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Agreement for Professional Services  
SUBJECT TO CONTRACT
This Agreement is made and entered into by the following parties:

The Board of Trustees of National Museums and Galleries on Merseyside (trading as National Museums Liverpool)  
World Museum 
William Brown Street 
Liverpool 
(hereafter referred to as "NML")

and

[insert company name] of [insert registered address including registered company number]
(hereafter referred to as the "Service Provider")
(together "the parties")











Dated: 
Background
Further to our recent discussions, this agreement sets out the terms on which NML are appointing the Service Provider to provide the services described below and/or within Schedule 1. The schedules form part of the agreement between the parties which shall be referred to herein as the "Agreement".

THE PARTIES AGREE as follows:

Definitions
	"Affiliates"
	NML's holding company and ultimate holding company and each of its subsidiary companies and its holding company's and ultimate holding company's subsidiary companies from time to time, holding company and subsidiary having the meanings given to them in section 1159 of the Companies Act 2006;

	"Applicable Law"
	any and all applicable laws, regulations and industry standards or guidance (including any applicable British Standard) and any applicable and binding judgment of a relevant court of law;

	"Business Days"
	any day that is not a Saturday, Sunday or a public holiday in the United Kingdom;

	"Confidential Information"
	means this Agreement and all information in any form or medium that is secret or otherwise not publicly available (either in its entirety or in part, including the configuration or assembly of its components) including accounts, business plans, business methods, strategies and financial forecasts, tax records, correspondence, designs, drawings, manuals, specifications, customer sales or supplier information, technical or commercial expertise, software, formulae, processes, methods, knowledge, know-how, trade secrets and other information in any form or medium whether disclosed orally or in writing before or after the Commencement Date together with any copies, summaries, reproductions or extracts of such information clearly designated by a party as being confidential or which can reasonably be considered confidential;

	"Control"
	the beneficial ownership of more than 50% of the issued share capital of a company or the legal power to direct or cause the direction of the general management of the company and the expression Change of Control shall be construed accordingly;

	"Deliverables"
	has the meaning given in Clause 5.1;

	"Employers NICs"
	the amount of any secondary Class 1 national insurance contributions payable in relation to the Fees;

	"Good Industry Practice"
	the use of standards, practices, methods and procedures conforming to Applicable Law and the exercise of that degree of skill, care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person engaged in the provision of similar services to an entity of a similar size and nature as NML under the same or similar circumstances;

	"Intellectual Property Rights"
	patents, rights to inventions, copyright and related rights, trade marks, trade names, domain names, rights in get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in computer software, database right, topography rights, moral rights, rights in confidential information (including without limitation know-how and trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and including all existing and future rights capable of present assignment, applications for and renewals or extensions of such rights, and all similar or equivalent rights or forms of protection in any part of the world;

	"NML Group"
	NML and its Affiliates;

	"Regulations"
	the Transfer of Undertakings (Protection of Employment) Regulations 2006

	"Replacement Service Provider"
	any third party provider appointed by NML to provide services which are identical or substantially similar to any part of the Services following the termination (in whole or in part) or expiry of this Agreement;

	"Service Provider's Personnel"
	the Service Provider's officers, employees, agents, subcontractors and other workers.

	"Sites"
	has the meaning given in Clause 6.1; 

	"Taxation Liability"
	liability for any form of tax, charge, duty, levy, tariff, withholding or contribution whatsoever and whenever created, enacted or imposed and whether of the United Kingdom or elsewhere and any amount whatever payable to any Taxation Authority as a result of any enactment relating to taxation;

	"Taxation Authority"
	any statutory or governmental authority or body (whether in the United Kingdom or elsewhere) involved in the collection or administration of tax.


1. Term

1.1 This Agreement shall be effective from [insert date] (“Commencement Date”) and subject to earlier termination in accordance with the terms of this Agreement, it shall 
continue until completion (and acceptance by NML) of the Services after which time it shall automatically expire, unless the parties agree otherwise in writing.] 

1.2 For the avoidance of doubt, NML shall be entitled to terminate the Agreement for convenience on providing the Service Provider with 30 (thirty) days' written notice.

2. Services

2.1 The Service Provider shall provide Feasibility works for the Waterfront Small Buildings as further specified in Schedule 1 (Services).
2.2 The purchase of the Services, and appointment of the Service Provider, is made on a non-exclusive basis. Nothing in this Agreement shall prevent NML from purchasing identical or similar services from a third party.
3. Provision of the Services

3.1 The Service Provider warrants that it shall, in providing the Services:

(a) co-operate with NML in all matters relating to the Services;
(b) comply with NML's reasonable instructions and policies at all times;

(c) perform the Services with reasonable care, skill and diligence in accordance with Good Industry Practice and any specification for the Services set out in Schedule 1;

(d) ensure that the Service Provider's Personnel are suitably skilled, experienced and qualified to perform tasks assigned to them, and of sufficient number to ensure that the Service Provider performs its obligations in accordance with this Agreement; and

(e) keep NML informed of the status of the Services on a regular basis and, in any event, as and when reasonably requested by NML.

4. Contract of Employment

4.1 The Service Provider warrants that the information provided to NML for the purposes of HMRC's employment status indicator (as may be contained in Schedule 5) is correct.

4.2 This Agreement is not intended by the parties to be a contract of employment and the Service Provider shall be responsible for his/her own national insurance and income tax liability. No sickness, pension, annual leave entitlement or any other advantages or privileges enjoyed by employees of NML shall accrue to the Service Provider.

4.3 Where the Service Provider is liable to be taxed in the UK in respect of consideration received under this contract, he 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. 

4.4 Where the Service Provider is liable to National Insurance Contributions (NICs) in respect of consideration received under this contract, he shall at all times comply with the Social Security Contributions and Benefits Act 1992 (SSCBA) and all other statutes and regulations relating to NICs in respect of that consideration.

4.5 NML may, at any time during the term of this contract, request the Service Provider to provide information which demonstrates how he complies with Clauses 4.3 and 4.4 above or why those Clauses do not apply to him.

4.6 A request under Clause 4.5 above may specify the information which the Service Provider must provide and the period within which that information must be provided. 

4.7 NML may terminate this contract if: 

(a) in the case of a request mentioned in Clause 4.5 above: 

(i) the Service Provider fails to provide information in response to the request within a reasonable time, or 

(ii) the Service Provider provides information which is inadequate to demonstrate either how he complies with Clauses 4.3 and 4.4 above or why those Clauses do not apply to him; 

(b) in the case of a request mentioned in Clause 4.5 above, the Service Provider fails to provide the specified information within the specified period, or 

(c) it receives information which demonstrates that, at any time when Clauses 4.3 and 4.4 apply to the Service Provider, he is not complying with those Clauses. 

4.8 NML may supply any information which it receives under this Clause 4 to the Commissioners of Her Majesty’s Revenue and Customs for the purpose of the collection and management of revenue for which they are responsible. 
5. Deliverables

5.1 The Service Provider shall, on request, provide NML with any and all items, products, software, data, documents, reports, designs, presentations and other materials and information that are produced by or on behalf of the Service Provider in connection with performance of the Services (the "Deliverables").
5.2 For the avoidance of doubt, ownership of all Intellectual Property Rights in the Deliverables shall immediately vest in NML.
5.3 The Service Provider agrees not to make any Deliverables available to any third party without obtaining NML's prior written consent.
6. Location for the Services

6.1 The Service Provider shall carry out the Services from the locations requested by NML from time to time (the "Sites") as may be specified in Schedule 1 (Services).
6.2 The Service Provider may be required to travel to other locations in connection with the provision of the Services, as reasonably requested by NML from time to time.

7. Service Performance and Service Levels

7.1 The Service Provider shall perform the Services in accordance with the following Service Levels:
(a) to a high standard;

(b) in line with the timeframes specified by NML from time to time; and

(c) submit invoices in an accurate and timely manner.

7.2 The Service Provider’s performance in providing the Services shall be reviewed through meetings with NML, who shall approve the Service Provider’s performance of the Services and provide feedback as appropriate.
7.3 If the Service Provider fails to achieve the Service Levels set out above, NML shall be entitled to receive an appropriate remedy as agreed within a reasonable timeframe between the parties, acting always in good faith.
8. Fees

8.1 NML shall pay the Service Provider the sums set out in Schedule 2 (Fees) for the Services. The Fees specified in Schedule 2 are exclusive of VAT. 
8.2 NML shall pay the Fees no later than 30 (thirty) days after the date on which NML receives a valid, undisputed and accurate invoice, accompanied by a signed delivery note specifying the dates of service provided. 

8.3 In addition, NML will reimburse the Service Provider reasonable expenses as set out in Schedule 2. Expenses shall only be reimbursed by NML where they have been previously approved in writing by NML and have been reasonably and properly incurred by the Service Provider in accordance with NML's expenses policy. Expenses will be paid in arrears on submission of detailed invoices accompanied by relevant receipts. 
9. Authority 
9.1 The Service Provider shall not, without the prior written consent of NML, commit NML to any legally binding agreement, or hold itself out as being able so to commit NML, or hold itself out as an officer or employee of NML.

10. Liability and Indemnity

10.1 Nothing in this Agreement shall exclude the liability of either party for death or personal injury caused by its negligence or for fraudulent misrepresentation.
10.2 Nothing in this Agreement shall exclude or limit the Service Provider's liability for gross negligence or any wilful or deliberate act or omission.
10.3 The Service Provider shall pay to NML an amount equal to all claims and demands which may be made on NML by a Taxation Authority in respect of any Taxation Liability in relation to the Fees (together with an amount equal to any interest and penalties thereon imposed on NML by a Taxation Authority), provided that the Service Provider shall not be required to pay to NML the amount of any Employer's NICs which form part of that Taxation Liability.

10.4 NML shall not be liable to the Service Provider for any indirect or consequential loss (including, without limitation, any loss of profits, loss of business, depletion of goodwill and like loss) howsoever caused.
10.5 The Service Provider shall indemnify, and keep indemnified, NML against all claims, losses or damages whether arising from tort (including negligence), breach of contract or breach of statutory duty on the Service Provider’s part under or in connection with this Agreement. 
10.6 Subject to Clause 10.1, 10.2, 10.3 and 19.4 (which shall be uncapped), the Service Provider's liability shall not exceed £[insert figure] (insert words).
10.7 Subject to Clause 10.1, the maximum aggregate liability of NML, in relation to this Agreement, howsoever arising and including as a result of breach of contract, tort (including negligence) or statutory duty shall not exceed 100% of the Fees. 
10.8 The Service Provider agrees to provide NML with evidence of its public liability insurance, if requested.
11. Termination of Agreement

11.1 NML shall be entitled to terminate the Agreement immediately if the Service Provider:

(a) commits any material breach of its obligations under this contract;
(b) fails to remedy, where it is capable of remedy, or persists in any breach of any of its obligations for 30 (thirty) days after having been notified by NML;
(c) is found guilty of serious misconduct in connection with the duties delegated to it by NML;
(d) is unable to fulfil its duties hereunder through illness, accident or mental or physical incapacity;

(e) damages or otherwise harms, threatens or brings into disrepute the reputation of, or goodwill in, the NML business;
(f) undergoes a change of Control; or
(g) makes an arrangement with or enters into a compromise with its creditors, becomes the subject of a voluntary arrangement, scheme of arrangement, receivership, administration, liquidation, bankruptcy or winding up, is unable to pay its debts when due or otherwise becomes or suffers or is the subject of a distraint, writ of control or warrant of control, event of insolvency or event of bankruptcy or any similar process or event, whether in the United Kingdom or otherwise.
11.2 Where NML has a right to terminate this Agreement, it may at its absolute discretion by written notice to the Service Provider elect to terminate only part of the Agreement.

12. Consequences of Termination

12.1 Termination or expiry of this Agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of this Agreement which existed at or before the date of termination or expiry.

12.2 On termination or expiry of this Agreement, each party shall promptly:

(a) return to the other party all equipment, materials and property belonging to the other party;

(b) return to the other party all documents and materials (and any copies) containing the other party's Confidential Information;

(c) erase all the other party's Confidential Information from its computer systems (to the extent reasonably possible); and

(d) on request, certify in writing to the other party that it has complied with the requirements of this clause.

12.3 Upon expiry or termination of this Agreement for any reason:

(a) NML shall stop using the Services;

(b) the Service Provider shall promptly return or (at NML's option) destroy all NML's Confidential Information and any other materials relating to NML in its possession or control and, if required, to do so by NML, certify in writing that it has done so;

(c) the Service Provider shall make available to NML free of charge all information and documentation required to facilitate the handover of the Services to NML or a replacement supplier;

(d) the Service Provider shall make available to NML such of the Service Provider's Personnel as NML may reasonably require to ensure a satisfactory handover of the Services to NML or a replacement supplier (for which the parties will agree charges if appropriate);

(e) the Service Provider shall render all reasonable assistance and provide all information and documentation as may reasonably be required by NML or a replacement supplier in relation to this Agreement (for which the parties will agree charges as appropriate); and

(f) clauses that expressly or by implication survive termination shall continue in full force and effect.

12.4 If on termination or expiry for any reason of the whole and/or any part of this Agreement the employment of any individual is transferred to NML, to another member of NML's Group or to a Replacement Service Provider (an "Affected Employer") by virtue of the Regulations or any person asserts that his/her employment has so transferred (an "Affected Employee"), the Affected Employer may, where necessary, terminate the employment of any Affected Employee in writing within 20 (twenty) Business Days of becoming aware of such transfer or alleged transfer, provided that it notifies Service Provider as soon as is reasonably practicable after becoming so aware.

12.5 The Service Provider will indemnify the Affected Employer and keep the Affected Employer indemnified and hold it harmless at all times from and against:

(a) all actions, costs (including legal expenses), claims, liabilities, expenses, legal remedies, compensation, court or tribunal orders, penalties, fines, awards and all other liabilities of any nature in any way connected with or arising from or relating to any claim which the Affected Employer may suffer or incur and which arise in connection with, or relate to the employment of such a person and/or the termination (or purported termination) of their contract of employment, provided any such termination takes place within 20 (twenty) Business Days of the Affected Employer becoming aware of the transfer;
(b) the costs of employing the Affected Employee from the date of transfer or alleged transfer to the date on which his or her employment terminates provided any such termination takes place within 20 (twenty) Business Days of the Affected Employer becoming aware of the transfer;

(c) any claim by the Affected Employee in respect of any fact or matter to the extent that such claim concerns or arises from employment with the Service Provider or the termination of that employment provided any such termination takes place within 20 (twenty) Business Days of the Affected Employer becoming aware of the transfer;

(d) any claim by the Affected Employee in respect of which NML or the Affected Employer incurs liability as a result of the operation of TUPE;
(e) any claim by the Affected Employee arising from any act or omission occurring before the transfer of their employment to the Affected Employer; and

(f) any claim relating to the failure by the Service Provider to comply with information and consultation obligations under TUPE.
13. Remedies

13.1 If the Service Provider fails to perform any of the Services in accordance with this Agreement by the applicable date(s), NML may, without limiting any of its other rights or remedies, exercise any one or more of the following remedies:

(a) re-perform the Services entirely at its own cost;

(b) remedy any deficiency in the Services or Deliverables or non-compliance with this Agreement as soon as possible and in any event within 2 (two) Business Days;

(c) terminate this Agreement with immediate effect by giving written notice to the Service Provider;

(d) refuse to accept any subsequent performance of the Services which the Service Provider attempts to make;

(e) recover from the Service Provider any costs incurred by NML in obtaining substitute services from a third party
14. Management and reporting

14.1 The Service Provider shall provide NML with a monthly report detailing (in writing) the progress of the provision of the Services, including:

(a) a summary outlining the progress of the Services in accordance with agreed timeframes;

(b) details of any deviations from the timeframes in relation to the Services which are known to or anticipated by the Service Provider;

(c) a suggestion of the steps that may be taken by the Service Provider and/or NML to alleviate the possible effects of any deviation; and

(d) details of any technical or operational improvements to the Services of which the Service Provider becomes aware. 

14.2 NML shall consider each report submitted and shall notify the Service Provider if NML wish to meet with the Service Provider to discuss the report or any other matters. The Service Provider shall meet with NML within 2 (two) Business Days of NML's notice.
15. Data Protection

15.1 The parties agree that they will comply fully with the data protection provisions as set out in Schedule 4.

16. Insurance

16.1 The Service Provider shall take out and maintain in force at its own cost during the term of the Agreement and for 6 (six) years after this Agreement's termination or expiry at least the following insurance policies with reputable insurers to cover its relevant potential liabilities in connection with this Agreement:
(a) public liability insurance with a limit of at least £1,000,000 (one million pounds) per claim; 

(b) professional indemnity insurance with a limit of at least £1,000,000 (one million pounds) per claim; 

(c) employers' liability insurance with a limit of at least £1,000,000 (one million pounds) per claim; and

16.2 The Service Provider shall ensure that any subcontractors also maintain adequate insurance having regard to the obligations under this Agreement which they are contracted to fulfil.

17. Policies
17.1 The Service Provider agrees to adhere to NML’s policies as applicable and/or as otherwise set out in Schedule 3 (NML Policies) including NML’s Diversity and Equality Policy and the Dignity at Work and risk management procedures at all times.

17.2 The Service Provider undertakes to comply with all health and safety requirements and policies whilst working on NML premises (including the Sites) as advised by NML from time to time or such policies as may be set out in Schedule 3 (NML Policies), including reasonable directions by the Health and Safety Advisor. 

18. Intellectual Property 
18.1 Any and all Intellectual Property Rights which are created by the Service Provider, and all Intellectual Property Rights arising from the Services provided by the Service Provider, in respect of the Services and/or Deliverables shall vest immediately in NML.
18.2 All Background Rights shall remain vested in and remain the property of that party or its third party licensors as appropriate. 

18.3 The Service Provider hereby grants to NML (or shall procure the grant to NML of) a worldwide, perpetual, irrevocable, non-exclusive, assignable, royalty-free licence and all necessary permissions and/or consents required (with full right to sub-license) to use, reproduce, exploit, modify and alter the Service Provider’s Background Rights to enable NML to use and/or sell the Deliverables and/or benefit from the Services in connection with NML's business.
18.4 The Service Provider warrants and undertakes that its fulfilment of this Agreement, any Deliverables supplied or Services performed pursuant to this Agreement and the use or possession of the Deliverables and Services does not and shall not infringe any Intellectual Property Right of any third party and shall indemnify NML for any breach of third party Intellectual Property Rights.
19. Force Majeure

19.1 Neither party shall be liable to the other in respect of anything which, apart from this provision, may constitute a breach of this contract arising by reason of force majeure, namely, circumstances outside that party's reasonable control including (but not limited to) fire, flood, storm, sabotage, delays in transportation, strikes or lock-outs, riot, war, rebellion or acts of local government or parliamentary authority.

19.2 If a party performing an obligation under this Agreement (“Performing Party”) is affected by force majeure it shall immediately notify the other party (the “Non-Performing Party”) in writing of the matters constituting the force majeure and shall keep the Non-Performing Party fully informed of their continuance and of any relevant change of circumstances whilst such force majeure continues.
19.3 The Non-Performing Party is entitled without liability to the Performing Party to suspend its own performance of this Agreement including any obligation to make any payment under this Agreement while the Force Majeure continues and the Performing Party shall not be entitled to payment from the Non-Performing Party in respect of extra costs and expenses incurred as a result of the Force Majeure.
20. Confidentiality

20.1 Each party shall keep secret and confidential all Confidential Information belonging to the other party disclosed or obtained as a result of the relationship of the parties under this Agreement and shall not use nor disclose that Confidential Information except for the purposes of the proper performance of this Agreement or with the prior written consent of the other party.  Where disclosure is made to any personnel, it shall be done subject to obligations equivalent to those set out in this Agreement.  Each party shall use its best endeavours to procure that any personnel to whom Confidential Information is disclosed, complies with these obligations.  Each party shall be responsible to the other party in respect of any disclosure or use of any Confidential Information by a person to whom disclosure is made.
21. Ethics

21.1 The Service Provider shall: 

(a) comply with all Applicable Laws;

(b) ensure that the Services and Deliverables are provided: 

(i) without any breach of the Modern Slavery Act 2015 or activity that would constitute a breach of that act if it took place within England and Wales; 

(ii) in accordance with good ethical trading practices and standards; and 

(iii) in a manner reflecting a commitment to safety and human rights in the workplace;

(c) have and maintain in place throughout the term of this Agreement its own policies and procedures, including adequate procedures under the Bribery Act 2010 and reasonable prevention procedures under the Criminal Finances Act 2017;

(d) promptly report to NML any breach, or potential breach of above statutory provisions;

(e) within 1 (one) week of the Commencement Date, and each anniversary of the Commencement Date, certify to NML in writing that the Service Provider complies with this clause and provide such supporting evidence of compliance as NML may reasonably request.

(f) The Service Provider shall ensure that any person associated with the Service Provider who performs services or supplies goods in connection with this Agreement does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Service Provider in this clause. The Service Provider shall be responsible for the observance and performance by such persons and shall be directly liable to NML for any breach by such persons.
22. Disputes

22.1 Any dispute or difference between the parties in connection with this contract may be referred to and determined by a sole arbitrator pursuant to the Arbitration Act 1996. The arbitrator shall be appointed by agreement between the parties or, in default of agreement, within 15 (fifteen) days of either party requesting the other for such agreement, by the President or Vice-President for the time being of the Chartered Institute of Arbitrators on the application of either party. The procedure to be followed shall be agreed by the parties or, in default of agreement, determined by the arbitrator. In the event of default by either party in respect of any procedural order made by the arbitrator, the arbitrator shall have the power to proceed with the arbitration in the absence of that party and to deliver his award. The award of the arbitrator (including any award as to costs) shall be final and binding upon both parties. 

23. General
23.1 The remedies available to the parties under this Agreement shall be without prejudice to any other rights, either at common law or under statute, which either may have against the other.

23.2 The failure or delay of either party to enforce or to exercise, at any time or for any period  of time, any term of or any right, power or privilege arising pursuant to this Agreement does not constitute and shall not be construed as a waiver of such term or right and shall in no way affect either party's right later to enforce or exercise it nor shall any single or partial exercise of any remedy, right, power or privilege preclude any further exercise of the same or the exercise of any other remedy, right, power or privilege.

23.3  The invalidity or unenforceability of any term of, or any right arising pursuant to this Agreement shall not in any way affect the remaining terms or rights which shall be construed as if such invalid or unenforceable term or right did not exist.

23.4 This Agreement is personal to the Service Provider who may not assign, transfer, sub-contract or otherwise part with this Agreement or any right or obligation under it without the prior written consent of NML. 

23.5 Neither party shall be deemed to be in breach of this Agreement or otherwise liable to the other party for any failure or delay in performing its obligations under this Agreement if prevented from doing so by Force Majeure and shall be entitled to a reasonable extension of time for performing its obligations.

23.6 This Agreement contains all the terms agreed by the parties relating to the subject matter of this Agreement and supersedes any prior agreements, understandings or arrangements between them, whether oral or in writing, and no representation undertaking or promise shall be taken to have been given or been implied from anything said or written in negotiations between the parties prior to this Agreement except as set out in this Agreement. Each party acknowledges that it has not been induced to enter into this Agreement by any representation or warranty other than those contained or referred to in this Agreement and irrevocably and unconditionally waives any right it may have to claim damages for and/or to rescind this Agreement as a result of any misrepresentation whether or not contained in this Agreement unless such misrepresentation was made fraudulently.

23.7 No variation or amendment to this Agreement shall be effective unless agreed in writing signed by authorised representative of NML.

23.8 Any waiver by either party of a breach of any provision of this contract shall not be considered as a waiver of any subsequent breach of the same or any other provision thereof.

23.9 The termination of this contract, for any reason, shall not prejudice or affect   the rights and remedies of any party against the others in respect of any antecedent breach of the contract.

23.10 Nothing herein contained or to be done under this contract shall be deemed to constitute a partnership between NML and the Host or the relationship of employer and employee or of principal and agent and none of them shall do or permit anything to be done whereby it shall or may be represented that it is the partner of the other.

23.11 Nothing in this Agreement shall confer any right or benefit upon any person who is not a party to it whether under the Contracts (Rights of Third Parties) Act 1999 or otherwise.
23.12 The construction, validity and performance of this Agreement is governed by the law of England and the parties accept the exclusive jurisdiction of the English Courts.
Schedule 1

 Services 
The provision of feasibility studies and associated works for eight NML buildings including, but not exclusive, to the below:

· Undertake a review and analysis of existing Client Information including a SWOT Analysis
· Undertake any RIBA Stage 0 duties as required based on the initial review of existing information
· Undertake RIBA Stage 1 activities including, but not exclusive to, the below:

·  Undertake a Feasibility Study for the Waterfront Small Buildings

·  Undertake a Feasibility Study for the Museum of Liverpool

·  Develop a Project Execution Plan for the proposed options

·  Develop a Project Programme for the proposed options

·  Develop a Project Budget for the proposed options

·  Seek Pre-Planning Advice against the proposed options

·  Collation of information to develop a Pre-Construction Health and Safety Plan
· Undertake the RIBA Stage 2 activities:

· Provide a high-level concept design for the proposed options include sketch plans and general arrangements
· Undertake an engagement process with NML and external partners as directed to collate information and update
· Attendance at meetings as required

· Provision of monthly update reports
Schedule 2
 Fees 

	Item
	Cost

	Undertake a review and analysis of existing Client Information including a SWOT Analysis
	£0.00

	Undertake any RIBA Stage 0 duties as required based on the initial review of existing information (PC Sum)
	£0.00

	Undertake RIBA Stage 1 activities including, but not exclusive to, the below:

· Undertake a Feasibility Study for the Waterfront Small Buildings

· Undertake a Feasibility Study for the Museum of Liverpool

· Develop a Project Execution Plan for the proposed options

· Develop a Project Programme for the proposed options

· Develop a Project Budget for the proposed options

· Seek Pre-Planning Advice against the proposed options

· Collation of information to develop a Pre-Construction Health and Safety Plan
	£0.00

	Undertake the RIBA Stage 2 activities:

· Provide a high-level concept design for the proposed options include sketch plans and general arrangements
	£0.00

	Undertake an engagement process with NML and external partners as directed to collate information and update
	£0.00

	Attendance at meetings including:

· Kick Off

· Design Review

· Client Updates

· Site Meetings
	£0.00

	Provision of update reports on a monthly basis
	£0.00

	Any additional Services as agreed with NML during the Tender Process
	£0.00

	Total
	£0.00


Schedule 3
 NML Policies
The Service Provider shall comply with the NML policies as may be provided by NML from time to time or requested by the Service Provider including but not limited to:

· NML's Expenses Policy

· NML’s Diversity and Equality Policy 
· NML's Dignity at Work and risk management procedures
· NML’s Safety Guidelines for Contractors 2015
· NML’s Health and Safety Questionnaire
Schedule 4
 Data Protection 

1. Each term used in this Schedule shall have the meaning given in the Data Protection Laws unless otherwise stated. References to "Articles" in this Schedule shall mean the Articles of the GDPR. 

2. The Service Provider acknowledges and agrees that for the purposes of this Contract NML is the Data Controller and the Service Provider is a Data Processor in respect of all Personal Data processed pursuant to this Contract.  

3. The Service Provider warrants and represents that it shall, and shall procure that the Service Provider's Personnel, process Personal Data only for the purpose of performing the Data Processing Services during the term of this Contract on written instructions that NML may give to the Service Provider from time to time and in compliance with the Data Protection Laws.
4. The parties agree and acknowledge that this Schedule 4 is intended to ensure compliance with Article 28(3) and accordingly the parties have documented the subject-matter, duration, nature and purpose of the processing, the type of personal data and categories of data subject as set out in Appendix 1 to this Schedule 4 (Article 28 Data Processing Information) of this Agreement.
5. The Service Provider warrants and represents that it shall:

5.1 not do anything that would put NML in breach of the Data Protection Laws;

5.2 put in place before undertaking any processing and maintain appropriate technical and organisational measures in accordance with Articles 5 and 32;

5.3 provide NML with such assistance as NML requires to ensure compliance with Articles 32 to 36 (inclusive), taking into account the nature of the processing and the information available to the Service Provider;

5.4 maintain a written record of all of its processing activities under or in connection with this Contract and of the measures implemented under this Schedule as set out in Article 30(2) and make such record available to the relevant Supervisory Authority;

5.5 provide NML promptly (and in any event within 5 (five) days) with such information as NML requests from time to time to enable NML to satisfy itself that the Service Provider is complying with its obligations under this Schedule;

5.6 permit and/or shall procure that NML shall be permitted access promptly (and in any event within 5 (five) days of NML request) to such premises and/or locations, facilities, Service Provider's Personnel, systems, records, books, accounts and information as may reasonably be required by NML;

5.7 during the term of the Contract and for a period of 6 years following termination or expiry of the Contract, allow NML, its agents, representatives and external auditors access (on reasonable notice and during normal business hours) to its premises and/or any other location where Personal Data is processed under this Contract to allow NML to audit the Service Provider's compliance with this Schedule.  

5.8 not cause or allow Personal Data to be transferred to and/or otherwise processed in a Non-adequate Country without NML prior written approval;

5.9 not transmit Personal Data to, or permit the processing of Personal Data by, any third party (for the avoidance of doubt including without limitation its Group Companies) save to the Service Provider's employees, except:

5.9.1 with NML prior written consent in each case (such consent to be given or withheld at NML absolute discretion); and

5.9.2 where NML has given such consent, the Service Provider has entered into a written contract with that third party under which that third party agrees to obligations that are equivalent to the Service Provider's obligations set out in this Schedule,

unless required to do so by Applicable Law, in which case the Service Provider shall (to the extent permitted by Applicable Law) give NML prior written notice of such requirement.

5.10 at any time upon request, and in any event upon termination or expiry of this Contract, deliver up to NML or (at NML choice) securely delete or destroy all Personal Data in the Service Provider's possession (except for such Personal Data which the Service Provider is required to keep in compliance with Data Protection Laws);

5.11 provide all assistance requested by NML from time to time in undertaking any data protection impact assessments and consultation with a Supervisory Authority that NML undertakes to comply with Article 35 or 36 (as applicable) of GDPR; and

5.12 ensure the Service Provider's Personnel are subject to binding obligations of confidentiality in respect of Personal Data processed under this Contract.

6. The Service Provider shall assist NML by using appropriate technical and organisational measures to comply with its obligations to fulfil Data Subjects' rights under Data Protection Laws, including co-operating with NML in respect of:

6.1 responding to requests or queries from Data Subjects in respect of their Personal Data (including without limitation the provision of Portable Copies);

6.2 cooperating with an investigation in connection with the Personal Data by a regulatory body (including without limitation a Supervisory Authority); or

6.3 reconstructing and/or otherwise safeguarding the Personal Data,

within any reasonable timescales specified by NML.

7. If the Service Provider becomes aware of or suspects a Personal Data Breach it shall notify NML without undue delay and in any event within 24 hours, providing all the information set out in Article 33 and/or as requested by NML. The Service Provider shall at its own cost provide all assistance reasonably requested by NML to ensure that NML complies with its obligations under Articles 33 and 34. The Service Provider shall take all reasonable steps to mitigate any risks of a Personal Data Breach occurring in the future.

8. If for any reason the Service Provider is unable to provide any of the information set out in Article 33 within the timescale referred to in Schedule, it shall provide a written explanation to NML and use all reasonable endeavours to provide all such information as soon as possible and in any event within 72 hours.

9. The Service Provider shall not disclose any information about or in connection with any Personal Data Breach, other than:

9.1 to NML;

9.2 with NML express prior written approval; or

9.3 as required to be disclosed by Applicable Law.

10. The Service Provider shall procure that all Service Provider's Personnel, Group Companies and any sub-processors who have access to Personal Data in connection with this Contract comply with Data Protection Laws and the terms of this Schedule and the Service Provider shall be liable for all acts and omissions of the Service Provider's Personnel, Group Companies and sub-processors.

11. The Service Provider warrants that from 25th May 2018, it shall where applicable comply with its obligations to appoint and maintain in place throughout the Term a data protection officer as required by Articles 37, 38 and 39 and it shall designate a representative in the European Union where required by Articles 3(2) and 27 and ensure that its representative complies with clauses 4.4, 4.6 and 5.2.

12. The Service Provider shall indemnify NML against all reasonable liabilities, costs, expenses, damages and losses suffered or incurred by NML arising out of or in connection with any breach by the Service Provider of the terms of this Schedule including any negligent or reckless act, omission or default in the provision of the Data Processing Services, save to the extent (if any) to which any breach is caused directly by compliance with NML instructions.
13. For the purpose of this Schedule the following definitions apply:

	"Adequacy Decision"
	a finding under Article 25(2) of the Data Protection Directive that a country or territory ensures an adequate level of protection within the meaning of Article 25 of the Data Protection Directive or (as applicable) a finding under Article 45(1) of the General Data Protection Regulation that a country, a territory or one or more specified sectors within that country, or the international organisation in question ensures an adequate level of protection within the meaning of Article 45 of the General Data Protection Regulation;

	"Applicable Law"
	in England any jurisdiction in which the Services are to be performed/the Goods are to be supplied under this Contract any and all applicable laws, regulations and industry standards or guidance (including without limitation any applicable British Standard) and any applicable and binding judgment of a relevant court of law;

	"Data Controller"
	has the meaning given in the Data Protection Act 1998 or (as applicable) has the meaning given to "controller" in the General Data Protection Regulation;

	"Data Processing Services"
	the services described in Appendix 1;

	"Data Processor"
	has the meaning given in the Data Protection Act 1998 or (as applicable) has the meaning given to "processor" in the General Data Protection Regulation; 

	"Data Protection Directive"
	Directive 95/46/EC on the protection of individuals with regard to the processing of personal data and on the free movement of such data;

	"Data Protection Laws"
	GDPR, any relevant law implementing GDPR and the E Privacy Directive;

	"E Privacy Directive"
	Directive 2002/58/EC as amended by Directive 2009/136/EC;

	"GDPR"
	Regulation (EU) 2016/679 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data;

	"Non-adequate Country"

	a country or territory which is outside the European Union and in respect of which there has not been an Adequacy Decision.  For the purposes of this Contract, "Non-adequate Country" includes the United States of America; 

	"Portable Copy"
	a copy of Personal Data in such form as to enable NML to comply with its obligations under Article 20 of the General Data Protection Regulation; and

	"Service Provider's Personnel"
	the Service Provider's officers, employees, agents, subcontractors and other workers.

	
	


Appendix 1
Article 28 Data Processing Information 
The purpose of this Appendix 1 is to ensure that the parties comply with their obligations set out in the part of Article 28(3) of the GDPR which states:
“Processing by a processor shall be governed by a contract … that sets out the subject-matter and duration of the processing, the nature and purpose of the processing, the type of personal data and categories of data subjects and the obligations and rights of the controller.”
Schedule 4 sets out most of the information detailed above, including the obligations and rights of the parties. For completeness, further information is set out below:
Subject matter 

The processing of Personal Data by the Service Provider shall be undertaken in the context of the provision of the Services under this Agreement. 

Duration

The Service Provider shall process Personal Data during the Term of this Agreement, unless this Agreement is terminated earlier.  
Nature and purpose of processing

The Service Provider shall process Personal Data for the purpose of providing the Services.
Type of personal data

It is envisaged the Service Provider shall process [insert categories of personal data that will be shared with the Service Provider – e.g., name, email address and any other information of Data Subjects]. 
Categories of data subjects

The Service Provider shall process Personal Data of NML [insert categories of Data Subjects – e.g., employees, customers, members of the public.]
Obligations and rights of the data controller

The obligations and rights of the data controller are set out in Clause 11 of the Agreement
Agreed to and accepted:

For:
National Museums and Galleries on Merseyside (Operating as National Museums Liverpool)
Signed ____________________________ 

Date ___________

For:
[Service Provider] 
Signed ____________________________ 

Date ___________
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