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THIS AGReement is made on                                                                                         2020
BETWEEN

	(1)
	THE East riding of yorkshire council of County Hall, Cross Street, Beverley, HU17 9BA together with its successors and assigns (the "Authority"); and

	(2)
	[          ] [(Company Number [                ])[whose registered office is at] [                ] (the "Consultant")


BACKGROUND
A The Authority is proposing to secure the carrying out and completion of the Project. 

B The Authority wishes to appoint the Consultant to provide the Services on the terms and conditions set out in this Agreement, which the Consultant hereby accepts.

IT IS AGREED as follows:

1 DEFINITIONS and INTERPRETATION

In this Agreement the following words and expressions have the following meanings unless the context otherwise requires:

"Agreement" means the terms and conditions of this Agreement and the Schedules annexed and or referred to in it, and includes the Introduction.
"Authority" means includes the Authority’s successors and assigns, and any person to whom the person named above may novate this Agreement in accordance with its provisions.

“Data Protection Legislation” means (i) the GDPR, the LED and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018 to the extent that it relates to processing of personal data and privacy; (iii) all applicable Law about the processing of personal data and privacy.
“Data Protection Impact Assessment” means an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data.
“Data Loss Event” means any event that results, or may result, in unauthorised access to Personal Data held by the Contractor under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach.
“Data Subject Access Request” means a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data.
"day" means a day of the week other than Christmas day, Boxing day, New Years day, Good Friday, Easter Monday, the two May bank holidays, and the August bank holiday.

"Documents" means all documents, plans, drawings, reports, programs, specifications and other similar documents or any other form of record brought into  being or received by the Consultant (or on its behalf).
“DPA 2018” means the Data Protection Act 2018.
“GDPR” means the General Data Protection Regulation (Regulation (EU) 2016/679)
"FOIA" means the Freedom of Information Act 2000.
"Intellectual Property" includes all rights to, and any interests in, any patents, designs, trade marks, copyright, know-how, trade secrets and any other proprietary rights or forms of intellectual property (protectable by registration or not) in respect of any technology, concept, idea, data, program or other software (including source and object codes), specification, plan, drawing, schedule, minutes, correspondence, scheme, formula, programme, design, system, process logo, mark, style, or other matter or thing, existing or conceived, used, developed or produced by any person.

"law" includes common law, equity, tort, legislation, and any trade practice or custom, or any entitlement to relief in any court or tribunal, and for the avoidance of doubt a fiduciary obligation.

“LED” means the Law Enforcement Directive (Directive (EU) 2016/680)
"legislation" includes a statute (be it public, local, personal, or private), Orders in Council, orders, rules, regulations, schemes, warrants, bylaws, directives, or codes of practice, and any legislation of the European Union.

"Month" or "month" means a calendar month.

"person" includes a natural person, partnership (including a limited liability partnership), firm, company, body corporate, corporation, association, trust, state or an agency of a state, government or government department or agency, municipal or local or regional authority, public authority, and any other entity whether incorporated or not and whether or not having a separate legal personality.

"Personal Data" means personal data as defined in the DPA.

"Price" means the sum or sums set out in Schedule 3 payable by the Authority to the Consultant in accordance with this Agreement.

"Project" means the project described in Schedule 1, and any part or section of it.

“Protective Measures” means appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it.
"Services" means the services set out in Schedule 2 together with such services as are ancillary to them.  Where the context so permits, Services shall also include any additional services carried out under or pursuant to this Agreement.

"VAT" means the tax levied under the Value Added Tax Act 1994, and any reference to VAT shall include any tax of a similar nature substituted for or in addition to it and shall include any directives and regulations adopted by the Council of the European Communities which relate to value added tax.

In this Agreement:

Words importing the singular only shall also include the plural and vice versa, and where the context requires words importing persons shall include firms and corporations;

The division of the Services, as set out in Schedule 2, is for convenience only and shall not limit or affect the Consultant's obligation to provide all Services as and when they are required for the Project and/or in accordance with the Authority's instructions and directions;

The headings to the clauses of this Agreement shall not affect the interpretation thereof;

A reference to legislation includes:

that legislation as from time to time amended, re-enacted or substituted; and

any Orders in Council, orders, rules, regulations, schemes, warrants, bylaws, directives, or codes of practice issued under any such legislation, and as they may be amended or replaced.

In the event of conflict between the clauses of this Agreement and the Schedules annexed hereto the clauses of this Agreement shall prevail.

2 appointment

2.1
The Authority hereby appoints the Consultant to provide, and the Consultant hereby agrees to provide, the Services fully and faithfully in accordance with this Agreement and shall provide the Services of [                   ]  as set out in schedule 2 “Services”.  
3 TERM

The appointment of the Consultant shall commence from the date of this Agreement or from the time the Consultant shall have begun to perform the Services, whichever is the earlier, and in any event this Agreement shall be deemed to apply to the performance by the Consultant of the Services from the date of commencement of the Consultant's appointment for a period of six months with option to extend for three months
4 commencement

The appointment of the Consultant shall commence from the date of this Agreement or from the time the Consultant shall have begun to perform the Services, whichever is the earlier, and in any event this Agreement shall be deemed to apply to the performance by the Consultant of the Services from the date of commencement of the Consultant's appointment.

5 duty of care

The Consultant undertakes, represents and warrants to the Authority that the Consultant has exercised, and shall continue to exercise, in the performance of the Services all the reasonable skill, care and diligence to be expected of a properly qualified and competent person in the discipline (or each of the disciplines as the case may be) stated in Schedule 1, and who is experienced in carrying out services for projects of a similar size, scope and complexity as the Project.

No inspection or approval or review by the Authority or by any person acting on behalf of the Authority nor any omission to inspect or review or to disapprove shall negate or diminish any duty or liability of the Consultant under or in connection with this Agreement.

6 Authority's instructions

The Consultant shall comply at all times with the Authority's reasonable instructions in relation to the Project PROVIDED THAT if, prior to compliance with any instruction, the Consultant notifies the Authority in writing of any reasonable objection to such instruction the Consultant shall not be in breach of clause 5.1 to the extent that the Authority nevertheless requires compliance with such instruction.

7 consult and keep Authority informed

The Consultant shall at all times consult fully with the Authority and keep the Authority properly informed of all matters arising in relation to the Services.  In addition, as and when requested by the Authority so to do, the Consultant shall liaise with, and provide all such information as the Authority may reasonably require and which is within the Consultant's possession or control to any other person with whom the Authority enters into a contract in connection with the Project.

8 indemnity

The Consultant shall indemnify and hold harmless the Authority against any liability which the Authority may incur to any person whatsoever and against any claims, demands, costs and/or expenses sustained, incurred or payable by the Authority to the extent that the same arises by reason of any breach of this Agreement or any tortious act or omission on the Consultant's part (and/or any third party to whom the Consultant has subcontracted the performance of the Consultant's obligations or part thereof) in the performance of the Consultant's obligations under and in connection with this Agreement.

9 Authority's representative

The Authority has nominated the person or persons stated in Schedule 1 to act on its behalf in connection with this Agreement and the person or persons so stated, and any further or other person or persons notified in writing to the Consultant from time to time, shall have full authority to act on behalf of the Authority for all purposes in connection with this Agreement (but such person or persons are not authorised to accept service of proceedings or amend this Agreement or enter into any agreement on behalf of the Authority).

10 the PRICE
In consideration of the satisfactory performance by the Consultant of the Services and its other obligations under this Agreement the Authority shall pay in the manner set out in Schedule 3 the sums constituting the Price as described in Schedule 3 PROVIDED ALWAYS THAT:
the Consultant has complied with all its obligations under this Agreement relevant to the stage in respect of which the payment is to be made;

the Consultant has submitted an invoice (including an invoice valid for VAT purposes if VAT is applicable) in such form and with such details and supporting documents as may be reasonably required from time to time by the Authority;

if the provision of the Services is delayed, disrupted or suspended for any reason the instalments referred to in Schedule 3, or any previous revisions thereto, shall be revised by the Authority to the intent that such instalments shall be payable in fair and reasonable instalments during the Project; and

where the Price is payable by stages as may be provided in Schedule 3, then the Consultant’s entitlement is only to payment of each stage of work actually commenced and completed, and the Consultant shall not have an entitlement in law or otherwise to the unpaid balance of the Price or the sums comprising the Price unless and until the time for payment or the circumstances described in Schedule 3 has occurred.

The Consultant hereby acknowledges receipt of the sum stated in Schedule 3 paid by the Authority to the Consultant on account of the Price prior to the date of this Agreement, if any.

The Authority shall pay to the Consultant any VAT properly chargeable to the Authority in respect of the Services.

The parties hereto mutually agree and declare that the Price shall be deemed to be inclusive payment for all the Consultant's obligations under this Agreement including all costs and expenses incurred by the Consultant except that:

the expenses and disbursements set out in Schedule 3 shall be reimbursed where wholly and necessarily incurred in the performance of the Services.  The Consultant shall invoice such expenses and disbursements at the end of the month in which they are incurred and shall apply such details and supporting documents as the Authority may reasonably require from time to time;

if the Consultant is required to perform substantial additional Services in relation to the Project by reason of any substantial alteration or modification required by the Authority, then, to the extent that the same shall not have been occasioned by any negligence, omission or default of the Consultant, and such additional Services shall have been expressly approved in writing by the Authority, the Authority shall pay to the Consultant a fair and reasonable additional amount in respect of the Price commensurate with the additional Services performed by the Consultant;

if any change in the nature or scope of the Project causes the Consultant to provide fewer Services the Authority  (acting reasonably and after consulting the Consultant) may reduce the Price commensurate with the reduced Services performed by the Consultant; and

Subject to clauses 10.1 to 10.4 inclusive, the Consultant shall be paid (as payment on account of the Price) any sums properly payable under this Agreement which shall become due for payment 30 days following the date of receipt by the Authority of the Consultant's invoices referred to in clauses 10.1 and 10.4.  The final date for payment shall be 30 days after the day of receipt of the said invoices by the Authority.

The Authority shall give notice to the Consultant not later than 5 days after payment becomes due under clause 10.5 specifying the amount (if any) of the payment made or proposed to be made, and the basis on which that amount was calculated.

10.7
(a)
The Authority shall be entitled to deduct from any amounts due or which may be due to the Consultant hereunder the Authority’s bona fide estimate of the amount of any loss and/or expense suffered or incurred by the Authority or likely to be suffered or incurred by the Authority by reason of any breach of the Consultant’s obligations in this Agreement.

(b) 
The Authority shall not withhold payment after the final date for payment unless it has given notice of its intention to withhold payment not later than the day before the final date for payment (for the avoidance of doubt, this shall be the 29th day after the day of receipt of the invoices referred to in clauses 10.1 and 10.4 by the Authority).  This notice must specify:
the amount proposed to be withheld and the ground for withholding payment; or

if there is more than one ground, each ground and the amount attributable to it.

A notice given under clause 10.6 shall suffice for the purposes of this sub-clause provided it complies with all the requirements of this sub-clause.

11 intellectual property

All intellectual property rights developed in relation to the Project and the delivery of the Services shall belong to the Authority.

The Consultant shall indemnify the Authority in respect of any damages or loss or expense the Authority may incur in the event that the rights granted by this clause 11 are found to be invalid or impaired in any way, or in the event of any claim by any third party that the exercise of the rights granted by this clause 11 infringes the rights of such third party.

For no additional Price the Consultant shall supply copies of the Documents to the Authority, as necessary to enable them to discharge their respective functions in relation to the Project.

The Authority shall be entitled from time to time (after as well as before the termination or conclusion of the Consultant's appointment under this Agreement) on reasonable notice by itself or its appointee to inspect any of the Documents of the Consultant relating to the Project and to be provided with copies of any of the Documents.  

12 confidentiality

The Consultant must at all times keep confidential, treat as privileged, and not directly or indirectly make or allow any disclosure of, or use of, any provision of this Agreement or any information relating to any provision or subject matter of the Project or Services, or any information directly or indirectly obtained from another party under or in connection with the Project, except to the extent:

required by law;

that the parties to this Agreement otherwise agree in writing; and 

necessary to carry out its duties in relation to the Project, or in order to make full frank and proper disclosure to its insurers or intended insurers, or to obtain legal or accounting advice.

The Consultant will not without the Authority's written consent take any photograph, film or tape of the Project or Services, or publish the same.

The Consultant shall not utilise any information including proprietary material, resulting from its involvement in the Project for any public presentation, seminars, lectures or any other form of dissemination to third parties without the prior written consent of the Authority.

13 assignment

The Authority shall be fully entitled to assign or transfer all or any of its rights under this Agreement at any time without the consent of the Consultant.

The Consultant shall not assign or transfer any right or obligation under this Agreement.

14 sub-contracting

The Authority consents to the Consultant sub-contracting the Services or part thereof as briefly set out in, and to those parties listed in Schedule 1.  The Authority may in exercise of its discretion decide to consent to a request from the Consultant to any further or other sub-contracting.   The Consultant shall not otherwise sub-contract or sub-let the Services or any part thereof without the prior written approval of the Authority.

In relation to any sub-contracting pursuant to clause 14.1 or otherwise:

the Consultant shall be and remain responsible to the Authority in law or otherwise for all such sub-contracted work and such sub-contracting shall not modify, diminish, reduce or in any other way affect the liability and/or obligations of the Consultant under this Agreement and/or at law or otherwise;

the Price shall not be increased by any amounts payable by the Consultant to its sub-Consultants;

the Consultant shall be liable to the Authority for the tortious acts and omissions of the person performing any sub-contracted work.

15 insurance

Without prejudice to the Consultant's obligations under this Agreement or otherwise at law, the Consultant undertakes and warrants that to the extent that it has not already done so it will forthwith procure at its own cost professional indemnity insurance for a sum not less than that stated in Schedule 1 in respect of each and every claim (except in respect of any claim for pollution or contamination where the cover shall be in the aggregate for a sum not less than that stated in Schedule 1) to cover the Consultant's obligations arising from or relating to this Agreement.

The insurance required hereunder is to be with a reputable and authorised insurance company carrying on insurance business in the United Kingdom, not to be subject to any unusual terms or excesses having regard to the cover which is available in the insurance market to competent consultants of the same discipline as the Consultant with a good claims record.

The Consultant shall also take out and maintain until the completion of its obligations under this Agreement the following insurances:

Employer’s Liability Insurance in respect of the Consultant’s employees; and

Third Party Liability Insurance in respect of death or injury to persons and of loss or damage to property, for a sum not less than that stated in Schedule 1 for each and every claim.

The Consultant undertakes and warrants to the Authority that prior to the execution of this Agreement it has (if required by the terms of its insurance) made full disclosure to its insurers of the contents of this Agreement, and as may otherwise be required to fulfil its obligations of good faith and full and frank disclosure to its insurers, and they have not advised the Consultant that the cover required under this Agreement is, or may be, declined.

The Consultant shall produce to the Authority whenever requested and without delay such documentary evidence as the Authority may reasonably require and such other satisfactory evidence that the insurance required is in force, and in any event notify the Authority forthwith upon its inability to obtain cover, or the cancellation of the insurance, or its inability to renew the insurance.

The professional indemnity insurance as required under clause 15.1 shall not include any condition which may adversely affect the rights of the Authority to proceed directly against the insurers pursuant to and in the circumstances contemplated by the Third Parties (Rights Against Insurers) Act 1930. The Consultant shall not compromise, settle or waive any claim which it may have under the insurance referred to in clause 15 in respect of any liability which the Consultant may incur under this Agreement which may in any way prejudice the ability of the Authority to recover the full amount of any claim the Authority may be lawfully entitled to.   Provided that nothing in this clause 15.6 shall preclude the Consultant’s insurers from taking over (in the name of the Consultant) the defence of any claim made by the Authority under this Agreement and (in that capacity) from conducting and settling the same as they see fit.

In the event that the Consultant’s insurer makes payment to the Consultant in respect of a claim by or on account of the Authority the Consultant shall;

pay forthwith upon receipt, and without set-off or deduction, any money received from such insurance to the Authority, and in any event;

receive and hold any such money from such insurance on trust for the Authority.

Should the Consultant be in breach of any of its obligations under this clause the Authority may itself insure against any risk with respect to which the breach shall have occurred and may deduct a sum or sums equivalent to the amount paid or payable in respect of premiums from any monies due or to become due to the Consultant under this Agreement or recover them from the Consultant as a debt.

16 authority

The Consultant shall have no authority to act on the Authority's behalf in relation to any of the following matters without the prior written consent of the Authority:

the making of any alteration to or omission to the scope of the Project approved or agreed by the Authority;

except in an emergency the issuing of any instruction, giving of any approval or doing of any other thing which would or might increase the cost of the Project by a sum exceeding the sum set out in Schedule 1 or which would or might delay completion of the Project;

entering into any agreement, or agreeing any amendment to the terms of any contract which the Authority enters into in connection with the Project or the waiver or settlement of any right, remedy or claim which the Authority may have against any party.

17 termination and suspension by Authority
Without prejudice to any other rights or remedies which the Authority may possess, whether by virtue of the terms of this Agreement and or at law or otherwise, the Authority may at any time and without providing reasons by notice in writing to the Consultant terminate forthwith the employment of the Consultant under this Agreement.

Without prejudice to any other rights or remedies which the Authority may possess, whether by virtue of the terms of this Agreement and or at law or otherwise, the Authority may at any time by notice in writing to the Consultant forthwith require the Consultant to suspend performance of all or any of the Services.  If the Authority shall not have required the Consultant to resume performance of the Services within a period of 12 months from the date of such notice then either party may thereafter forthwith terminate the employment of the Consultant under this Agreement.

In any case in which the Authority has required the Consultant to suspend the Services under clause 17.2 the Authority may at any time within a period of 12 months from the date of such notice require the Consultant in writing to resume the performance of the Services.  In such event the Consultant shall as soon as reasonably practicable resume the performance of the Services in accordance with this Agreement and any payment made under clause 19.2 shall be deemed a payment on account towards the payments to be made to the Consultant under this Agreement.

18 termination and suspension by consultant

In the event of a material and persistent breach by the Authority of its obligations under this Agreement which the Authority shall fail to remedy within thirty days, or such longer period as may be reasonable, after receiving a written notice from the Consultant specifying the breach and requiring its remedy, the Consultant shall be entitled to terminate forthwith its appointment under this Agreement on service of a further notice in writing to that effect to the Authority.

19 consequences of termination and suspension

Upon any termination of the employment of the Consultant under clauses 17 or 18 or otherwise, or upon the suspension of the Services under clauses 17.2 or otherwise, the Consultant shall take immediate steps to bring to an end the Services in an orderly manner, but with all reasonable speed and economy, and shall within 14 days deliver to the Authority any property of the Authority in the Consultant’s possession or control, or any material in respect of which the Intellectual Property is vested in the Authority and is in the Consultant’s possession or control, together with all correspondence and documentation in the possession or control of the Consultant relating to the Services.  The Consultant hereby relinquishes any lien on any such material to which it may be entitled.

If the appointment of the Consultant is terminated or the Services are suspended the Authority shall (subject to any withholdings, deductions or set-offs which the Authority is entitled to make whether by virtue of the terms of this Agreement and/or at law or otherwise and subject to clause 19.3) pay to the Consultant a fair and reasonable proportion of the Price in respect of Services in respect of which the Consultant has not been paid, such proportion to be commensurate with the Services actually performed by the Consultant in relation thereto up to the date of such termination or suspension less the amount of any payments in respect of the Price previously made or allowed by the Authority to the Consultant.  In the event that the amount of any payments previously made exceeds such fair and reasonable proportion the Consultant shall pay the amount of such excess to the Authority within 14 days of the termination or suspension.  In no circumstances shall the Consultant be entitled to a sum in excess of the Price, or a sum in excess of that fixed in Schedule 3 for the stage applicable at the date of termination or suspension, and shall not be entitled to be paid in respect of any stage not started.

Upon any termination of the Consultant's appointment howsoever arising, or upon suspension of the Services, the Authority shall not be liable to the Consultant for any loss of profit or opportunity, loss of contract or any other losses and/or expenses of whatsoever nature arising out of or in connection with such termination or suspension.

Any termination or suspension of the employment of the Consultant under this Agreement shall be without prejudice to the accrued rights and remedies of either party in respect of any negligence, omission or default of the other prior to such termination or suspension.

The provision of this Agreement shall continue to bind each party insofar as and for as long as may be necessary to give effect to their respective rights and obligations hereunder.

20 complete agreement and future work

This Agreement embodies the complete and entire agreement between the Authority and the Consultant and supersedes all other oral and/or written communications and representations.  The parties shall not be bound by or be liable for any statement, representation, promise, inducement or understanding not contained in this Agreement.  No amendments or modifications of this Agreement shall be valid unless reduced to writing and executed as a Agreement by both parties.

The undertaking by the Consultant of the Services does not give rise to any expectation or entitlement on the part of the Consultant that it will be appointed to undertake any other work or Services in relation to the Site or the Project, and the Consultant shall have no claim at law or otherwise against the Authority if the Authority elects not to proceed with the Project, or if the Authority appoints any other person to undertake work or Services that the Consultant may be qualified to perform.

21 health and safety, etc

21.1 The Consultant must comply at all times with the provisions of the Health & Safety at Work etc. Act 1974 ("HS Act") insofar as they affect the Consultant’s obligations under this Agreement. 

22 ANTI-CORRUPTION

The Authority may terminate this Agreement and recover all its losses if the Consultant, their employees, or anyone acting on the Consultant’s behalf:

(a) corruptly offers, gives or agrees to give to anyone any inducement or reward in respect of this or any other contract of the Authority (even if the Consultant does not know this has been done); or

(b) commits an offence under the Bribery Act 2010 or Section 117(2) of the Local Government Act 1972; or

Any clause limiting the Consultant’s liability shall not apply to this clause 22.
23 partnership etc

If the Consultant is a partnership then each partner shall be jointly and severally liable under this Agreement.

Nothing in this Agreement shall give rise to a partnership between the Authority and the Consultant.

The Consultant is not the agent of the Authority.

24 notices

Any notice provided for in this Agreement shall be duly given if delivered by hand or sent by prepaid recorded delivery, telex or facsimile to a party at its address set forth above or at such other address as such party may specify from time to time by written notice to the other party.

Such notice shall be deemed to have been received on the day of delivery if delivered by hand, on the second working day after the day of posting if sent by prepaid recorded delivery, and on the day of sending if sent by telex or facsimile or email or other recognised and accepted electronic means accepted by the parties.

25 contracts (RIGHTS of third parties) Act 1999

For the purposes of the Contracts (Rights of Third Parties) Act 1999 the Authority and the Consultant do not intend to confer, and nothing in this Agreement shall be construed as conferring, on a third party a benefit or a right to enforce a term of this Agreement.

26 data protection
26.1 For the purposes of this clause 26, the terms “Controller”, “Processor”, “Data Subject”, “Personal Data” and “Processing shall have the meaning prescribed under the General Data Protection Regulation (GDPR).
26.2 The Parties acknowledge that for the purposes of the Data Protection Legislation, the Authority is the Controller and the Consultant is the Processor. The only processing that the Consultant is authorised to do is listed in Schedule 4 by the Authority and may not be determined by the Consultant.
26.3 The Consultant shall notify the Authority immediately if it considers that any of the Authority's instructions infringe the Data Protection Legislation.
26.4 The Consultant shall provide all reasonable assistance to the Authority in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Authority, include:
(a) a systematic description of the envisaged processing operations and the purpose of the processing;
(b) an assessment of the necessity and proportionality of the processing operations in relation to the Services;
(c) an assessment of the risks to the rights and freedoms of Data Subjects; and
(d) the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.
26.5 The Consultant shall, in relation to any Personal Data processed in connection with its obligations under this Agreement:
(a) process that Personal Data only in accordance with Schedule 4, unless the Consultant is required to do otherwise by Law. If it is so required the Consultant shall promptly notify the Authority before processing the Personal Data unless prohibited by Law;
(b) ensure that it has in place Protective Measures, which have been reviewed and approved by the Authority as appropriate to protect against a Data Loss Event having taken account of the:
(i) nature of the data to be protected;
(ii) harm that might result from a Data Loss Event;
(iii) state of technological development; and
(iv) cost of implementing any measures;
(c) ensure that :
(i) the Consultant Personnel do not process Personal Data except in accordance with this Agreement (and in particular Schedule 4);
(ii) it takes all reasonable steps to ensure the reliability and integrity of any
Consultant Personnel who have access to the Personal Data and ensure that they:
(A) are aware of and comply with the Consultant’s duties under this clause;
(B) are subject to appropriate confidentiality undertakings with the Consultant or any Sub-processor;
(C) are informed of the confidential nature of the Personal Data and
do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by the Authority or as otherwise permitted by this Agreement; and
(D) have undergone adequate training in the use, care, protection and handling of Personal Data; and
(d) not transfer Personal Data outside of the EU unless the prior written consent of the Authority has been obtained and the following conditions are fulfilled:
(i) the Authority or the Consultant has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined by the Authority;
(ii) the Data Subject has enforceable rights and effective legal remedies;
(iii) the Consultant complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Authority in meeting its obligations); and
(iv) the Consultant complies with any reasonable instructions notified to it in advance by the Authority with respect to the processing of thePersonal Data;
(e) at the written direction of the Authority, delete or return Personal Data (and any copies of it) to the Authority on termination of the Agreement unless the Consultant is required by Law to retain the Personal Data.
Subject to clause 26.3, the Consultant shall notify the Authority immediately if it:

(a) receives a Data Subject Access Request (or purported Data Subject Access
Request);
(b) receives a request to rectify, block or erase any Personal Data;
(c) receives any other request, complaint or communication relating to either
Party's obligations under the Data Protection Legislation;
(d) receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Agreement;
(e) receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or
(f) becomes aware of a Data Loss Event.
26.6 The Consultant’s obligation to notify under clause 26.3 shall include the provision of further information to the Authority in phases, as details become available.
26.7 Taking into account the nature of the processing, the Consultant shall provide the Authority with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under clause 26.5 (and insofar as possible within the timescales reasonably required by the Authority) including by promptly providing:
(a) the Authority with full details and copies of the complaint, communication or request;
(b) such assistance as is reasonably requested by the Authority to enable the
Authority to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;
(c) the Authority, at its request, with any Personal Data it holds in relation to a Data Subject;
(d) assistance as requested by the Authority following any Data Loss Event;
(e) assistance as requested by the Authority with respect to any request from the Information Commissioner’s Office, or any consultation by the Authority with the Information Commissioner's Office.
26.8 The Consultant shall maintain complete and accurate records and information to demonstrate its compliance with this clause. This requirement does not apply where the Consultant employs fewer than 250 staff, unless:
(a) the Authority determines that the processing is not occasional;
(b) the Authority determines the processing includes special categories of data
as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; and
(c) the Authority determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.
26.9 The Consultant shall allow for audits of its Data Processing activity by the Authority or the Authority’s designated auditor.
26.10 The Consultant shall designate a data protection officer if required by the Data Protection Legislation.
26.11 Before allowing any Sub-processor to process any Personal Data related to this Agreement, the Consultant must:
(a) notify the Authority in writing of the intended Sub-processor and processing;
(b) obtain the written consent of the Authority;
(c) enter into a written agreement with the Sub-processor which give effect to the terms set out in this clause 26 such that they apply to the Sub-processor; and 
(d) provide the Authority with such information regarding the Sub-processor as the Authority may reasonably require.
26.12 The Consultant shall remain fully liable for all acts or omissions of any Sub-processor.
26.13 The Authority may, at any time on not less than 30 Working Days’ notice, revise this clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Agreement).
26.14 The Parties agree to take account of any guidance issued by the Information
Commissioner’s Office. The Authority may on not less than 30 Working Days’ notice to the Consultant amend this agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Office.
The Consultant understands that under the FOIA the Authority has certain obligations which may mean that certain parts of this Agreement may be disclosed to third parties.

27 JURISDICTION and governing law

This Agreement shall be governed by and construed and interpreted in accordance with English law, and the parties submit to the non-exclusive jurisdiction of the English courts.

IN WITNESS WHEREOF the parties have executed and delivered this Agreement the day and year first before written. 





)

ON BEHALF OF

THE EAST RIDING OF YORKSHIRE COUNCIL     
)





)

	……………………….

	Authorised Signatory


[NOTE

Where the Consultant is a partnership each partner to execute]

SIGNED as a Agreement by 
)

[NAME OF PARTNER] 
)

in the presence of:
)

Witness Signature

Name

Address

Occupation

[NOTE

The words to apply to each Partner]
[NOTE

Alternatively where the Consultant is a limited liability company - under this form, a company seal is not required.]

EXECUTED as a Agreement by

[CONSULTANT] LIMITED acting by:

	Director
	

	Signature
	:

	Name
	:


	Director/Company 

Secretary
	

	Signature
	:

	Name
	:


	Clause 1.1
	The Project is [                   ]

	Clause 5.1
	The Consultant's discipline is that of [                   ]

	Clause 9.1
	The Authority's Representative is [                   ]

	Clause 15.1
	The required professional indemnity insurance is [                   ] 

	Clause 15.3(b)
	The required Third Party Liability Insurance is [                   ] 

	Clause 16.1(b)
	The sum referred to in clause 16.1(b) is      [                   ] 


Schedule 1 

(Services)

[ATTACH THE SPECIFICATION OF SERVICES THAT THE CONSULTANT IS TO PROVIDE]

Schedule 2 

(The Price and Payment Provisions)

	Clause 10.1
	Payments will be made as follows
Activity 

Staged Payments



	Clause 10.2
	The Consultant has received £0 on account of the Price

	Clause 10.4(a)
	The reimbursable costs and expenses are: £0


SCHEDULE 4

Please consult with the Information Governance Project Manager/your Data Protection Officer for further advice on completing this schedule
(PROCESSING, PERSONAL DATA SUBJECTS)
1. 
The Consultant shall comply with any further written instructions with respect to processing by the Authority.
2. 
Any such further instructions shall be incorporated into this Schedule.
	Description
	Details

	Subject matter of the
processing
	[This should be a high level, short description of what the processing is about i.e. its subject matter]

	Duration of the
processing
	[Clearly set out the duration of the processing including
dates]

	Nature and purposes of
the processing
	[Please be as specific as possible, but make sure that you cover all intended purposes.
The nature of the processing means any operation such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction of data (whether or not by automated means) etc.
The purpose might include: employment processing,
statutory obligation, recruitment assessment etc]

	Type of Personal Data
	[Examples here include: name, address, date of birth, NI
number, telephone number, pay, images, biometric data etc]

	Categories of Data
Subject
	[Examples include: Staff (including volunteers, agents, and
temporary workers), Authoritys/ clients, suppliers, patients,
students / pupils, members of the public, users of a particular website etc]

	Plan for return and
destruction of the data
once the processing is
complete UNLESS
requirement under union
or member state law to
preserve that type of
data
	[Describe how long the data will be retained for, how it be returned or destroyed]


Hammonds

Address

Tel etc.

www.hammonds.com

Reference 


