
Rights”

All intellectual property rights of any descriptiorcliuding but not
limited to patents, copyrights, design rights (ségjied or
unregistered), trade marks, know how and databgists r

“Last Member
Organisations”

The last Member Organisations of the CMSC immetjidtefore it
is dissolved in accordance with clause 17

“Liability”

Any liability, claim, judgement, action, debt oghi of action, o
whatever kind, and all costs, including legal fekzsnages, losses
and expenses (including, but not limited to, amalecosts or
expenses and VAT paid by the relevant party orathéce of its
legal advisers to compromise or settle any claim)

“CMS Consortium Board”

A Board responsible for managing CMSC, compriglegtec
Representatives and Co-opted Individuals.

“Marks”

The words “CMS” and “Conservation Management Systna the
CMS logo as shown in SCHEDULE 5 or any revised Abtf
adopted by the CMSC from time to time or any ofithe

“Member Organisations”

All organisaions who are members of the CMSC from time to 1

“Modifications”

Any correction, addition, amendment, enhancemexttate or othe
change to the Software or CMS Planning Manuals




“New Member
Organisation”

A Member Organisation other than an Exis Member
Organisation

“Property”

Any property of the CMSC including the Intellectibperty Right:
in the Software, CMS Planning Manuals, Marks angather
CMSC materials and any cash

“Reserve”

A budget owned by the CMSC to be used for the mamagtand
development of the CMS Planning Manuals and Soéwarother
tasks as may be agreed between the CMSC and egQes$
otherwise specified in the Commercial Agreement

“Software”

The Conservation Management System software intwthie CMSC
hold IPR

“Source Code”

The source code for the Software as it existseatittie of thi:
Memorandum or any new source code received dunagerm of
this Memorandum

“Support” Support and maintenance of the Softv
“Users” Users of the Software and the CMSnning Manual
“Website” The website of the CMSC as situated at www.cmsatingo.org (or

such other address as the CMSC shall determine)

1.2.  Inthis Memorandum unless the context requiresraiise:-

1.2.1. Use of the singular includes the plural and vicesaeand use of any gender includes all
genders;

1.2.2. Any reference to "persons" includes a body corgonadtural person, firms, partnerships,
companies, corporations, associations, organisatigavernments, states, foundations

and trusts (in each case whether or not havingaeplegal personality);

1.2.3. Any reference to a statute, statutory provisiorsapordinate legislation (“legislation")

shall (except where the context otherwise requikes)construed as referring to such

legislation as amended and in force from time meetiand to any legislation which re-

enacts or consolidates (with or without modifica)iany such legislation and to any

subordinate legislation made from time to time urttat provision;

1.2.4. The clause headings are included for conveniendg and shall not affect the
construction of this Memorandum;




1.2.5. Unless otherwise stated a reference to a clauaesohedule is a reference to a clause in
or a schedule to this Memorandum;

1.2.6. Reference to writing includes fax, email and osisrilar means of communication;

1.2.7. Any phrase introduced by the terms “including”,climde”, “in particular” or any similar

2.2

2.3

3.2

3.3

expression shall be construed as illustrative dradl sot limit the meaning of the words
preceding those terms.

NATURE OF THE CONSERVATION MANAGEMENT SYSTEM CONSOR TIUM (CMSC)

The CMS Consortium is a group of organisations tt@nhbines resources to further our
common aim ofaising standards and promoting best practice in naure conservation and
countryside management. We begin by meeting the needs of our own orgéoiss but
place equal emphasis on helping other organisatindsndividuals involved in conservation.
We believe that good planning is the key to goodagament. To further our aims, we have
produced, and will continue to develop and maintaitomputer software tools and
management planning guidelines. We place conditkeramphasis on the provision of
training, including the organisation of formal trzig courses, seminars and workshops.

The address of the CMSC is; Great House Barn, Nieee§ Talgarth, Brecon, Powys LD3
0AH

The basic principles and prime functions of the @viBall be as set out in SCHEDULE 1.

ADMINISTRATION

The CMSC shall be able to enter into contractuedrggements with other parties for the
purposes of ensuring the proper management andogevent of the Software and CMS
Planning Manuals.

Under the Commercial Agreement with exeGeslS, adtnative support for the CMSC will
be provided by exeGesIS and exeGeslS shall, subjdce terms of the exeGesIS Agreement,
manage all licensing, Support and Modificationshef Software and CMS Planning Manuals.

In the event of termination of the Commercial Agnemt with exeGeslS, alternative
arrangements for administration of the CMSC andlitensing and Support of the Software
and CMS Planning Manuals shall be determined byMeenbers representatives. If the
Members representatives can’t agree new arrangerttent can be decided by an independent
third party.



6.2

6.3

BENEFITS TO MEMBER ORGANISATIONS

The Member Organisations will enjoy the benefitsosg below:

411  Toinfluence the future development and managewfeie CMS software
4.1.2  Ability to vote for membership of the CMSC Board.

4.1.3 User group network

414  Data exchange

4.15 Discounted Licence and Support fees

4.1.6 Web site access

MEMBER ORGANISATIONS’ OBLIGATIONS

Each Member Organisation shall:-
51.1  Comply with this Agreement and any Commercial Agreat;

5.1.2 Not carry out or commission any Modifications otlkan in accordance with the
Commercial Agreement or as otherwise agreed bigmbers;

5.1.3 Notify the CMSC before commissioning any Modificats and consult with the
CMS Members representatives with regard to theiipation of the Modifications;

5.1.4  Cooperate with the other Member Organisations iith&ring the aims of the CMSC;

5.1.5 Participate in User Groups in accordance with SCHEPD 4.

MEMBERSHIP FEES AND PAYMENTS

Each Member Organisation shall pay an annual MeshijerFee calculated in accordance
with SCHEDULE 2.

The Membership Fee rates shall be reviewed annaallly revised as from the start of the
Financial Year as determined by the Board and agprdy the Members representatives at
the AGM or in the absence of agreement of the Merilyganisations by a minimum of the
increase in RPI during the period of 12 months mgdin the date 2 months before the start of
the relevant Financial Year.

The Membership Fee shall be payable annually byetiteof the first quarter. Payments will
be made directly into the CMSC bank account.



6.4

8.2

8.3

8.4

8.5

8.6

8.7

The licence and Support fees payable by Member risgions in connection with the
Software shall be as set out in the Commercial Agent.

THE MEMBERS REPRESENTATIVES

Each Member Organisation shall appoint one nhamgueRentative to represent the Member
in decisions of the CMSC. Member Organisations meplace their Representative at their
discretion by notice to the General Secretary.

MEMBERS REPRESENTATIVES - MEETINGS AND VOTING

The Members representatives will meet at least peceg/ear at the AGM. Additional General
Meetings may be held at any time when called B anajority vote. The Decisions of the
CMSC shall be made by the Members representathtbese meetings.

The Meetings will be chaired by the independentwating chairperson of the Board.
The business to be transacted at an AGM shalldeclu

8.3.1  the consideration of the accounts of the Companytla@ reports of the Board and the
auditors in respect of the accounting referenceganding in the year immediately
preceding the AGM;

8.3.2 the election or re-election of directors as progifter in these articles; and,
8.3.3  such other business as may have been specifieé imotice calling the meeting.

A General Meeting may be called by the Board or thwp thirds of the Members
representatives at any time provided at leasta8@’chotice is given. If at any time there are
not sufficient Board members to form a quorum, #mge Board members may convene a
General Meeting in the same manner as nearly ashp@ss that in which meetings may be
convened by the Board.

Each Representative shall receive at least 30 miatyse of any proposed meeting. The notice
of the meeting shall contain details of any sigaifit matter upon which it is proposed that a
decision be taken at the meeting.

If the Representative is unable to attend he &ieadintitled to send a proxy in his place.

In the event that the Members representatives aable to reach agreement on an issue,
decisions of the Members representatives will bderas follows:-

8.7.1 Each Representative (or their proxy) shall be ledtito cast such number of votes on
behalf of their Member Organisation as determingthle Agreed Proportion.



9.2

9.3

9.4

8.7.2 Decisions will need &/;rds majority vote of those Representatives votiogoe
carried, excepting decisions concerning the dissoiwf the CMSC, which will be
by unanimous decision of all Member Organisatiootang.

THE CMSC BOARD

CMSC shall be managed by an elected Board of directonsisting of not less than three and
not more than fifteen Member's representatives, &l independent non-members. The
Board may co-opt additional individuals, maximum 1df, to ensure that the full range of
appropriate skills are represented.

The Members of the board in accordance with the CM®ting regulations elect an
independent Executive Director, the duties ancctions of whom will be decided by the
Board, who will also fulfil the role of chair of ¢nBoard. The Executive Director is non-voting
except when a casting vote is required. The Exeeirector may represent the views of the
Company but may not make decisions on behalf ofBthard. The Executive Director will
hold that position for an initial period of five axs. He or she will be eligible to serve for
further periods of five years subject to confirmatiof the post when their current term ends
unless a shorter term has been agreed with the Blesmbrhe Members, by formal majority
vote, have the power at any time to call a newtelecfor this position. The Executive
Director will not directly represent any of the Meemn organisations. For the avoidance of
doubt this officer shall be a director of the Compay virtue only of holding such office.

The Members of the Board in accordance with the CM#ting regulations elect an
independent General Secretary, the duties andifusciof whom will be decided by the
Board. The General Secretary has full voting rightsall Board meetings. The General
Secretary may represent the views of the Compahynay not make decisions on behalf of
the Board. The General Secretary will hold thatitpms for an initial period of five years. He
or she will be eligible to serve for further persodf five years subject to confirmation of the
post when their current term ends unless a shteter has been agreed with the Members.
The Members, by formal majority vote, have the poateany time to call a new election for
this position. The General Secretary will not dikecrepresent any of the Member
organisations. For the avoidance of doubt thisceffishall be a director of the Company by
virtue only of holding such office.

The Members of the Board in accordance with the CM®oting regulations elect at each
election, a Treasurer, the duties and functionthefTreasurer will be decided by the Board.
The Treasurer will be a Member's representativel has full voting rights at all Board
meetings. The Treasurer will hold that positiontiiluthe Board meeting immediately
following the next election, unless a shorter téwas been agreed with the other directors. The
Members, by formal majority vote, have the powearmy time to call a new election for this
position.



9.5

9.6

9.7

9.8

9.9

9.10

10.
10.1

10.2

Directors will be elected by the Members represamsa for three years. They will be able to
serve for three consecutive years before they maise for one calendar year before being
eligible for re-election. If a vacancy arises bessawa Director, elected by the Members
representatives, has resigned, the Board may c@-mgplacement Member's representative
who will have voting rights.

The Board will have powers to co-opt additionalividuals to the Board. These co-opted
members will be non-voting and will be brought orttte Board for the purposes of
broadening the Board’s experience.

The Chairperson and General Secretary and theedl&atpresentatives will form the Board
who will report to the Members representatives.

The Chairperson and General Secretary will be resipte for the day to day running of the
CMSC.

The Board will be responsible for running the CM$Cparticular, they will:-
9.9.1 Draw up and review the Commercial Agreement;

9.9.2 Manage, liaise with and provide approvals to then@@rcial Organisation in relation
to the Commercial Agreement;

9.9.3 Promote the use of the Software and managemenhiptarsystems as widely as
possible,

9.9.4 Receive and act upon feedback from all Users;
9.9.5 Use CMSC's resources to further the use and denedapof the CMS;

9.9.6 Provide a “think tank” for future developments applications of the CMS. To help
achieve this aim the Board has the power to coridalnber Organisations, Users
and Others with an interest in conservation managéem

9.9.7 Organise an AGM each year.

The Board will hold a minimum of four formal meais1a year, but will be expected to
maintain more regular contact by other means.

ACCOUNTS AND FINANCIAL ARRANGEMENTS

The CMSC will maintain its own bank accounts and ®oard will be responsible for
overseeing the CMSC'’s bank accounts.

The CMSC will be non- profit making.

10



10.3

10.4

10.5

10.6

10.7

10.8

11.
111

11.2

11.3

12.
121

12.2

In the event of the CMSC returning a surplus obme over expenditure in any one Financial
Year, the surplus will be banked and put towards dbsts of the CMSC for the following
year.

The Reserve shall be used to fund such Modificatias the Members representatives shall
determine, in consultation with exeGesIS.

The Commercial Organisation (exeGeslS) will be nexglito provide simple cash based
annual accounts for the CMSC.

The Treasurer will be required to produce accofortthe CMSC at the end of each Financial
Year. These will be presented to the Members septatives at the AGM.

The accounts will be available for inspection by af the Member Organisation's own
auditors, who will also retain the right to audis®ems and procedures regarding internal and
financial controls.

A Member Organisation may at any time at its cesjuest a detailed audit on behalf of its
organisation Provided that such an audit may nathaested more than once in any period of
2 years.

REMUNERATION OF DIRECTORS

Directors will not normally be refunded expenses, but, the Board neangider individual
applications, for reasonable expenses properlyriaduby them in connection with the
discharge of their duties to the Company, subjecsubmission of valid proof that such
expenses have been incurred.

The Executive Director, General Secretary are iaddpnt Directors (They do not represent a
Member organisation). They will under normal cir@tances be refunded expenses,
including travel, subsistence and any other reddeneosts incurred directly in connection
with their duties as officers of the board.

Directors including the Executive Director, GeneBakretary shall not be entitled to any other
remuneration or fee in connection with their dutisdirectors.

PROPERTY AND INTELLECTUAL PROPERTY RIGHTS

The property and funds of CMSC must be used omyfomoting the objects of the CMSC
and do not belong to the Members of the CMSC andpad thereof shall be paid or
transferred directly or indirectly, by way of dieidd, bonus or otherwise to the members of
the CMSC.

All Intellectual Property Rights owned by the CM3$€ the Software, the CMS Planning
Manuals, the Marks, the Website or any other maltedreated by or for the CMSC (whether

11



12.3

13.
131

14.
141

14.2

14.3

14.4

14.5

created before or after the date of this Memoranduna including in any Modifications
funded by the CMSC or by any Member Organisatidmetiver from the Reserve or otherwise)
shall be owned by the CMSC and shall automatiozist in the CMSC as and when created
or assigned to the CMSC in accordance with the Cerroiad Agreement.

Subject in the case of the Last Member Organisstit;m clause 17.2.4, the Member
Organisations shall only use the Software [and CRlEBning Manuals] in accordance with
the terms of any licence they may have from timetitoe either from the Commercial

Organisation or from the CMSC and no Member Orgsditia shall use or licence the use of
the Software [or the CMS Planning Manuals] othentin accordance with such licence.

SOURCE CODE

The Chairperson shall hold the Source Code and simy release it to the Member
Organisations as permitted in the Commercial Agexeniif any) or upon the CMSC being
dissolved in accordance with clause 17 to the Meshber Organisations.

NEW MEMBER ORGANISATIONS
Requests for membership will require the unanimapsoval of the Board and ratification by
the Members representatives.

The costs and conditions of joining the CMSC w#l ®et by the Board at the time of any
request to join, in accordance with the Commerkgkeement.

Any organisation wishing to become a Member Orgatiia of the CMSC must submit their
application in writing to the Chairperson of the G®I. This application must include:-

14.3.1 Details of the kind of organisation applying for migership;

1432 Details of the number of copies of the Softwareytivésh to use immediately (and
therefore wish to purchase immediately, unless #heady have this number);

1433 An estimate of their likely future requirements the Software, with an idea of how
soon they would wish to take up additional copies.

The Board will consider the appropriateness taQhMSC of the potential new member, taking
into account the estimates of present and futuyjairements for copies of the Software, and
will then submit a recommendation to the Membeasentatives as to whether or not the
application should be accepted, and if so on wérats.

All New Member Organisations will be required tgrsian addendum to this Memorandum to
add the New Member Organisation as a party toMieisiorandum.

12



15.
151

15.2

15.3

154

16.
16.1

16.2

LIABILITY AND CLAIMS

The liability of each member is limited to £1, bgithe amount that each member undertakes
to contribute to the assets of the company in tlemteof its being wound up while they are a
member or within one year after they cease to inember.

(a) payment of the company’s debts and liabilities @wted before he ceases to be
a member,

(b) payment of the costs, charges and expenses ofnginat, and

(c) adjustment of the rights of the contributories amtiremselves.

If any Member Organisation becomes aware of amjnigément or threatened infringement of
the Property or of any third party allegation ttied Property infringes the Intellectual Property
Rights of any person, the Member Organisation simatiediately notify the Board giving full
particulars of such matter and the Member Orgapisahall make no comment or admission
to any third party in respect of such matter.

The Members representatives shall determine whadna@ncluding litigation, arbitration or
compromise), if any, to take in respect of anyimfement or alleged infringement of the
Property or passing off or any other claim or ceutiaim brought or threatened in respect of
the use of the Property. If Member Organisaticaus’t agree those that want to take action
can do so at own expense The Member Organisati@isesach give full co-operation to the
CMSC in any action, claim or proceedings broughhoeatened in respect of the Property.

In the event of any claim bought by or against @éSC the Member Organisations shall

jointly instruct solicitors to handle the claim. tliere is any dispute between the Member
Organisations as to the conduct of the claim th&enahall be referred to the solicitors and
the Member Organisations shall follow their advice.

TERM AND REVIEW

This Memorandum shall commence on the date sigyethdo last of the Existing Member
Organisations to sign it and will remain in forcetiuithe CMSC is dissolved in accordance
with clause 17.

This Memorandum will be reviewed and if necessangaded at three-yearly intervals.

13



17.
17.1

17.2

18.
18.1

18.2

DISSOLUTION
The CMSC shall be dissolved only as follows:-

17.1.1 By the unanimous agreement of all the Member Oggdinins;
17.1.2  Automatically in the event that only one Member @nigation of the CMSC remains;

17.1.3 Automatically in the event that no meeting of therivbers representatives has taken
place for 2 years

In the event of the CMSC being dissolved:-

17.21 Every Member of the Company undertakes to coniibit the assets of the
Company, in the event of the same being wound uitevithis a Member or within
one year after it ceases to be a Member, for patyofehe debts and liabilities of the
Company contracted before it ceased to be a Meraber of the costs, charges and
expenses of winding up, and for the adjustmenthefrights of the contributories
among themselves, such amount as may be requitekoeeding £1 (one pound).

17.2.2 Its assets (other than the Intellectual Properghi) shall be offered for sale to the
Last Member Organisations, and in case of compatitie assets shall be sold to the
highest bidder. Should no Member Organisation omlider Organisations wish to
buy, the CMSC's assets will be sold to third partie

17.2.3 The proceeds of sale of the assets plus the bal#nte bank accounts (other than
the Reserve Account where such account is to be aseset out in the Commercial
Agreement) shall after the clearing of any outsitagddebts of the CMSC be
disbursed to the Last Member Organisations in azowe with the Agreed
Proportions.

17.24 The Intellectual Property Rights shall remain jginbwned by the Last Member
Organisations, each of which Last Member Orgariaashall be free to use, licence
and develop such Intellectual Property Rights in manner whatsoever as they wish
without requiring the consent of any other Last NdemOrganisations.

TERMINATION OF MEMBERSHIP

Member Organisations shall give the Secretary @@’y written notice of their intention to
leave the CMSC. Membership can only be terminatéldesend of a Financial Year.

The Members representatives may terminate the Meshipeof any Member immediately on
written notice to the Member Organisation if:-

14



18.3

18.4

19.
19.1

18.21  The Member’s continued membership is likely to benfiful to the Company or does
not comply with any Code of Conduct adopted by Bwmard in respect of the
Company from time to time, but only after notifyige Member in writing and
allowing the Member to make representations ahth Board meeting, of which the
Member shall receive at least 21 days’ noticeoocitculate written representations
to the Board prior to that Board meeting, the denisf which shall be final.

18.2.2 An order is made declaring the Member Organisafisolvent, or granting a
moratorium over repayment of the Member Organis&ialebts or the Member
Organisation makes a composition or arrangemeht itgitcreditors or has a proposal
by way of a voluntary agreement for a compositioh debts or scheme of
arrangement approved in accordance with the InsojveAct 1986, or has an
application made under the Insolvency Act 1986 fbe appointment of an
administrator, or has a winding-up order made otcgpt for the purpose of
amalgamation or reconstruction) becomes subjeet tesolution for winding-up or
has a liquidator, receiver or manager appointedhas an administrative receiver
appointed or has possession taken over all or eriabpart of its undertaking.

18.2.3 They have not paid the appropriate fees as setdaydBfrom time to time to the
Company within six months of the due date.

Any Member Organisation ceasing to be a Member @sgéion shall automatically cease to
be a party to this Memorandum. Termination of themddrandum or of the membership of
any Member Organisation shall be without prejudécany rights or remedies of any Member
Organisation under this Memorandum and shall nigicafany accrued rights or liabilities of
any Member.

Provisions of this Memorandum from which it is camplated by their nature or context that
they are to survive termination or expiry of thigiorandum, shall remain in full force and
effect notwithstanding such termination or expindashall continue to apply to any Member
Organisation ceasing to be a Member Organisatimtding clauses 1, 12, 15, 17, 18, 19, 20
21, 23, 24.

CONFIDENTIALITY AND DATA PROTECTION

In this clause the “Receiving Party” means the MemBrganisation receiving information
and the “Disclosing Party” means the Member Orgaiua disclosing information. Each
Member Organisation undertakes that they shall kempet and treat as confidential, the
Confidential Information and shall keep all sucm@idential Information secure and protected
against theft, damage, loss or unauthorised aesebsshall not disclose any such Confidential
Information to any third party except where peredttin this Memorandum or by the
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19.2

19.3

20.
20.1

20.2

21.
21.1

Disclosing Party or required by law or by the rutdsa regulatory authority of competent
jurisdiction.

The Member Organisations may divulge Confidentiébimation to those employees, agents,
sub-contractors or professional advisers who haeasonable need to know that information
in connection with the acts contemplated by thisriddeandum.

The obligations of this clause shall survive thgatin, renewal, termination or expiry of this
Memorandum but shall not apply to any informatidmich is:-

19.3.1 In or comes into the public domain, or is alreadpwn to the Receiving Party, its
employees, agents or sub-contractors, other thdordgch of this Memorandum or
any other duty of confidence;

19.3.2 Can be shown to have been lawfully created by #eeRing Party independently of
any disclosure from the Disclosing Party;

19.3.3 Obtained from a third party without breach of tlilause or any other duty of
confidence; or

19.3.4 Trivial or obvious.

DISPUTE RESOLUTION

The Member Organisations shall use their best tsfftr negotiate in good faith and settle
amicably any dispute that may arise out of or estatthis Memorandum (or its construction,

validity or termination) ("Dispute"). If a Disputeannot be settled through negotiations by
appropriate Representatives of each of the Memlpgar@sations, any Member Organisation
may give to the others a notice in writing ("DispMNotice"). Within 14 days of the Dispute

Notice being given the members representatives sieadt to attempt to resolve the Dispute.

In the event that the Dispute remains unresolvatiinvi30 days of the Dispute Notice, the
Member Organisations shall seek to resolve the ubismmicably by using an alternative
dispute resolution (“ADR”) procedure agreed betwéwem or in the absence of agreement,
recommended on the application of any Member Osgdioin by the Centre for Effective
Dispute Resolution.

NOTICES

Any notice given under this Memorandum must be iiting and sent or delivered by hand,
first class post, facsimile or, where the MembegdDisations expressly agree, e-mail to the
other Member Organisations at the address sendhis Memorandum or such other address
or fax number as may be notified in writing fronrmé to time by the relevant Member
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21.2

22.
22.1

23.
23.1

23.2

23.3

Organisation to the other Member Organisations.y Aimch change to the place of service
shall take effect five Working Days after noticetbé change is received or (if later) on the
date (if any) specified in the notice as the datevhich the change is to take place.

Notices shall be deemed to have been given asveHio
21.2.1  If delivered by hand - when deposited at the apjmtgpaddress;

21.2.2 If sent by first class post - two days from theedat posting if posted to an address
within the country of posting and seven days oftipgsif posted to an address
outside the country of posting;

21.2.3 If sent by facsimile - on transmission to the cormumber during Working Hours (or
where sent outside of Working Hours at 10.00 amtlom next Working Day)
provided that such notice is confirmed within 4&iteas in clause 21.2.1 or 21.2.2;
and

21.2.4 If sent by e-mail - on the day on which the comroation is first stored in the other
Member Organisation's electronic mail-box during riitog Hours (or where first
stored outside of Working Hours at 10.00 am onmideet Working Day) provided that
such notice is confirmed within 48 hours as in sta@1.2.1 or 21.2.2.

STATUS OF PARTIES

This Memorandum relates only to the joint ventureefers to and it does not constitute any
Member Organisation the agent of any other Memlygafisation, and it does not constitute a
partnership between the Member Organisations.

GENERAL

This Memorandum contains or expressly refers to éhéire understanding between the
Member Organisations with respect to its subjectttenaand supersedes all previous
agreements and understandings between the Membegani®ations. The Member
Organisations acknowledge and agree that none @i thas made nor relied on any
representations or warranties except such as ao#isplly set out in this Memorandum.

No amendment of the terms of the Memorandum staldlid or binding unless made by
prior written agreement between the Member Orgépiss signed by their duly authorised
Representatives.

Except insofar as this Memorandum expressly pravitat a third party may in his own right
enforce a term of this Memorandum, a person whwisa party to this Memorandum has no
right under the Contracts (Rights of Third Partids} 1999 to rely upon or enforce any term
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23.4

23.5

24.
24.1

of this Memorandum but this does not affect anhtrigr remedy of a third party which exists
or is available apart from that Act.

No failure or delay on the part of any of the Memf@#ganisations to exercise any of their
rights under this Memorandum shall operate as aewaif that right, nor shall any single or
partial exercise of any such right preclude aneptr further exercise of it. Any waiver by
any of the Member Organisations of any breach byothers of any of their obligations under
this Memorandum shall not affect the rights of thegmber Organisation in the event of any
further or additional breach or breaches. No waskel be binding unless made in writing by
the Member Organisation against which it is asderte

If any provisions of this Memorandum are held by aaurt or other competent authority to be
void or unenforceable in whole or in part, this Meandum shall continue to be valid as to its
other provisions and the remainder of the affepredision.

LAW AND JURISDICTION

This Memorandum shall be governed by and constimestcordance with the laws of the

United Kingdom and the Member Organisations irredabg agree to submit to the exclusive

jurisdiction of the courts of the United Kingdomriespect of any dispute or matter arising out
of or connected with this Memorandum.
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SCHEDULES

SCHEDULE 1

Basic Principles and Prime Functions

The CMS software is an objective based planningacarding system.

CMS - Basic Principles

The system needs to be primarily desktop baseliow &unctionally rich user interfaces and
also to enable use in places where good intermetemdions do not exist.

The system must be as simple and intuitive as plessirhis to be achieved through
excluding any non-essential functionality from tdwe system and through the provision of
‘views’ onto the data that are defined by the rofethe user (hence field staff will see
different forms from a regional site manager).

The system will be modular, comprising a core syspius optional modules for enhanced
functionality.

CMS will be a scalable system, with the ability densibly handle increasing large data
volumes and numbers of users.

The core system will meet the common needs ofiagistsers.

The core system will provide a simple mapping fiorality using open source GIS tools.
Spatial objects will be held in the database.

CMS can be used via the internet using thin clssfitions.

Open Standards will be used where available andldpe&d if necessary in some areas.

A help facility will be include in order to redudependency on formal training and external
support.

The system will be designed to enable easy traoslti other languages.

The system will include the functionality to prof@anformation sharing within and between
organisations

Some non-essential elements may have a web interfac instance for sharing projects
between organisations.

It will be provided with a realistic upgrade pathrh consecutive version of the system.
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The Prime Functions of CMS are:
» To facilitate a features approach or focus for ngengent planning

» To facilitate continuous cyclical, iterative andvdlpmental management planning process
(adaptive or adaptable)

» To providing a planning system for the manageméntature conservation features, and also
accommodate all other areas of planning, includii®jakeholder interests, cultural aspects
(including historical, archaeological, religiousdagpiritual interests), visitor management /
tourism, education and interpretation, and socidl @conomic aspects.

» To provide a descriptive section which containgyrawvides reference to, the information that
will be needed to help decide what is important mndndertake the planning process.

* To enable the identification of factors as an irégd component of the planning procegs.
factor is anything that has the potential to influence or change a feature, or to affect the way
in which a feature ismanaged. These influences may exist, or have existed, at any time in the
past, present or future. Factors can be natural or related to human activity in origin, and
they can be internal (on-site) or external (off-site).)

e To ensure that monitoring is recognised as an liatend essential component of the CMS
planning process.Monitoring: Surveillance undertaken to ensure that formulated standards
are being maintained)

» To ensure that objectives lie at the very heara @MS management plan. They are the
outcomes of management and the single most impgartemponent of the plan. An objective
is the description of something that we want taexeh

» To provide a recording system for all relevant daslected as part of a planned management
process.

» To enable the production of costed action plans.aétion plan will comprise management
and monitoring/recording projects. Each projecwili identify the resource requirements
including the individuals or organisations who wiie responsible for implementing the
projects. The projects may be prioritised. The litgcito include a full description or
instruction of the work required to complete theject will be included.

 To generate a wide variety of reports, for exampile year, annual, financial, and work
programmes for a specified category of staff. iltalso include a facility for generating ad-hoc
and bespoke reports.

» To facilitate management review. This will be coogl within a time scale that is
appropriate to the features. (Fragile and vulnerdialbbitats or populations will require more
frequent attention than robust and secure feajures.
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* Toinclude a facility for dealing with site owneigh

» To enable the exchange of site management infamatiithin and between sites and
organisations. Library projects may be shard acooganisations. There will be an option to
upload a Library Project to the CMS website whidh host a searchable database of shared
Library Projects. There will be an option to dowamdioand incorporate any Library Project
into the users’ local system. This will have theled benefit of opening Library Projects out
to non-CMS users.

SCHEDULE 2

Membership Fees

Unless specifically agreed by the Board, each Men®manisation shall pay an Annual Fee
calculated on the basis of the number of copigb@fSoftware or agreed “Licence Equivalents” for
which the Member Organisation has a licence attleedate for payment of the Membership Fee. A
“Licence Equivalent” allows the Board to fix thevég of membership for Member Organisations who

join under agreed exceptional terms.

The fee covers two elements:

« a membership element which contributes to the scadt administration and
development;

* atechnical support element that meets the camt-dihe support.

These elements will be reviewed annually.
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SCHEDULE 3

Agreed Proportions

Each Member Organisation shall be entitled to amie Yor each copy of the Software in respect of
which the Member Organisation has a licenceagreed “Licence Equivalents’subject to no one
Member Organisation having more tHayof the total votes of the CMSC.

SCHEDULE 4

Workshops for users, actual and potential.

Local and national CMS workshops will be establisteeexchange experiences and ideas.

Attendance
1 Workshops will be open to all Users of CMS, Hdibmber Organisations and non-members.
2 Representatives of the Commercial Partner / Béa@MSC will attend the workshops as
appropriate.
SCHEDULE 5
CMS Logo
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