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THIS AGREEMENT is made on            


                           
BETWEEN:

(1)
UNIVERSITY OF CENTRAL LANCASHIRE of Preston PR1 2HE (“UCLan”) and

(2) 
THE PERSON named as the Consultant in the Schedule to this Agreement

IT IS AGREED as follows:

1. INTERPRETATION

1.1. In this Agreement the following words have the following meanings unless inconsistent with the context:
“Background Intellectual Property” means any Intellectual Property, other than the Intellectual Property assigned to UCLan under this Agreement, which is necessary for the exploitation of the results from the provision of the Services or Intellectual Property therein and which the Consultant owns or has rights to.
“Commencement Date” means the date indicated for the commencement of the Services in Schedule A.

“Confidential Information” means information expressed in any form (including by oral communication) of a commercially sensitive or otherwise confidential nature relating to UCLan or to the business of UCLan (whether or not marked or otherwise designated to show that it is imparted in confidence).
 “Data Protection Legislation” means  Regulation (EU) 2016/679 of the European Parliament and of the Council of 27th April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data (General Data Protection Regulation) as it forms part of the law of England and Wales, Scotland and Northern Ireland by virtue of section 3 of the European Union (Withdrawal) Act 2018 (UK GDPR); where applicable, the General Data Protection Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data (the EU GDPR); the UK Data Protection Act 2018, and any other national law which implements the UK GDPR in the United Kingdom; the Privacy and Electronic Communications (EC Directive) Regulations 2003, and all other applicable laws relating to the processing of personal data, privacy and the protection of personal data in electronic communications and direct marketing; and any applicable law or regulation which supersedes, replaces or implements any of the foregoing in the United Kingdom.
“DOTAS" means the Disclosure of Tax Avoidance Schemes rules which require a promoter of tax schemes to tell HM Revenue & Customs of any specified notifiable arrangements or proposals and to provide prescribed information on those arrangements or proposals within set time limits as contained in Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in Part 7 of the Finance Act 2004 and as extended to National Insurance Contributions by the National Insurance Contributions (Application of Part 7 of the Finance Act 2004) Regulations 2012, SI 2012/1868 made under s.132A Social Security Administration Act 1992.
 “Employment Obligations” means the employment obligations referred to in clause 12.2.1.

“Fee” means the sum agreed between the parties in consideration of the provision of the Services as set out in Schedule B.
 “General Anti-Abuse Rule” means (a) the legislation in Part 5 of the Finance Act 2013; and (b) any future legislation introduced into parliament to counteract tax advantages arising from abusive arrangements to avoid national insurance contributions.
“Halifax Abuse Principle” means the principle explained in the CJEU Case C-255/02 Halifax and others.
“Intellectual Property” means all intellectual and industrial property rights, including without limitation, patents, rights in know-how, trade marks, registered designs, model unregistered design rights, unregistered trade marks and copyright (whether in drawings, plans specification, designs and computer software or otherwise), database rights, topography rights, any rights in any invention, discovery or process, and applications for and rights to apply for any of the foregoing, Confidential Information and know-how, in each case in the United Kingdom and all other countries in the world.
“Occasion of Tax Non-Compliance” means:

(a) any tax return of the Consultant submitted to a Relevant Tax Authority on or after 1 October 2012 is found on or after 1 April 2013 to be incorrect as a result of:

(i) a Relevant Tax Authority successfully challenging the Consultant under the General Anti-Abuse Rule or the Halifax Abuse Principle or under any tax rules or legislation that have an effect equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse Principle;

(ii) the failure of an avoidance scheme which the Consultant was involved in, and which was, or should have been, notified to a Relevant Tax Authority under the DOTAS or any equivalent or similar regime; and/or

(b) any tax return of the Consultant submitted to a Relevant Tax Authority on or after 1 October 2012 gives rise, on or after 1 April 2013, to a criminal conviction in any jurisdiction for tax related offences which is not spent at the Effective Date or to a civil penalty for fraud or evasion.

“Parties” means UCLan and the Consultant (and “Party” shall be construed accordingly).
“Personal Data” has the meaning set out in the Data Protection Legislation.
“Personnel” means those persons named in the Schedule C as the Personnel and any substitutes for those persons who may be approved from time to time by UCLan.
“Prevent Duty” refers to the obligations and duties imposed by the Counter Terrorism and Security Act 2015.
 “Regulations” means the Transfer of Undertakings (Protection of Employment Regulations 2006 (as amended or re-enacted from time to time).
“Relevant Tax Authority” means HM Revenue & Customs, or, if applicable, a tax authority in the jurisdiction in which the Consultant is established.
“Services” means the consultancy services to be provided under this Agreement, as more particularly described in Schedule A, and as may be varied by agreement in writing between the Parties.
“VAT” means value added tax chargeable under the Value Added Tax Act 1994.
1.2. In this Agreement:
1.2.1. references to statutory provisions shall, except where the context requires otherwise, be construed as references to those provisions as respectively amended or re-enacted or as their application is modified by other provisions (whether before or after the date hereof) from time to time.
1.2.2. headings are included for convenience only and shall not affect the construction of this Agreement;
1.2.3. the masculine includes the feminine and neuter, and the singular includes the plural (as the context shall admit or require);
1.2.4. the expression “person” means any individual, body corporate, unincorporated association, partnership, government or agency of a state.
1.2.5. references to clauses and to Schedules are (unless the context otherwise requires) to clauses or Schedules to this Agreement.

1.2.6. the Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement and any references to clauses and to the Schedules are (unless the context otherwise requires) to clauses or Schedules to this Agreement.
1.2.7. where the context requires, references to “termination” of this Agreement include references to its expiry (and references to “terminate” shall be construed accordingly).
2. CONSULTANCY SERVICES

2.1. UCLan engages the Consultant to provide the Services to UCLan and the Consultant agrees to provide the Services upon the terms and conditions set out in this Agreement.  No terms or conditions put forward by the Consultant shall (unless otherwise agreed in writing by UCLan) form part of this Agreement.

2.2. UCLan may from time to time amend the Services as may be necessary to comply with applicable law and regulation.

2.3. Time shall be of the essence in respect of the obligations of the Consultant in respect of the Services.

3. DURATION

This Agreement shall commence on its date, provision of the Services shall commence on the Commencement Date, and this Agreement shall continue in effect (subject to earlier termination pursuant to clause 8) until the Services have been provided in full and to the satisfaction of UCLan (acting reasonably).
4. OBLIGATIONS OF THE CONSULTANT

4.1. The Consultant agrees that the Services shall be performed by the Personnel. 
4.2. The Consultant undertakes that appropriate time will be spent by the Personnel in the preparation of documentation and otherwise in carrying out the Services to ensure that the Services shall be completed in accordance with the terms of and within the timetable documented in Schedule A. The Consultant shall keep true and accurate records of all things done by the Consultant and the Personnel in relation to the provision of the Services.
4.3. In carrying out the Services the Consultant shall carry out such functions and observe such directions as UCLan may from time to time lawfully give or impose upon the Consultant within the scope of the Services and their performance.
4.4. The Consultant shall ensure and procure that the Services are performed to a high standard of care and skill and shall at all times act with the utmost good faith towards UCLan. Without prejudice to the generality of these obligations, the Consultant shall declare to UCLan any conflict of interest which the Consultant perceives may exist between interests of UCLan and any other person by whom the Consultant or any other Personnel is engaged.
4.5. Unless otherwise confirmed in writing, no enquiry, approval or consent given by UCLan or on its behalf shall exclude or limit the duty or liability of the Consultant under or in connection with this Agreement.

4.6. The Consultant shall provide the Services at the location (or locations) specified in Schedule A.
4.7. The Consultant shall provide the Services, and supply to UCLan such deliverables as may be required in the provision of the Services, in accordance with the timetable and requirements described in Schedule A and shall, without limitation, comply with the code or codes of practice referred to in Schedule A.  Without prejudice to the foregoing, UCLan may in any event at any time call for copies of all or any document and/or data relevant to this Agreement and/or the Services which is in the possession of the Consultant and/or the Personnel (except any data which is the exclusive property of another client of the Consultant).
4.8. If the Consultant or Personnel are unable to provide the Services due to illness or injury, the Consultant shall advise UCLan of that fact as soon as reasonably practicable. For the avoidance of doubt, no fee shall be payable in accordance with clause 6 in respect of any period during which the Services are not provided.
4.9. The Consultant shall, and shall procure that the Personnel shall, comply with all reasonable standards of safety and comply with UCLan’s relevant policies and procedures as they may be updated from time to time.
4.10. The Consultant shall, and shall procure that the Personnel shall, comply with all reasonable standards of safety and comply with UCLan's security, and health and safety procedures from time to time in force at the premises where the Services are provided and report to UCLan any unsafe working conditions or practices.

4.11. Unless he has been specifically authorised to do so by UCLan in writing, the Consultant shall not and shall procure that the Personnel shall not:
4.11.1. have any authority to incur any expenditure in the name of or for the account of UCLan; or
4.11.2. hold themselves out as having authority to bind UCLan.

4.12. The Personnel shall not be released from providing the Services without UCLan’s agreement, except by reason of long-term sickness, termination of employment and other extenuating circumstances. 

4.13. Any replacements or additions to the Personnel shall be subject to UCLan’s agreement.  Such replacements or additions shall be of at least equal status and equal experience and skills to any Personnel being replaced and shall be suitable for the responsibilities of that person in relation to the Services. 

4.14. UCLan reserves the right under this Agreement to refuse to admit, or to withdraw permission to remain on, any premises occupied by or on behalf of UCLan:
4.14.1. any member of the Personnel; or

4.14.2. any person employed or engaged by the Consultant as sub-contractor, agent or servant;
whose admission or continuing presence would be in UCLan’s opinion undesirable.

4.15. The Consultant will ensure that all proper checks are made including, without limitation, obtaining clearance by the Disclosure and Barring Service, in all cases prior to the commencement of employment or engagement in respect of the Personnel (or any other persons employed or otherwise engaged by the Consultant in the provision of the Services) who will or may come into contact with children or vulnerable adults.

4.16. The Personnel shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force from time to time for the conduct of persons when on UCLan’s premises.

4.17. The Consultant shall be liable for and shall indemnify UCLan against all loss, expense, damage and injury suffered by UCLan arising out of or in connection with the Consultant’s or any Personnel’s negligence, default, breach of statutory duty and/or breach by the Consultant of any and all of its obligations under this Agreement including (without limitation):

4.17.1. any act, neglect or default in the performance of the Services;

4.17.2. any claim against UCLan by a third party arising from the Consultant’s provision of, or failure to provide, the Services.

4.18. The Consultant shall maintain a policy or policies of insurance with reputable insurers covering all and any liability which the Consultant may incur to UCLan pursuant to this Agreement and/or upon its termination and shall upon request by UCLan produce to UCLan a copy of the relevant policy or policies together with receipts for payment of premium thereunder.

4.19. The Consultant shall comply with all terms and conditions of the insurance policies at all times. If cover under the insurance policies shall lapse or not be renewed or be changed in any material way or if the Consultant is aware of any reason why the cover under the insurance policies may lapse or not be renewed or be changed in any material way, the Consultant shall notify UCLan without delay.

4.20. The Consultant acknowledges that its work is to be carried out as part of, and pursuant to, the UCLan strategy described in Schedule A and that the deliverables will so far as is practicable be referable to that strategy.


4.21. The provisions of clauses 4.17, 4.18 and 4.19 shall continue in effect notwithstanding termination of this Agreement for any reason.

4.22. The Consultant shall adhere to any code of practice referred to in Schedule A.

5. LIAISON

5.1. Technical and/or operational matters in respect of the Services shall be discussed between the Parties’ respective representatives named in Schedule A (or their respective replacements appointed from time to time).
5.2. Contract review meetings shall be scheduled to review and progress operational and technical matters, dates for which are specified in Schedule A. 

6. FEE

6.1. In consideration of the provision of the Services UCLan shall pay to the Consultant the Fee. The Fee may be varied only with the prior written consent of UCLan.

6.2. The Consultant shall be paid such expenses (detailed in Schedule B) as UCLan may from time to time agree.  UCLan shall pay only those expenses which it authorises in advance of their being incurred and for which the Consultant produces valid receipts or other evidence of actual payment as UCLan may reasonably require.

6.3. Unless otherwise provided in Schedule B the Consultant shall submit to UCLan each month an invoice for all sums claimed (including any VAT properly chargeable) in respect of Services delivered during that month pursuant to this Agreement.  UCLan shall pay such sums as are validly claimed by no later than a period of 30 days from the date on which the University has determined that the invoice is valid and undisputed, or the Goods are delivered and accepted whichever is the later.

6.4. Where the University has a legal liability to pay yet fails to comply with clause 6.3 and there is an undue delay in considering and verifying the invoice, the invoice shall be regarded as valid and undisputed after a reasonable time has passed. 
6.5. The total of the invoices received from the Consultant shall not exceed the Fee plus the authorised expenses unless the Fee has been varied with the prior written consent of UCLan.  In the event that the total of the invoices exceed the Fee plus the authorised expenses without the prior written consent of UCLan, UCLan shall not pay the additional amount or if it has already been paid, the Consultant shall refund UCLan the additional amount.
6.6. Payment by UCLan shall be without prejudice to any claims which UCLan may have and shall not constitute acceptance by UCLan as to the performance by the Consultant of its obligations under this Agreement.

6.7. UCLan shall be entitled to deduct from the Fees (and any other sums) due to the Consultant any sums that the Consultant may owe to UCLan at any time.

7. OTHER SERVICES

7.1. Nothing in this Agreement shall prevent the Consultant from being engaged, concerned or having any financial interest in any capacity in any other business, trade, profession or occupation during this Agreement provided that:
7.1.1. such activity does not cause a breach of any of the Consultant's obligations under this Agreement;
7.1.2. the Consultant shall not engage in any such activity if it relates to a business which is similar to or in any way competitive with the business of UCLan without the prior written consent of UCLan’s Head of Purchasing; and
7.1.3. the Consultant shall give priority to the provision of the Services to UCLan over any other business activities undertaken by the Consultant during the course of the Agreement.

8. TERMINATION

8.1. Without limiting its other rights or remedies, UCLan may terminate the Agreement with immediate effect by giving written notice to the Consultant if:

8.1.1. the Consultant commits a material breach of any term of the Agreement and (if such a breach is remediable) fails to remedy that breach within 14 days of receipt of notice in writing to do so;

8.1.2. the Consultant suspends, or threatens to suspend, payment of its debts, or is unable to pay its debts as they fall due or admits inability to pay its debts, or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986, or (being an individual) is deemed either unable to pay its debts or as having no reasonable prospect of so doing, in either case, within the meaning of section 268 of the Insolvency Act 1986, or (being a partnership) has any partner to whom any of the foregoing apply; 

8.1.3. 
the Consultant commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors other than (where the Consultant is a company) these events take place for the sole purpose of a scheme for a solvent amalgamation of the Consultant with one or more other companies or the solvent reconstruction of the Consultant; 

8.1.4. 
(being a company) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the Consultant, other than for the sole purpose of a scheme for a solvent amalgamation of the Consultant with one or more other companies or the solvent reconstruction of the Consultant; 

8.1.5. an application is made to court, or an order is made, for the appointment of an administrator or if a notice of intention to appoint an administrator is given or if an administrator is appointed over the Consultant (being a company); 

8.1.6. a floating charge holder over the assets of the Consultant (being a company) has become entitled to appoint or has appointed an administrative receiver; 

8.1.7. the Consultant (being an individual) is the subject of a bankruptcy petition or order; 

8.1.8. a creditor or encumbrancer of the Consultant attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of its assets and such attachment or process is not discharged within 14 days; 

8.1.9. a person becomes entitled to appoint a receiver over the Consultant’s assets or a receiver is appointed over the Consultant 's assets; 

8.1.10. any event occurs, or proceeding is taken, with respect to the Consultant in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 8.1.2 to 8.1.9 inclusive; 

8.1.11. the Consultant suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business;

8.1.12. the Consultant's financial position deteriorates to such an extent that in the UCLan's opinion the Consultant's capability to adequately fulfil its obligations under the Contract has been placed in jeopardy; or

8.1.13. the Consultant (being an individual) dies or, by reason of illness or incapacity (whether mental or physical), is incapable of managing his own affairs or becomes a patient under any mental health legislation.


The Consultant shall notify UCLan in writing immediately upon the occurrence of any of the above events. 

8.2. UCLan may terminate this Agreement at any time by giving not less than 30 days notice to the Consultant specifying the termination date.  If UCLan does so it shall pay to the Consultant any undisputed amounts due for Services received up to the termination date.
8.3. UCLan may terminate this Agreement with immediate effect by giving written notice if, in the case of a request under Clause 12.4:
8.3.1. the Consultant fails to provide information in response to the request within the specified time; or
8.3.2. the Consultant provides information which is inadequate to demonstrate how the Consultant complies with its Employment Obligations;
8.3.3. UCLan receives information which demonstrates that the Consultant has not complied with its Employment Obligations.
8.4. UCLan may terminate the Agreement with immediate effect by giving written notice to the Consultant if:
8.4.1. the Agreement has been subject to a substantial modification which would have required a new procurement procedure in accordance with the Public Contracts Regulations 2015 (SI 102/2015);
8.4.2. the Consultant has, at the time of contract award, been in one of the situations referred to in regulation 57(1) of the Public Contracts Regulations 2015; or
8.4.3. the Agreement should not have been awarded to the Consultant in view of a serious infringement of the obligations under the Treaty on the Functioning of the EU and/or the Public Contracts Directive (2014/24/EU) that has been declared by the Court of Justice of the European Union.

8.5. The termination or expiry of this Agreement howsoever arising will be without prejudice to the rights and duties of the Parties accrued due prior to termination.  The provisions of this Agreement which expressly or impliedly have effect after termination shall continue to be enforceable notwithstanding termination.
The following clauses shall remain in effect following termination of this Agreement for any reason: 4.7, 4.17, 4.18, 8.6,  8.7, 8.8, 8.10, 8.12, 8.14, 9, 10, 11, 12, 16, 17 and 20.

8.6. The Consultant shall at the written direction of UCLan, delete or return Personal Data and copies thereof to UCLan on termination of the agreement unless required by law to store the Personal Data.

8.7. If upon termination of this Agreement the employment of any of the Personnel (or of any other employee of the Consultant) is deemed (by operation of the Regulations) to be transferred to UCLan or a replacement service provider, then UCLan or the replacement service provider may (after consultation with the Consultant) terminate the employment of any or all such persons, and if UCLan or a replacement service provider shall do so, the Consultant shall indemnify UCLan or the replacement service provider against all loss expenses and/or damage suffered by UCLan or the replacement service provider arising out of or in connection with each such dismissal.  The provisions of this clause 8.6 shall survive termination of this Agreement for any reason.

8.8. The Consultant shall immediately upon receipt of any notice of termination supply in written form to UCLan and to its nominee or nominees all (if any) relevant updated information relating to the Personnel in the format set out at Schedule C and the ‘employee liability information’ (as defined in the Regulations).

8.9. The Consultant shall indemnify and keep indemnified UCLan and any replacement service provider against all and any loss and liability incurred by UCLan or the replacement service provider as a result of any failure by the Consultant to supply any employee liability information and/or as a result of its failure to supply such information immediately upon receipt of a notice of termination. The indemnities provided for by this clause shall apply notwithstanding that UCLan and/or the Consultant may not consider at the time of service of notice of termination (or thereafter) that the termination of this Agreement and any alternative arrangements then completed would result in a ‘service provision change’ as described in the Regulations or that the Regulations would otherwise apply.

8.10. The Consultant warrants to UCLan that Schedule C sets out accurate and up-to-date details of the Personnel together with their job title, employment, date of commencement of service, date assigned to the performance of the Agreement, notice period, and disciplinary record.

8.11. For the duration of the Agreement and for a period of 12 months thereafter the Consultant shall not employ or offer employment to any of UCLan’s staff who have been associated with the work under this Agreement without UCLan’s prior approval (which UCLan shall be at liberty to refuse at its complete discretion).

8.12. The Consultant will not without UCLan’s prior approval, such approval not to be unreasonably withheld or delayed, materially increase the number of the Personnel assigned to perform the Services.  For the purposes of this clause, a “material” increase in the number of the Personnel means an increase of more than 5%.

8.13. The Consultant will inform UCLan of the outcome of all pay negotiations and changes which increase the value of any of the Personnel’s remuneration package (including salary and all of the benefits) by more than the increase in the Retail Prices Index as soon as such changes take effect and any material alteration of any of the other terms and conditions of employment of the Personnel.

8.14. The Consultant will indemnify UCLan and any replacement service provider and will keep UCLan and any replacement service provider indemnified against all losses, damages, costs, actions, awards, penalties, fines, proceedings, claims, demands, liabilities and expenses which UCLan may suffer, sustain, incur, pay or be put to by reason of;
8.14.1. any act or omission in relation to the Personnel prior to any transfer under the Regulations;
8.14.2. any failure by the Consultant to comply with any obligations under the Regulations in respect of provision of information to, and/or consultation with the Personnel and/or their appropriate representatives in respect of the transfer under the Regulations (whether by termination of this Agreement or otherwise).

8.15. Where UCLan reasonably envisage that following a transfer under the Regulations and the transfer of the Personnel some or all of the Personnel will be liable to dismissal by UCLan on grounds of redundancy, the following provisions shall apply:
8.15.1. UCLan shall be entitled by notice during the 6 month period ending on the date of transfer to require the Consultant to carry out redundancy selection and consultation with the Personnel and to issue notice of dismissal on grounds of redundancy to such of the Personnel as may be duly and fairly selected for redundancy following such selection and consultation procedure;
8.15.2. The Consultant shall ensure that the Consultant complies with all his legal obligations in respect of such dismissals;

8.16. The Consultant must ensure that the Consultant proceeds with such redundancy selection and consultation properly and without delay and subject always to the Consultant’s overriding obligation of fairness owed to the Personnel. 

9. CONFIDENTIAL INFORMATION

9.1. The Consultant shall keep confidential any and all Confidential Information that it may acquire and shall not use or disclose to any third party (and shall use his best endeavours to prevent the publication or disclosure of)  Confidential Information for any purpose other than to perform its obligations under this Agreement.  The Consultant shall ensure that its officers, employees, agents and sub-contractors (and for the avoidance of doubt, the Personnel) comply with the provisions of this clause 9.

9.2. The obligations set out in clause 9.1 shall not apply to any information which:

9.2.1. is publicly available or becomes publicly available through no act or omission of the Consultant; or
9.2.2. the Consultant is required to disclose by order of a court of competent jurisdiction or to a competent authority provided that, to the extent it is legally permitted to do so, it gives UCLan as much notice of such disclosure as possible and, where notice of disclosure is not prohibited and is given in accordance with this clause 9.2.2, it takes into account the reasonable requests of UCLan in relation to the content of such disclosure.

9.3. On termination of this Agreement howsoever caused the Consultant shall return to UCLan any documents in its possession or control which record Confidential Information.

9.4. The Consultant acknowledges that UCLan is subject to the requirements of the Freedom of Information Act 2000 (FOIA) and the Environmental Information Regulations 2004 (EIR) and any subordinate legislation together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government departments in relation to such legislation, and the Consultant will assist and co-operate with UCLan to enable UCLan to comply with the information disclosure requirements imposed on it by the FOIA and/or the EIR as the case may be, and:
9.4.1. for the avoidance of doubt (and without creating any obligation of confidentiality on the part of UCLan) UCLan may disclose any information which it may be required to disclose under the FOIA and/or the EIR; and

9.4.2. if the Consultant is a body to which the disclosure obligations of the FOIA and/or the EIR apply, it will supply to UCLan immediately full details of any request for disclosure which it may receive to which any information provided pursuant to this Agreement or in respect of the Services may be relevant and shall comply with any reasonable directions of UCLan in respect of such request.

9.5. Notwithstanding any other term of this Agreement, the Consultant hereby gives its consent for UCLan to publish this Agreement and its Schedules in its entirety, including from time to time agreed changes to the Agreement, to the general public in whatever form UCLan decides.

9.6. The Consultant shall not without the prior written consent of UCLan write or contribute to any publication or article or make any public statement or presentation (through whatever medium) in respect of or relating to the Services. 

9.7. The provisions of this clause 9 shall continue in effect notwithstanding termination of this Agreement for any reason.

10. DATA PROTECTION
10.1. UCLan and the Consultant acknowledge that for the purposes of the Data Protection Legislation, UCLan is the data controller and the Consultant is the data processor of any Personal Data processed under this Agreement.

10.2. The Consultant shall comply with Schedule D whenever it processes personal data in its capacity as a data processor under this Agreement. 
10.3. The provisions of this clause 10 shall continue in force notwithstanding the termination of this Agreement.
11. INTELLECTUAL PROPERTY RIGHTS

11.1. All results from the provision of the Services and the Intellectual Property subsisting in them shall from the time it arises be the property of UCLan.  The Consultant assigns (including, to the extent necessary, by way of future assignment) with full title guarantee to UCLan all such results and  Intellectual Property and all statutory or common law rights attaching to them and each of them.

11.2. Insofar as there is Background Intellectual Property the Consultant grants to UCLan a non-exclusive, royalty-free, world-wide, irrevocable, free assignable, perpetual licence to the same.

11.3. The Consultant undertakes that it shall, at UCLan’s cost, execute such further documents and do such acts as may be necessary for securing, confirming or vesting absolutely UCLan’s full rights, title and interest in the results and Intellectual Property referred to in clause 11.1 in UCLan and for conferring on UCLan all rights of action in respect of any claim for infringement by third parties.
11.4. If at any time the Consultant or Personnel (whether alone or with any other person) in the course of the provision of the Services makes or discovers any invention, development, improvement or process (in this clause an “Invention”) the Consultant shall treat the Invention and all information relating to it as confidential to UCLan and the Invention shall belong to UCLan absolutely, and clauses 11.1 and 11.3 shall apply.
11.5. The Consultant warrants that all Intellectual Property arising out of the work done by the Personnel for the Consultant relating to the Services shall vest in the Consultant (and be assigned to UCLan) and that the Personnel will have no right, title or interest in such Intellectual Property.
11.6. The Consultant hereby irrevocably and unconditionally waives (and shall procure that the Personnel shall so waive) in favour of UCLan any and all moral rights conferred on the Consultant and on the Personnel in respect of any copyright work created in the carrying out of the Services.
11.7. The provisions of this clause 11 shall continue in effect notwithstanding termination of this Agreement for any reason.

12. STATUS

12.1. Nothing in this Agreement shall create, or be deemed to create, a partnership or the relationship of employer and employee between UCLan and the Consultant or UCLan and any Personnel.  The Consultant is not and shall not be deemed to be an agent of UCLan and has no authority to enter any contract or similar arrangement on behalf of UCLan.
12.2. This Agreement constitutes a contract for the provision of services and not a contract of employment and accordingly the Consultant shall be fully responsible for and shall indemnify UCLan for and in respect of:
12.2.1. any income tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made in connection with the performance of the Services (“Employment Obligations”), where the recovery is not prohibited by law. The Consultant shall further indemnify UCLan against all reasonable costs, expenses and any penalty, fine or interest incurred or payable by UCLan in connection with or in consequence of any such liability, deduction, contribution, assessment or claim;
12.2.2. any liability arising from any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Consultant or any Personnel against UCLan arising out of or in connection with the provision of the Services.
12.3. Where the Personnel are liable to be taxed in the UK in respect of consideration received under this Agreement, it shall at all times comply with the Income Tax (Earnings and Pensions) Act 2003 (ITEPA) and all other statutes and regulations relating to income tax in respect of that consideration.

12.4. UCLan may, at any time during the term of this Agreement, require the Consultant to provide information which demonstrates how the Consultant complies with its obligations to pay Employment Obligations in respect of its consideration under this Agreement.
12.5. A request under Clause 12.4 above may specify the information which the Consultant must provide and the period within which that information must be provided.
12.6. UCLan may supply any information which it receives under Clause 12.4 to the Commissioners of Her Majesty’s Revenue & Customs for the purpose of the collection and management of revenue for which they are responsible.

12.7. The Consultant warrants that it is not nor will it prior to the cessation of this Agreement, become a managed service company, within the meaning of section 61B of the Income Tax (Earnings and Pensions) Act 2003.

13. ANTI-CORRUPTION and Tax Evasion
13.1. The Consultant shall and shall procure that all and any persons associated with it or other persons who are performing services or providing goods in connection with this Agreement including the Personnel shall:
13.1.1. comply with all applicable laws, statutes, regulations, codes and sanctions relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 and the facilitation of tax evasion under the Criminal Finances Act 2017 (“Relevant Requirements”):

13.1.2. not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;

13.1.3. not engage in any activity, practice or conduct which would constitute either:

(a) a UK tax evasion facilitation offence under section 45(5) of the Criminal Finances Act 2017; or

(b) a foreign tax evasion facilitation offence under section 46(6) of the Criminal Finances Act 2017;

13.1.4. have and shall maintain in place throughout the term of this agreement such policies and procedures as are both reasonable to prevent the facilitation of tax evasion by another person (including without limitation employees of the Supplier) and to ensure compliance with clause. For the purposes of clause, the meaning of reasonable prevention procedure shall be determined in accordance with any guidance issued under section 47 of the Criminal Finances Act 2017 and a person associated with the Supplier includes any subcontractor of the Supplier; 

13.1.5. comply with UCLan's anti-bribery and anti-corruption policies, in each case as UCLan may update them from time to time; and

13.1.6. promptly report to UCLan any request or demand for any undue financial or other advantage of any kind received by the Consultant in connection with the performance of this Agreement.

13.2. The Consultant shall be responsible for the observance and performance by such persons of the Relevant Requirements, and shall be directly liable to UCLan for any breach by such persons of any of the Relevant Requirements.

13.3. Any breach of this clause 13 shall be deemed a material breach of the Agreement justifying immediate termination of it by UCLan.

14. ANTI-SLAVERY
14.1. In performing its obligations under this Agreement, the Consultant shall:

14.1.1. comply with all applicable anti-slavery and human trafficking laws, statutes, regulations and codes from time to time in force including but not limited to the Modern Slavery Act 2015;
14.1.2. comply with the UCLan’s anti-slavery policy in all its activities as it may be updated from time to time;
14.1.3. ensure compliance with this clause by the Personnel, its contractors, suppliers, agents and employees;
14.1.4. not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4, of the Modern Slavery Act 2015 if such activity, practice or conduct were carried out in the UK;
14.1.5. maintain procedures throughout the duration of this Agreement to ensure compliance with this clause.

14.2. The Consultant undertakes to notify UCLan of any breach of this clause, and any such breach will entitle UCLan to terminate this Agreement with immediate effect.
14.3. The Consultant represents, warrants and undertakes that it conducts its business in a manner that is consistent with the anti-slavery policy.

15. DISCRIMINATION

15.1. The Consultant shall comply with all legislation and regulation and with all of  UCLan’s policies and procedures (in each case, as applying from time to time) to prevent discrimination on the grounds of sex, race, disability, sexual orientation, age, religion and belief and/or otherwise as set out in legislation or regulation (the “Anti-Discrimination Requirements”).

15.2. The Consultant warrants to UCLan that:

15.2.1. it fully understands all of the Anti-Discrimination Requirements;
15.2.2. its practices and procedures comply with the Anti-Discrimination Requirements and that its employees, agents and sub-contractors are and shall at all times be fully trained in matters related to the prevention of discrimination (including, without limitation, the Anti-Discrimination Requirements);
15.2.3. the Consultant shall gather and retain, and shall provide to UCLan whenever requested to do so all information which may reasonably be requested by UCLan in relation to the Anti-Discrimination Requirements or any of them;
15.2.4. The Consultant will provide such information as may from time to time be required by UCLan in relation to its compliance with anti-discrimination legislation and will co-operate with any investigation by UCLan or a body empowered to carry out such investigations under the relevant legislation.
15.3. The Consultant shall, and shall procure that its employees, agents and sub-contractors shall, comply with and co-operate in: 

15.3.1. all monitoring by UCLan of compliance with the Anti-Discrimination Requirements or any of them;
15.3.2. any and all investigations by UCLan in respect of, and/or by any body empowered to carry out investigations under, the Anti-Discrimination Requirements or any of them.
15.4. Where any investigation is conducted, or proceedings are brought, which arise directly or indirectly out of any act or omission of the Consultant and/or its employees, agents or sub-contractors (or any of them), and there is a finding in such investigation or proceedings that the Consultant, its employees or sub-contractors (or any of them) has infringed any of the Anti-Discrimination Requirements then the Consultant shall indemnify and keep indemnified UCLan in respect of:
15.4.1. all losses, costs, charges and expenses (including, without limitation, legal and administrative expenses) incurred by UCLan during and/or in connection with any such investigation or proceedings;
15.4.2. any and all compensation, damages, penalties, fines, claims, demands, liabilities, costs and other award which UCLan may be ordered or required, or may agree, to pay to any third party in connection with any such investigation or proceedings.

16. NOTICES

16.1. Any notice in connection with this Agreement shall be in writing and may be served by hand, pre-paid first class post or facsimile, addressed to the recipient at its registered office or its address or facsimile number as the case may be stated in clause 16.3 below (or such other address or facsimile number in England as may be notified in writing from time to time).
16.2. The notice shall be deemed to have been duly served:
16.2.1. if served by hand, when left at the proper address for service;
16.2.2. if given or made by prepaid first class post, 48 hours after being posted (excluding days other than Business Days);
16.2.3. if given or made by facsimile, at the time of transmission provided that a confirming copy is sent by first class pre-paid post to the other Party within 24 hours after transmission.

Provided that, where in the case of delivery by hand or facsimile, such delivery or transmission occurs either after 4.00 p.m. on a Business Day, or on a day other than a Business Day, service shall be deemed to occur at 9.00 a.m. on the next following Business Day (such times being local time at the address of the recipient).

16.3. Notices to UCLan shall be marked for the attention of the ‘contact’ person detailed within Schedule A (save that notices in respect of alleged default shall be marked for the attention of the Director of Procurement) and notices to the Consultant shall be marked for the attention of the person detailed within Schedule A.

16.4. In this clause 16, a “Business Day” is a day which is not a Saturday or Sunday or a bank or public holiday in England.

17. FORCE MAJEURE


17.1. If UCLan is affected by circumstances beyond its reasonable control, including (without limitation), inclement weather, Acts of God, war, riot, malicious acts of damage, civil commotion, epidemic or pandemic, strike, lockout, industrial dispute, refusal of licence, power failure or fire (“Force Majeure”) it shall promptly notify the Consultant of the nature and extent of the circumstances in question.

17.2. Notwithstanding any other provision of this Agreement, UCLan shall not be deemed to be in breach of this Agreement, or otherwise be liable to the Consultant, for any delay in performance or other non-performance of any of its obligations under this Agreement to the extent that the delay or non-performance is due to any Force Majeure of which it has notified the Consultant, and the time for performance of that obligation shall be extended accordingly.

18. CORPORATE REQUIREMENTS

18.1. The Consultant shall, and shall procure that its Personnel, agents and sub-contractors shall, comply with all applicable statutory and other legal requirements including but not limited to the Human Rights Act 1998 or any subsequent re-enactment.

18.2. The Consultant shall, and shall procure that its Personnel, agents and sub-contractors shall, comply with all applicable statutory and other legal requirements in relation to its employees (however employed) including but not limited to the legal requirements governing the eligibility of the employees to work in the United Kingdom.

18.3. The Consultant shall, and shall procure that its Personnel, agents and sub-contractors shall, take into account its corporate social responsibilities in relation to the carrying out of its business. 

18.4. In the event of a finding against the Consultant in respect of its obligations under this clause 18, the Consultant shall notify UCLan forthwith, providing details of the finding and confirmation of the steps it has taken or proposes to take to remedy the situation.

19. SAFEGUARDING AND PREVENT
19.1. The Parties acknowledge that the Consultant may be a “Regulated Activity Provider” with ultimate responsibility for the management and control of the “Regulated Activity” provided under this Agreement and for the purposes of the Safeguarding Vulnerable Groups Act 2006.

19.2. The Consultant shall:

19.2.1. ensure that all Personnel engaged in “Regulated Activity” are subject to a valid enhanced disclosure check for Regulated Activity and where relevant a Barred List check undertaken through the Disclosure and Barring Service (“DBS”); 

19.2.2. monitor the level and validity of the checks under this clause 19.2 for the Personnel; 

19.2.3. not employ or use the Services of any person who is barred from, or whose previous conduct or records indicate that he or she would not be suitable to carry out Regulated Activity or who may otherwise present a risk to children and/or Vulnerable Adults; and 

19.2.4. comply and ensure that all the Personnel, employees and contractors of the Consultant comply with UCLan’s safeguarding policies as they may be updated from time to time by or behalf of UCLan.

19.3. The Consultant warrants that at all times for the purposes of this Agreement it has no reason to believe that any Personnel who is or will be employed or engaged by the Consultant in the provision of the Services is barred from the activity in accordance with the provisions of the Safeguarding Vulnerable Groups Act 2006 and any regulations made thereunder, as amended from time to time.

19.4. The Consultant shall immediately notify UCLan of any information that it reasonably requests to enable it to be satisfied that the obligations of this clause 19 have been met.

19.5. In accordance with the Safeguarding Vulnerable Groups Act 2006 (as amended from time to time), the Consultant shall refer information about any person carrying out a Regulated Activity as part of the Services to the DBS where it removes permission for such person to carry out the Regulated Activity (or would have, if such person had not otherwise ceased to carry out the Regulated Activity) because, in its opinion, such person has harmed or poses a risk of harm to children or Vulnerable Adults.
19.6. The terms Regulated Activity, Regulated Activity Provider, DBS, Barred List and Vulnerable Adults shall have the meaning attributed to them in the Safeguarding Vulnerable Groups Act 2006, as amended from time to time.
19.7. The Consultant acknowledges that UCLan is subject to the Prevent Duty which requires it to act to deal with the present and growing threat of terrorism within the UK, treat security with the utmost importance and recognise the need to tackle terrorism and, where possible, to prevent individuals including students from being drawn into terrorism.

19.8. Where UCLan has any concerns about a person, or becomes aware of any other matters which may require it to take action in accordance with the Prevent Duty, the Consultant shall at the request of UCLan provide UCLan with a copy of all relevant information which is available to it in the form UCLan requires and shall provide all necessary assistance requested by UCLan to report and/or take such action. 

19.9. UCLan shall be responsible for determining in its absolute discretion what action it needs to take and the Consultant acknowledges that UCLan may for the purpose of complying with the Prevent Duty disclose such information.

19.10. The Consultant undertakes to comply and to ensure that all the Personnel, its employees and contractors comply with UCLan’s policies concerning the Prevent Duty as they may be updated from time to time.

20. TAX COMPLIANCE

20.1. The Consultant represents and warrants that as at the Commencement Date, it has notified UCLan in writing of any Occasions of Tax Non-Compliance or any litigation that it is involved in that is in connection with any Occasions of Tax Non Compliance.

20.2. If, at any point during the term of the Agreement, an Occasion of Tax Non-Compliance occurs, the Consultant shall:

20.2.1. notify UCLan in writing of such fact within five Business Days of its occurrence; and

20.2.2. promptly provide to UCLan:

20.2.2.1. details of the steps which the Consultant is taking to address the Occasion of Tax Non-Compliance and to prevent the same from recurring, together with any mitigating factors that it considers relevant; and

20.2.2.2. such other information in relation to the Occasion of Tax Non-Compliance as UCLan may reasonably require.

20.3. In the event that:

20.3.1. the warranty given by the Consultant pursuant to clause 20.1 is materially untrue; or

20.3.2. the Consultant commits a material breach of its obligation to notify UCLan of any Occasion of Tax Non-Compliance as required by clause 20.2; or

20.3.3. the Consultant fails to provide details of proposed mitigating factors which in the reasonable opinion of UCLan, are acceptable,
UCLan shall be entitled to terminate this Contract by giving notice to the Consultant.

21. GENERAL

21.1. This Agreement constitutes the entire agreement between the Parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.  Neither Party has been induced to enter into this Agreement by a statement or promise which it does not contain, save that this clause shall not exclude any liability which one Party would otherwise have to the other in respect of any statements made fraudulently by that Party.

21.2. No failure or delay by either Party to exercise any right, power or remedy will operate as a waiver of it nor will any partial exercise preclude any further exercise of the same, or of some other right, power or remedy.

21.3. If any clause or part of this Agreement is found by any court, tribunal, administrative body or authority of competent jurisdiction to be illegal, invalid or unenforceable then that provision shall, to the extent required, be severed from this Agreement and shall be ineffective without, as far as is possible, modifying any other clause or part of this Agreement and this shall not affect any other provisions of this Agreement which shall remain in full force and effect.

21.4. The Parties do not intend that any provisions of this Agreement shall be enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person not a party to it, save that the terms of this Agreement may be enforced by any company which is a member of the same group of companies as UCLan.

21.5. UCLan shall be entitled to carry out its obligations under this Agreement through any agents or sub-contractors appointed by it for that purpose.

21.6. This Agreement is personal to the Consultant and the Consultant may not, subject to clause 21.8 (without the written consent of UCLan) assign, subcontract, delegate, mortgage, charge, dispose of or otherwise deal with any of its rights or obligations under this Agreement. 
21.7. UCLan may, after having given prior written notice to the Consultant, assign its rights under this Agreement to any person to which it transfers its business (or that part of its business to which this Agreement relates), provided that the assignee undertakes to be bound by UCLan's obligations under this Agreement.  Subject to the foregoing, this Agreement shall be binding on the respective successors and assigns of the Parties. 

21.8. The Consultant may assign to a third party the right to receive payment of the Fees or any part thereof due to the Consultant under the Agreement.  

21.9. If the Consultant comprises more than one person its obligations under this Agreement shall be joint and several.
21.10. No variation to this Agreement shall be effective unless in writing signed on behalf of the Consultant and by the Head of Purchasing from time to time of UCLan.
21.11. The formation, existence, construction, performance, validity and all aspects whatsoever of this Agreement or of any term of this Agreement (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.  Each Party irrevocably agrees that the courts of England and Wales shall have non-exclusive jurisdiction to settle any disputes or claims which may arise out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).  

IN WITNESS whereof the parties have entered this Agreement the day and year first above written.

SIGNED by
****************************
Name

****************************
Title

****************************
duly authorised for and

on behalf of



UNIVERSITY OF CENTRAL

LANCASHIRE
 


Date

****************************
SIGNED by
**************************
Name

**************************
Title

**************************
duly authorised for and 

on behalf of


[Insert Name of Consultant or 

Consultancy Organisation]


Date

**************************
SCHEDULE A

CONSULTANT:
 
Name:
 ********************
(or Consultancy Org)
Address: ******************




****************************




****************************




****************************
UNIVERSITY:
Contact Name (for authorisation of invoices/technical matters)





Contact Name: *************






Tel No.: 
    *************




Email:

    *************
CODE OF PRACTICE:
The Consultant shall comply with the following code or codes of practice


 


(Specify e.g. MCA, or state “None”)





*************
SERVICES / DELIVERABLES: 

The Services to be provided are (details) or set out in Tender / specification / correspondence dated **/**/****.


          OR                                                                                                                                      

The following item(s) must be delivered to UCLan as a result of this contract.

	
	Service / Deliverable
	Methodology/Instruments to be used

	1.
	*************
	*************

	2.
	*************
	*************


METHOD OF MEASUREMENT:  
(Detail how you will agree that the ‘Deliverables’ have been met)

*************************************************************

*************************************************************

*************************************************************
UCLan STRATEGY TO WHICH THIS REQUIREMENT IS LINKED: (e.g. Corporate Plan, Risk Register, VFM schedule or equivalent). 

*************************************************************
DATES FOR PROVISION OF SERVICES:

Commencement: ******************************************
Expiry: *****************************************************
Location: (On Campus / Off site/Combined?)
******************************************************
Contract Review Meetings:


*************************************************************
*************************************************************
SCHEDULE B

FEE 
£*****************(ex. VAT)

PAYMENT: (Details of where to send invoice etc.)


***************************************************



PAYMENT TERMS: (The authorising of Invoice payments should be linked to ‘Deliverables’ and ‘Method of Measurement’ – Schedule A, alternatively default invoicing/payments will be ‘end of month’ per 6.3)
1. Unless otherwise agreed in writing with the University’s Director of Procurement, UCLan shall pay the Fee plus the agreed expenses to the Consultant by no later than a period of 30 days from the date on which the University has determined that the invoice is valid and undisputed.

2. Where the Supplier submits an invoice to the University in accordance with paragraph 1, the University will consider and verify that invoice in a timely fashion.

3. Where the University has a legal liability to pay yet fails to comply with paragraph 1and there is an undue delay in considering and verifying the invoice, the invoice shall be regarded as valid and undisputed after a reasonable time  has passed.

4. Where the Supplier enters into a Sub-Contract, the Supplier shall include in that Sub-Contract:

a. provisions having the same effect as paragraphs 1 -3 of this Schedule; and

b. a provision requiring the counterparty to that Sub-Contract to include in any Sub-Contract which it awards provisions having the same effect as clauses 1-3 of this Contract.

“Sub-Contract” means a contract between two or more suppliers, of any tier, made wholly or

substantially for the purpose of performing (or contributing to the performance of) the whole or any part of this Contract.

EXPENSES:

Unless expenses have been authorised, the Fee shall be deemed to include all Consultant expenses.  

Note for UCLan staff: it is neither usual nor advisable to allow for expenses as additional fees as these should form part of the consultant’s overall fee for delivery of the services unless there is international travel where it may be appropriate. If expenses are included, then please delete the additional expenses guidance below. If expenses are to be an additional cost please use the guidance below or contact Procurement if you would like support on this matter.
Expenses shall be:

Limited to the claim restrictions detailed below (detail agreed rates in line with UCLan staff policy https://intranet.uclan.ac.uk/ou/financial-services/Pages/Purchasing-Policy.aspx and below for your ease).

•
Rail travel – 2nd class

•
Mileage at a rate of 45p per mile

•
Accommodation – per stay up to £125.00

•
Air – least cost economy/budget airline

•
Subsistence up to £20 per day – receipted only (please note, most consultants do not require subsistence, so typically you will delete this reference).  

SCHEDULE C

PERSONNEL

	NAME
	JOB TITLE
	EMPLOYMENT STATUS
	DATE OF COMMENCEMENT OF SERVICE
	DATE ASSIGNED TO THE PERFOMANCE OF THE AGREEMENT
	NOTICE PERIOD
	DISCIPLINARY RECORD

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	


SCHEDULE D

This Schedule D sets out the provisions which shall apply in respect of the processing of personal data by the Consultant on behalf of the University in connection with the provision of the service (as defined in the Agreement) pursuant to the Agreement.

1. DEFINITIONS

1.1. Capitalised terms used in this Schedule D shall have the meanings given below:

	Data Protection Legislation
	Regulation (EU) 2016/679 of the European Parliament and of the Council of 27th April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data (General Data Protection Regulation) as it forms part of the law of England and Wales, Scotland and Northern Ireland by virtue of section 3 of the European Union (Withdrawal) Act 2018 (UK GDPR); where applicable, the General Data Protection Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data (the EU GDPR); the UK Data Protection Act 2018, and any other national law which implements the UK GDPR in the United Kingdom; the Privacy and Electronic Communications (EC Directive) Regulations 2003, and all other applicable laws relating to the processing of personal data, privacy and the protection of personal data in electronic communications and direct marketing; and any applicable law or regulation which supersedes, replaces or implements any of the foregoing in the United Kingdom. 



	Data Subject Request
	a request from a data subject to exercise the data subject’s rights under the Data Protection Legislation (including requests for access to personal data; rectification or erasure of personal data; restrictions of processing personal data; and portability of personal data);

	Personal Data
	the personal data processed by the Consultant in connection with the provision of the services.


1.2. The terms personal data, data controller, data processor, processor, process, data subject, data protection impact assessment, third country, international organisation and personal data breach shall each have the applicable meaning set out in the Data Protection Legislation.

1.3. References to paragraphs are to the paragraphs of this Addendum, unless stated otherwise.

1.4. A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time and shall include all subordinate legislation made from time to time under that statute or statutory provision.

2. General

2.1 The University and the Consultant acknowledge and agree that this Addendum:

(a) forms part of the Agreement between the University and the Consultant relating to the provision of the services; and

(b) sets out the University’s and the Consultant’s respective obligations in respect of the processing of personal data under the Agreement. 
2.2 The University and the Consultant acknowledge and agree that to the extent that the University provides, or the Consultant otherwise receives, personal data to enable the services to be provided by the Consultant, the University shall be the data controller in respect of such Personal Data and the Consultant shall be acting as a data processor on behalf of the University. In addition, Schedule 1 defines the types of processing the Consultant shall undertake and the personal data it shall have access to in its role as a data processor. 

2.3 The Consultant may also process personal data in connection with the Agreement in its own capacity as a data controller (where the Consultant is to determine the purposes and means of the processing, including, for example, contact details for the representative of the University). Except where this Addendum refers generally to personal data, the provisions of this Addendum will not apply to such processing but the Consultant will undertake such processing in accordance with its legal obligations to data subjects under Data Protection Legislation.

2.4 Both parties shall comply with their respective obligations under Data Protection Legislation and the provisions of this Addendum in respect of all Personal Data processed in connection with the Agreement.

2.5 In the event of any conflict between the provisions of this Addendum and the provisions of the Agreement, the provisions of this Addendum shall take precedence.

3. Data processing obligations

3.1 In respect of the Personal Data processed by the Consultant as a data processor on behalf of the University, the Consultant shall:

(a) only process Personal Data on behalf of the University in compliance with Schedule 1 and to the extent, and in such a manner, as is necessary to deliver the services and otherwise to perform the  Consultant's obligations under the Agreement, this Addendum and applicable law, and only in accordance with the terms of this Addendum, and any additional reasonable instructions the University may issue from time to time (provided that such instructions are within the scope of the Consultant's obligations under this Addendum), unless otherwise required by law, regulation, court of competent jurisdiction or any other governmental or regulatory body;

(b) ensure that personnel who have access to and/or process the Personal Data are obliged to keep the Personal Data confidential;

(c) not transfer the Personal Data outside of the European Economic Area (EEA) without complying with the provisions of the Data Protection Legislation in respect of transfers to a third country or international organisation and without receiving explicit authorisation from the University to make such a transfer; 

(d) enter into, and agree to be bound by, the standard contractual clauses contained in the European Commission Decision 2010/87/EU (set out in Schedule 2) if a transfer of Personal Data from UCLan to the Consultant constitutes a transfer of Personal Data outside the EEA. References therein to the data exporter shall be construed as references to UCLan and references to the data importer shall be construed as references to the Consultant;

(e) notify the University without undue delay if the Consultant becomes aware of any personal data breach or of any request or objection from a data subject pursuant to the Data Protection Legislation, in each case relating to the Personal Data;

(f) upon the University’s request and insofar as is reasonably possible, taking into account the nature of the processing, provide commercially reasonable technical and organisational measures to assist the University to meet its obligation to respond to requests from data subjects to exercise their rights under Chapter III UK GDPR (and, where applicable, Chapter III EU GDPR);

(g) reasonably assist the University to ensure compliance with the University’s obligations under the Data Protection Legislation with respect to consultations with supervisory authorities or regulators;

(h) provide the University with reasonable cooperation and assistance as may be required to fulfil the University’s obligation under the Data Protection Legislation to carry out a data protection impact assessment related to the services;

(i) inform the University without undue delay after becoming aware of the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to Personal Data transmitted, stored or otherwise processed by the Consultant in connection with this Addendum and assist the University with any notifications to the supervisory authority and any communications with data subjects in relation to such an incident as described in this clause 3.5(i), taking into account the nature of the processing and the information available to the Consultant;

(j) maintain records and information regarding the Consultant's processing activities in respect of the Personal Data to demonstrate the Consultant's compliance with this Addendum;

(k) permit the University or its designated auditor to inspect the Consultant’s premises, facilities, equipment, records, documents and electronic data relating to the processing of Personal Data, and to audit the Consultant’s processes, for the purpose of ensuring compliance by the Consultant with its data protection obligations under this Addendum. The Consultant shall cooperate with the University in carrying out such inspections and audits and shall ensure that all persons involved in the processing of Personal Data are available to be interviewed by the University;

(l) not engage a sub-processor without the prior written authorisation of the University. Where such authorisation is provided, the Consultant shall have in place a written contract with such sub-processors in respect of such processing of the Personal Data to the extent required under Data Protection Legislation and shall remain liable for any processing of Personal Data carried out by sub-processors engaged under the Agreement or this Addendum;

(m) at the choice of the University, delete or return to the University all the Personal Data processed under the Agreement at the end of the provision of the services. 

3.2 The Consultant shall keep Personal Data secure and will implement appropriate technical and organisational measures, taking into account the nature and purposes of the processing and the level of risk to the rights and freedoms of individuals, to protect against accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to Personal Data. Security measures shall:

(a) to the greatest extent possible involve pseudonymisation and encryption of Personal Data;

(b) ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services;

(c) ensure the Consultant is able to restore the availability and access to Personal Data in a timely manner in the event of a physical or technical incident; and

(d) include regular testing, assessment and evaluation of the effectiveness of technical and organisational measures to ensure security of processing.

4. Indemnity

The Consultant shall indemnify the University against all liability, loss, damage and expense of whatsoever nature incurred or suffered by the University or any third party as a result of any breach of this Addendum and/or Data Protection Legislation, regulations, codes of practice, guidance and requirements of government or governmental agency by the Consultant (including the personnel and employees and agents of the Consultant).

5. Change of law

If there are any changes and/or updates to Data Protection Legislation or other applicable law, or codes of practice issued by the Information Commissioner’s Office, which require or make it desirable for any amendments to be made to this Addendum (as determined by the University), the University shall be entitled to vary this Addendum and shall confirm any changes in writing to the Consultant.

6. Governing Law and Jurisdiction


This Addendum and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or the subject matter or performance of it shall be governed by and construed in accordance with English law.

The parties hereby irrevocably agree that the Courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) that arises out of or in connection within this Addendum.

7. signatures

Signed by the authorised representative of UNIVERSITY OF CENTRAL LANCASHIRE 

	Name: 
	 ..................................................
	Signature: 
	 .................................................  

	Position: 
	 ..................................................
	Date: 
	.................................................  


AND 
Signed by the authorised representative of THE CONSULTANT 

	Name: 
	 ..................................................
	Signature: 
	 .................................................  

	Position: 
	 ..................................................
	Date: 
	 .................................................  


Schedule 1

The table below sets out the subject matter and duration of the processing, the nature and purpose of the processing, the type of personal data to be processed and the categories of data subjects whose personal data will be processed under the Agreement. 

	Subject matter, nature and purpose of the processing
	Types of personal data and categories of data subjects
	Duration of the processing

	Insert details of why the contract is in place, what the service to be provided is and why the consultant will need to process our personal data in order to deliver that service. 
	What personal data will the consultant process under the contract in order to deliver the service? What personal data do they have access to? What are the categories of data subjects? Students? Employees? Members of the public? Applicants? Enquirers? 
	How long will the processing go on for? Is it until the contract is terminated and the provision of services cease? Is it shorter or longer than this? Is it a set amount of time for each category of data subject? Insert details here.


The above table can be unilaterally modified by the University from time to time by giving notice to the Consultant.

Schedule 2

STANDARD CONTRACTUAL CLAUSES (PROCESSORS) 

For the purposes of Article 26(2) of Directive 95/46/EC for the transfer of personal data to processors established in third countries which do not ensure an adequate level of data protection

Name of the data exporting organisation: The University of Central Lancashire
Address: University of Central Lancashire, Preston, PR1 2HE, United Kingdom

Tel. +44 (0)1772 ******; e-mail: **************@uclan.ac.uk
(the data exporter)

And

Name of the data importing organisation: ***********
Address: ************************
Tel. ************;  e-mail: ***********
(the data importer)

each a ‘party’; together ‘the parties’,

HAVE AGREED on the following Contractual Clauses (the Clauses) in order to adduce adequate safeguards with respect to the protection of privacy and fundamental rights and freedoms of individuals for the transfer by the data exporter to the data importer of the personal data specified in Appendix 1.

Clause 1

Definitions

For the purposes of the Clauses:

	(a) 
	 ‘personal data’, ‘special categories of data’, ‘process/processing’, ‘controller’, ‘processor’, ‘data subject’ and ‘supervisory authority’ shall have the same meaning as in Directive 95/46/EC of the European Parliament and of the Council of 24 October 1995 on the protection of individuals with regard to the processing of personal data and on the free movement of such data;


	(b)
	‘the data exporter’ means the controller who transfers the personal data;


	(c)
	 ‘the data importer’ means the processor who agrees to receive from the data exporter personal data intended for processing on his behalf after the transfer in accordance with his instructions and the terms of the Clauses and who is not subject to a third country’s system ensuring adequate protection within the meaning of Article 25(1) of Directive 95/46/EC;


	(d)
	 ‘the sub-processor’ means any processor engaged by the data importer or by any other sub-processor of the data importer who agrees to receive from the data importer or from any other sub-processor of the data importer personal data exclusively intended for processing activities to be carried out on behalf of the data exporter after the transfer in accordance with his instructions, the terms of the Clauses and the terms of the written subcontract;


	(e)
	 ‘the applicable data protection law’ means the legislation protecting the fundamental rights and freedoms of individuals and, in particular, their right to privacy with respect to the processing of personal data applicable to a data controller in the Member State in which the data exporter is established;


	(f)
	 ‘technical and organisational security measures’ means those measures aimed at protecting personal data against accidental or unlawful destruction or accidental loss, alteration, unauthorised disclosure or access, in particular where the processing involves the transmission of data over a network, and against all other unlawful forms of processing.


Clause 2 

Details of the transfer 

The details of the transfer and in particular the special categories of personal data where applicable are specified in Appendix 1 which forms an integral part of the Clauses.

Clause 3 

Third-party beneficiary clause 

	1.
	 The data subject can enforce against the data exporter this Clause, Clause 4(b) to (i), Clause 5(a) to (e), and (g) to (j), Clause 6(1) and (2), Clause 7, Clause 8(2), and Clauses 9 to 12 as third-party beneficiary.


	2.
	 The data subject can enforce against the data importer this Clause, Clause 5(a) to (e) and (g), Clause 6, Clause 7, Clause 8(2), and Clauses 9 to 12, in cases where the data exporter has factually disappeared or has ceased to exist in law unless any successor entity has assumed the entire legal obligations of the data exporter by contract or by operation of law, as a result of which it takes on the rights and obligations of the data exporter, in which case the data subject can enforce them against such entity.


	3.
	 The data subject can enforce against the sub-processor this Clause, Clause 5(a) to (e) and (g), Clause 6, Clause 7, Clause 8(2), and Clauses 9 to 12, in cases where both the data exporter and the data importer have factually disappeared or ceased to exist in law or have become insolvent, unless any successor entity has assumed the entire legal obligations of the data exporter by contract or by operation of law as a result of which it takes on the rights and obligations of the data exporter, in which case the data subject can enforce them against such entity. Such third-party liability of the sub-processor shall be limited to its own processing operations under the Clauses.


	4.
	 The parties do not object to a data subject being represented by an association or other body if the data subject so expressly wishes and if permitted by national law.


Clause 4 

Obligations of the data exporter 

The data exporter agrees and warrants:

	(a) 
	 that the processing, including the transfer itself, of the personal data has been and will continue to be carried out in accordance with the relevant provisions of the applicable data protection law (and, where applicable, has been notified to the relevant authorities of the Member State where the data exporter is established) and does not violate the relevant provisions of that State;


	(b)
	 that it has instructed and throughout the duration of the personal data-processing services will instruct the data importer to process the personal data transferred only on the data exporter’s behalf and in accordance with the applicable data protection law and the Clauses;


	(c)
	 that the data importer will provide sufficient guarantees in respect of the technical and organisational security measures specified in Appendix 2 to this contract;


	(d)
	 that after assessment of the requirements of the applicable data protection law, the security measures are appropriate to protect personal data against accidental or unlawful destruction or accidental loss, alteration, unauthorised disclosure or access, in particular where the processing involves the transmission of data over a network, and against all other unlawful forms of processing, and that these measures ensure a level of security appropriate to the risks presented by the processing and the nature of the data to be protected having regard to the state of the art and the cost of their implementation;


	(e) 
	that it will ensure compliance with the security measures;


	(f)
	 that, if the transfer involves special categories of data, the data subject has been informed or will be informed before, or as soon as possible after, the transfer that its data could be transmitted to a third country not providing adequate protection within the meaning of Directive 95/46/EC;


	(g)
	 to forward any notification received from the data importer or any sub-processor pursuant to Clause 5(b) and Clause 8(3) to the data protection supervisory authority if the data exporter decides to continue the transfer or to lift the suspension;


	(h)
	 to make available to the data subjects upon request a copy of the Clauses, with the exception of Appendix 2, and a summary description of the security measures, as well as a copy of any contract for sub-processing services which has to be made in accordance with the Clauses, unless the Clauses or the contract contain commercial information, in which case it may remove such commercial information;


	(i)
	 that, in the event of sub-processing, the processing activity is carried out in accordance with Clause 11 by a sub-processor providing at least the same level of protection for the personal data and the rights of data subject as the data importer under the Clauses; and


	(j)
	that it will ensure compliance with Clause 4(a) to (i).


Clause 5 

Obligations of the data importer

The data importer agrees and warrants:

	(a)
	 to process the personal data only on behalf of the data exporter and in compliance with its instructions and the Clauses; if it cannot provide such compliance for whatever reasons, it agrees to inform promptly the data exporter of its inability to comply, in which case the data exporter is entitled to suspend the transfer of data and/or terminate the contract;


	(b)
	 that it has no reason to believe that the legislation applicable to it prevents it from fulfilling the instructions received from the data exporter and its obligations under the contract and that in the event of a change in this legislation which is likely to have a substantial adverse effect on the warranties and obligations provided by the Clauses, it will promptly notify the change to the data exporter as soon as it is aware, in which case the data exporter is entitled to suspend the transfer of data and/or terminate the contract;


	(c)
	 that it has implemented the technical and organisational security measures specified in Appendix 2 before processing the personal data transferred;


	(d)
	 that it will promptly notify the data exporter about:

(i)

 any legally binding request for disclosure of the personal data by a law enforcement authority unless otherwise prohibited, such as a prohibition under criminal law to preserve the confidentiality of a law enforcement investigation;

(ii)

any accidental or unauthorised access; and

(iii)

 any request received directly from the data subjects without responding to that request, unless it has been otherwise authorised to do so;




	(e)
	 to deal promptly and properly with all inquiries from the data exporter relating to its processing of the personal data subject to the transfer and to abide by the advice of the supervisory authority with regard to the processing of the data transferred;


	(f)
	 at the request of the data exporter to submit its data-processing facilities for audit of the processing activities covered by the Clauses which shall be carried out by the data exporter or an inspection body composed of independent members and in possession of the required professional qualifications bound by a duty of confidentiality, selected by the data exporter, where applicable, in agreement with the supervisory authority;


	(g)
	 to make available to the data subject upon request a copy of the Clauses, or any existing contract for sub-processing, unless the Clauses or contract contain commercial information, in which case it may remove such commercial information, with the exception of Appendix 2 which shall be replaced by a summary description of the security measures in those cases where the data subject is unable to obtain a copy from the data exporter;


	(h)
	 that, in the event of sub-processing, it has previously informed the data exporter and obtained its prior written consent;


	(i)
	 that the processing services by the sub-processor will be carried out in accordance with Clause 11;


	(j)
	 to send promptly a copy of any sub-processor agreement it concludes under the Clauses to the data exporter.


Clause 6 

Liability 

	1.
	 The parties agree that any data subject, who has suffered damage as a result of any breach of the obligations referred to in Clause 3 or in Clause 11 by any party or sub-processor is entitled to receive compensation from the data exporter for the damage suffered.


	2.
	 If a data subject is not able to bring a claim for compensation in accordance with paragraph 1 against the data exporter, arising out of a breach by the data importer or his sub-processor of any of their obligations referred to in Clause 3 or in Clause 11, because the data exporter has factually disappeared or ceased to exist in law or has become insolvent, the data importer agrees that the data subject may issue a claim against the data importer as if it were the data exporter, unless any successor entity has assumed the entire legal obligations of the data exporter by contract of by operation of law, in which case the data subject can enforce its rights against such entity.

The data importer may not rely on a breach by a sub-processor of its obligations in order to avoid its own liabilities.


	3.
	 If a data subject is not able to bring a claim against the data exporter or the data importer referred to in paragraphs 1 and 2, arising out of a breach by the sub-processor of any of their obligations referred to in Clause 3 or in Clause 11 because both the data exporter and the data importer have factually disappeared or ceased to exist in law or have become insolvent, the sub-processor agrees that the data subject may issue a claim against the data sub-processor with regard to its own processing operations under the Clauses as if it were the data exporter or the data importer, unless any successor entity has assumed the entire legal obligations of the data exporter or data importer by contract or by operation of law, in which case the data subject can enforce its rights against such entity. The liability of the sub-processor shall be limited to its own processing operations under the Clauses.


Clause 7 

Mediation and jurisdiction 

	1.
	 The data importer agrees that if the data subject invokes against it third-party beneficiary rights and/or claims compensation for damages under the Clauses, the data importer will accept the decision of the data subject:

(a)

 to refer the dispute to mediation, by an independent person or, where applicable, by the supervisory authority;

(b)

 to refer the dispute to the courts in the Member State in which the data exporter is established.




	2.
	 The parties agree that the choice made by the data subject will not prejudice its substantive or procedural rights to seek remedies in accordance with other provisions of national or international law.


Clause 8 

Cooperation with supervisory authorities 

	1.
	 The data exporter agrees to deposit a copy of this contract with the supervisory authority if it so requests or if such deposit is required under the applicable data protection law.


	2.
	 The parties agree that the supervisory authority has the right to conduct an audit of the data importer, and of any sub-processor, which has the same scope and is subject to the same conditions as would apply to an audit of the data exporter under the applicable data protection law.


	3.
	 The data importer shall promptly inform the data exporter about the existence of legislation applicable to it or any sub-processor preventing the conduct of an audit of the data importer, or any sub-processor, pursuant to paragraph 2. In such a case the data exporter shall be entitled to take the measures foreseen in Clause 5(b).


Clause 9 

Governing law 

The Clauses shall be governed by the law of the Member State in which the data exporter is established, namely the United Kingdom.

Clause 10 

Variation of the contract 

The parties undertake not to vary or modify the Clauses. This does not preclude the parties from adding clauses on business related issues where required as long as they do not contradict the Clause.

Clause 11 

Sub-processing 

	1.
	 The data importer shall not subcontract any of its processing operations performed on behalf of the data exporter under the Clauses without the prior written consent of the data exporter. Where the data importer subcontracts its obligations under the Clauses, with the consent of the data exporter, it shall do so only by way of a written agreement with the sub-processor which imposes the same obligations on the sub-processor as are imposed on the data importer under the Clauses. Where the sub-processor fails to fulfil its data protection obligations under such written agreement the data importer shall remain fully liable to the data exporter for the performance of the sub-processor’s obligations under such agreement.


	2.
	 The prior written contract between the data importer and the sub-processor shall also provide for a third-party beneficiary clause as laid down in Clause 3 for cases where the data subject is not able to bring the claim for compensation referred to in paragraph 1 of Clause 6 against the data exporter or the data importer because they have factually disappeared or have ceased to exist in law or have become insolvent and no successor entity has assumed the entire legal obligations of the data exporter or data importer by contract or by operation of law. Such third-party liability of the sub-processor shall be limited to its own processing operations under the Clauses.


	3.
	 The provisions relating to data protection aspects for sub-processing of the contract referred to in paragraph 1 shall be governed by the law of the Member State in which the data exporter is established, namely the United Kingdom.


	4.
	 The data exporter shall keep a list of sub-processing agreements concluded under the Clauses and notified by the data importer pursuant to Clause 5(j), which shall be updated at least once a year. The list shall be available to the data exporter’s data protection supervisory authority.


Clause 12 

Obligation after the termination of personal data-processing services 

	1.
	 The parties agree that on the termination of the provision of data-processing services, the data importer and the sub-processor shall, at the choice of the data exporter, return all the personal data transferred and the copies thereof to the data exporter or shall destroy all the personal data and certify to the data exporter that it has done so, unless legislation imposed upon the data importer prevents it from returning or destroying all or part of the personal data transferred. In that case, the data importer warrants that it will guarantee the confidentiality of the personal data transferred and will not actively process the personal data transferred anymore.


	2.
	 The data importer and the sub-processor warrant that upon request of the data exporter and/or of the supervisory authority, it will submit its data-processing facilities for an audit of the measures referred to in paragraph 1.


On behalf of the data exporter: 

Name (written out in full): …

Position: …
Address: University of Central Lancashire, Preston, PR1 2HE, United Kingdom

	
	Signature …


On behalf of the data importer: 

Name (written out in full): …

Position: …

Address: ****************
	
	Signature …


Appendix 1

to the Standard Contractual Clauses 

This Appendix forms part of the Clauses and must be completed and signed by the parties.

The Member States may complete or specify, according to their national procedures, any additional necessary information to be contained in this Appendix

Data exporter 

The data exporter is (please specify briefly your activities relevant to the transfer):

A University offering higher education courses and conducting research and related activities. 

Data importer 

The data importer is:

*******************************
Data subjects 

The personal data transferred concern the following categories of data subjects (please specify):

**************************
Categories of data 

The personal data transferred concern the following categories of data (please specify): 

****************************
Special categories of data (if appropriate) 

The personal data transferred concern the following special categories of data (please specify):

*******************
Processing operations 

The personal data transferred will be subject to the following basic processing activities (please specify):

******************************
	 
	DATA EXPORTER

Name: …

Authorised Signature …


	 
	DATA IMPORTER

Name: …

Authorised Signature …


Appendix 2

to the Standard Contractual Clauses

This Appendix forms part of the Clauses and must be completed and signed by the parties.

Description of the technical and organisational security measures implemented by the data importer in accordance with Clauses 4(d) and 5(c) (or document/legislation attached): 

**********************
22
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