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CHROMA THERAPIES LTD (T/A CHROMA) 

TERMS AND CONDITIONS OF BUSINESS 

THE COMMISSIONER’S ATTENTION IS PARTICULARLY DRAWN TO THE PROVISIONS OF CLAUSE 10 
(LIMITATION OF LIABILITY). 

1. InterpretaCon 

The following definiCons and rules of interpretaCon apply in these CondiCons. 

1.1 Defini)ons: 

 Background Checks: has the meaning set out in clause 4.4. 

 Business Day: a day other than a Saturday, Sunday or public holiday in England, when banks in London 
are open for business. 

 Case Proposal: Chroma’s case proposal for arts therapies services.  

 Chroma: Chroma Therapies Ltd (t/a Chroma) registered in England and Wales with company number 
08745211. 

 Chroma Materials: has the meaning set out in clause 5.1(g). 

 Client: the individual, iden)fied by the Commissioner, who will be receiving the Therapy Services. 

 Commencement Date: has the meaning given in clause 2.2. 

 Commissioner: the person, firm or organisa)on who purchases the Therapy Services from Chroma for 
the benefit of the Client. 

 Commissioner Default: has the meaning set out in clause 5.2. 

 CondiCons: these terms and condi)ons as amended from )me to )me in accordance with clause 13.5. 

 Contract: the contract between Chroma and the Commissioner for the supply of the Therapy Services 
in accordance with these Condi)ons. 

 Declined Therapy Services: any Therapy Services planned or scheduled to be supplied by Chroma 
during the Termina)on No)ce Period but declined or refused by the Commissioner and/or Client.  

 Fees: the fees payable by the Commissioner for the supply of the Therapy Services in accordance with 
clause 7. 

 HCPC: the Health and Care Professions Council.  

 Intellectual Property Rights: patents, rights to inven)ons, copyright and neighbouring and related 
rights, moral rights, trade marks and service marks, business names and domain names, rights in get-
up and trade dress, goodwill and the right to sue for passing off, rights in designs, rights in computer 
soUware, database rights, rights to use, and protect the confiden)ality of, confiden)al informa)on 
(including know-how and trade secrets), and all other intellectual property rights, in each case whether 
registered or unregistered and including all applica)ons and rights to apply for and be granted, renewals 
or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or 
forms of protec)on which subsist or will subsist now or in the future in any part of the world. 

 NoCce Period: has the meaning set out in clause 10.8.  
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 Order: the Commissioner’s order for the Therapy Services as set out by Commissioner’s wriXen 
acceptance of Chroma’s Case Proposal. 

 Start Date: has the meaning set out in clause 4.5. 

 TerminaCon NoCce Period: has the meaning set out in clause 11.1.  

 Therapist: a HCPC registered arts therapist employed or retained by Chroma to deliver the Therapy 
Services. 

 Therapy Services: the arts therapies services supplied by Chroma as set out in the Order. 

1.2 Interpreta)on: 

(a) A reference to legisla)on or a legisla)ve provision: 

(i) is a reference to it as amended, extended or re-enacted from )me to )me; and 

(ii) shall include all subordinate legisla)on made from )me to )me under that legisla)on 
or legisla)ve provision. 

(b) Any words following the terms including, include, in parCcular, for example or any similar 
expression, shall be construed as illustra)ve and shall not limit the sense of the words, 
descrip)on, defini)on, phrase or term preceding those terms. 

(c) A reference to wriCng or wriUen includes email.  

2. Basis of contract 

2.1 The Order cons)tutes an offer by the Commissioner to purchase the Therapy Services in accordance 
with these Condi)ons. 

2.2 The Order shall only be deemed to be accepted when Chroma issues wriXen acceptance of the Order 
at which point and on which date the Contract shall come into existence (‘Commencement Date’).  

2.3 Any samples, drawings, descrip)ve maXer or adver)sing issued by Chroma are issued or published for 
the sole purpose of giving an approximate idea of the Therapy Services described in them. They shall 
not form part of the Contract or have any contractual force.  

2.4 These Condi)ons apply to the Contract to the exclusion of any other terms that the Commissioner seeks 
to impose or incorporate, or which are implied by law, trade custom, prac)ce or course of dealing. 

2.5 Any Case Proposal given by Chroma shall not cons)tute an offer, and is only valid for the period of 30 
Business Days from its date of issue unless otherwise specified in the Case Proposal. 

3. Supply of the Therapy Services 

3.1 Chroma shall supply, or procure the supply of, the Therapy Services to the Commissioner in accordance 
with the Order in all material respects.  
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3.2 Chroma shall use all reasonable endeavours to meet any performance dates specified in the Order, but 
any such dates shall be es)mates only and )me shall not be of the essence for performance of the 
Therapy Services. 

3.3 Chroma reserves the right to amend the Order if necessary to comply with any applicable law or 
regulatory requirement, or if the amendment will not materially affect the nature or quality of the 
Therapy Services, and Chroma shall no)fy the Commissioner in any such event. 

3.4 Chroma warrants to the Commissioner that the Therapy Services will be provided using reasonable care 
and skill commensurate with the prevailing standards of the HCPC. 

4. The Therapist 

4.1 Chroma shall make available the Therapist who shall deliver the Therapy Services to the Client. 

4.2 Chroma shall use reasonable endeavours to procure that the Therapist shall: 

(a) be registered with the HCPC; 

(b) follow the HCPC code of ethics; 

(c) have a valid cer)ficate for a minimum of Level 3 training in Safeguarding Children and 
Safeguarding Vulnerable Adults (or shall be booked onto safeguarding training within 6 months 
of the Commencement Date);  

(d) aXend, in accordance with HCPC professional regula)ons, regular clinical supervision to ensure 
the highest level of professional clinical prac)ce for the dura)on of the Contract; 

(e) deliver the Therapy Services to the Client for the dura)on stated in the Order;   

(f) make decisions about con)nua)on or cessa)on of therapeu)c input in collabora)on with the 
Commissioner;  

(g) in accordance with their regulatory requirements, respect and maintain the confiden)ality of 
all informa)on pertaining to the Commissioner, its employees and the Client at all )mes, 
except where disclosure of such informa)on is required by law; 

(h) in accordance with their professional requirements, and the HCPC’s guidelines, write 
confiden)al clinical notes on a weekly basis for use in supervision, and as a record of 
therapeu)c progress;  

(i) be responsible for all aspects of Grievance and Disciplinary Procedure pertaining to their 
professional work;  

(j) be responsible for providing the therapeu)c resources and equipment unless otherwise 
specified in the Order;  

(k) be responsible for providing a work plan to the Client and/or the Commissioner as appropriate; 
and 

(l) act in accordance with all reasonable instruc)ons given to them by the Client or Commissioner 
provided such instruc)ons are compa)ble with the specifica)on of Therapy Services provided 
in the Order. 
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4.3 Where the Therapist:  

(a) is self-employed, Chroma shall use reasonable endeavours to procure that the Therapist shall 
maintain in force professional indemnity and malprac)ce insurance with a limit of at least £1 
million per claim; and 

(b) is employed by Chroma, the Therapist shall be covered under Chroma’s professional indemnity 
and malprac)ce insurance. 

4.4 Chroma shall carryout and collate all necessary background checks on the Therapist, including 
CRB/DBS/Access NI/PVG Cer)ficate checks, safeguarding cer)ficates, professional qualifica)ons and 
professional registra)on (‘Background Checks’). 

4.5 The Therapy Services will commence when:  

(a) sa)sfactory Background Checks have been completed on the Therapist;  

(b) the Commissioner has had direct contact with the Therapist; and  

(c) start days/)mes and loca)on/venues are agreed between Commissioner and Therapist (‘Start 
Date’). 

5. Commissioner's obligaCons  

5.1 The Commissioner shall: 

(a) ensure that the terms of the Order are complete and accurate; 

(b) co-operate with Chroma and the Therapist in all maXers rela)ng to the Therapy Services; 

(c) assist in the sourcing and provision of a suitable loca)on for the delivery of the Therapy 
Services; 

(d) provide a named individual to act as the main point of contact rela)ng to the Order;  

(e) provide Chroma with such informa)on and materials as Chroma may reasonably require in 
order to supply the Therapy Services, and ensure that such informa)on is complete and 
accurate in all material respects;  

(f) obtain and maintain all necessary licences, permissions and consents which may be required 
for the Therapy Services before the Start Date; 

(g) keep all materials, equipment, documents and other property of Chroma (‘Chroma Materials’) 
in safe custody at its own risk, maintain the Chroma Materials in good condi)on un)l returned 
to Chroma, and not dispose of or use the Chroma Materials other than in accordance with 
Chroma’s wriXen instruc)ons or authorisa)on; and  

(h) comply with any addi)onal obliga)ons as set out in the Order. 

5.2 If Chroma’s performance of any of its obliga)ons under the Contract is prevented or delayed by any act 
or omission by the Commissioner or failure by the Commissioner to perform any relevant obliga)on 
(‘Commissioner Default’): 
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(a) without limi)ng or affec)ng any other right or remedy available to it, Chroma shall have the 
right to suspend performance of the Therapy Services un)l the Commissioner remedies the 
Commissioner Default, and to rely on the Commissioner Default to relieve it from the 
performance of any of its obliga)ons in each case to the extent the Commissioner Default 
prevents or delays Chroma’s performance of any of its obliga)ons; 

(b) Chroma shall not be liable for any costs or losses sustained or incurred by the Commissioner 
arising directly or indirectly from Chroma’s failure or delay to perform any of its obliga)ons as 
set out in this clause 5.2; and  

(c) the Commissioner shall reimburse Chroma on wriXen demand for any costs or losses sustained 
or incurred by Chroma arising directly or indirectly from the Commissioner Default. 

6. Non-solicitaCon 

6.1 The Commissioner shall not, without the prior wriXen consent of Chroma, at any )me from the 
Commencement Date to the expiry of 6 months aUer the termina)on or expiry of the Contract, solicit 
or en)ce away from Chroma or employ or aXempt to employ the Therapist or any other person who is, 
or has been, engaged as an employee, consultant or subcontractor of Chroma in the provision of the 
Therapy Services. 

6.2 Any consent given by Chroma in accordance with clause 6.1 shall be subject to the Commissioner paying 
to Chroma a sum equivalent to 50% of the then current annual remunera)on of the individual 
concerned, or, if higher, 50% of the annual remunera)on to be paid by the Commissioner to that 
individual. 

7. Fees and payment 

7.1 The Fees for the Therapy Services shall be calculated on a )me and materials basis: 

(a) the Fees shall be calculated in accordance with Chroma’s hourly or daily fee rates, as set out in 
the Order; 

(b) Chroma’s daily fee rates for each individual are calculated on the basis of a seven-hour day 
between the hours of 8.00 am to 6.00 pm on Business Days; and 

(c) Chroma shall be en)tled to charge the Commissioner in full for any sessions cancelled by the 
Client or the Commissioner on less than 24 hours’ no)ce. 

7.2 Chroma reserves the right to increase the Fees on an annual basis with effect from each anniversary of 
the Commencement Date in line with the percentage increase in the Retail Prices Index in the preceding 
12-month period and the first such increase shall take effect on the first anniversary of the 
Commencement Date and shall be based on the latest available figure for the percentage increase in 
the Retail Prices Index.  

7.3 The Commissioner shall pay each invoice submiXed by Chroma: 

(a) within 14 days of the date of the invoice; and 

(b) in full and in cleared funds to a bank account nominated in wri)ng by Chroma.  
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7.4 Time for payment shall be of the essence of the Contract. 

7.5 All amounts payable by the Commissioner under the Contract are exclusive of amounts in respect of 
value added tax chargeable from )me to )me (‘VAT’). Where any taxable supply for VAT purposes is 
made under the Contract by Chroma to the Commissioner, the Commissioner shall, on receipt of a valid 
VAT invoice from Chroma, pay to Chroma such addi)onal amounts in respect of VAT as are chargeable 
on the supply of the Therapy Services at the same )me as payment is due for the supply of the Therapy 
Services.  

7.6 If the Commissioner fails to make a payment due to Chroma under the Contract by the due date, then, 
without limi)ng Chroma’s remedies under clause 11, the Commissioner shall pay interest on the 
overdue sum from the due date un)l payment of the overdue sum, whether before or aUer judgment. 
Interest under this clause 7.6 will accrue each day at 4% a year above the Bank of England's base rate 
from )me to )me, but at 4% a year for any period when that base rate is below 0%. 

7.7 All amounts due under the Contract shall be paid in full without any set-off, counterclaim, deduc)on or 
withholding (other than any deduc)on or withholding of tax as required by law). 

8. Intellectual property rights  

8.1 All Intellectual Property Rights in or arising out of or in connec)on with the Therapy Services (other 
than Intellectual Property Rights in any materials provided by the Commissioner) shall be owned by 
Chroma.  

9. Data protecCon  

The par)es shall comply with their data protec)on obliga)ons as set out in Schedule 1. 

10. LimitaCon of liability: THE COMMISSIONER’S ATTENTION IS PARTICULARLY DRAWN TO THIS CLAUSE. 

10.1 Chroma has obtained insurance cover in respect of its own legal liability for individual claims not 
exceeding £10 million per claim. The limits and exclusions in this clause reflect the insurance cover 
Chroma has been able to arrange and the Commissioner is responsible for making its own arrangements 
for the insurance of any excess loss. 

10.2 References to liability in this clause 10 include every kind of liability arising under or in connec)on with 
the Contract including liability in contract, tort (including negligence), misrepresenta)on, res)tu)on or 
otherwise. 

10.3 Nothing in this clause 10 shall limit the Commissioner's payment obliga)ons under the Contract. 

10.4 Nothing in the Contract limits any liability which cannot legally be limited, including liability for: 

(a) death or personal injury caused by negligence; 

(b) fraud or fraudulent misrepresenta)on; and 

(c) breach of the terms implied by sec)on 2 of the Supply of Goods and Services Act 1982 ()tle 
and quiet possession). 
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10.5 Subject to clause 10.4 (Liabili)es which cannot legally be limited) Chroma shall not be liable to the 
Commissioner for the following types of loss:  

(a) loss of profits. 

(b) loss of sales or business. 

(c) loss of agreements or contracts. 

(d) loss of an)cipated savings. 

(e) loss of use or corrup)on of soUware, data or informa)on. 

(f) loss of or damage to goodwill. 

(g) indirect or consequen)al loss. 

10.6 Subject to clause 10.4 (Liabili)es which cannot legally be limited) Chroma’s total liability to the 
Commissioner for all loss or damage shall not exceed the total Fees paid to Chroma by the 
Commissioner under the Contract. 

10.7 Chroma has given commitments as to compliance of the Therapy Services with relevant specifica)ons 
in clause 3. In view of these commitments, the terms implied by sec)ons 3, 4 and 5 of the Supply of 
Goods and Services Act 1982 are, to the fullest extent permiXed by law, excluded from the Contract. 

10.8 Unless the Commissioner no)fies Chroma that it intends to make a claim in respect of an event within 
the No)ce Period, Chroma shall have no liability for that event. The ‘NoCce Period’ for an event shall 
start on the day on which the Commissioner became, or ought reasonably to have become, aware of 
the event having occurred and shall expire 6 months from that date. The no)ce must be in wri)ng and 
must iden)fy the event and the grounds for the claim in reasonable detail. 

10.9 This clause 10 shall survive termina)on of the Contract. 

11. TerminaCon 

11.1 Without affec)ng any other right or remedy available to it, either party may terminate the Contract by 
giving the other party the required wriXen no)ce as stated in the Order (‘TerminaCon NoCce Period’). 

11.2 Without affec)ng any other right or remedy available to it, either party may terminate the Contract 
with immediate effect by giving wriXen no)ce to the other party if: 

(a) the other party commits a material breach of any term of the Contract and (if such a breach is 
remediable) fails to remedy that breach within 14 days of that party being no)fied in wri)ng 
to do so; 

(b) the other party takes any step or ac)on in connec)on with its entering administra)on, 
provisional liquida)on or any composi)on or arrangement with its creditors (other than in 
rela)on to a solvent restructuring), applying to court for or obtaining a moratorium under Part 
A1 of the Insolvency Act 1986, being wound up (whether voluntarily or by order of the court, 
unless for the purpose of a solvent restructuring), having a receiver appointed to any of its 
assets or ceasing to carry on business or, if the step or ac)on is taken in another jurisdic)on, 
in connec)on with any analogous procedure in the relevant jurisdic)on; 
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(c) the other party suspends, or threatens to suspend, or ceases or threatens to cease to carry on 
all or a substan)al part of its business; or 

(d) the other party's financial posi)on deteriorates to such an extent that in the termina)ng 
party's opinion the other party's capability to adequately fulfil its obliga)ons under the 
Contract has been placed in jeopardy. 

11.3 Without affec)ng any other right or remedy available to it, Chroma may suspend or terminate the 
supply of the Therapy Services under the Contract with immediate effect by giving wriXen no)ce to the 
Commissioner if: 

(a) the Commissioner fails to pay any amount due under the Contract on the due date for 
payment; or 

(b) Chroma is unable to provide a Therapist deemed suitable by both Chroma and the 
Commissioner. 

12. Consequences of terminaCon 

12.1 On termina)on or expiry of the Contract:  

(a) the Commissioner shall immediately pay to Chroma all of Chroma’s outstanding unpaid 
invoices and interest; 

(b) in respect of any: 

(i) Therapy Services supplied; and  

(ii) Declined Therapy Services, 

which have not been invoiced by Chroma, Chroma shall submit an invoice, which shall be 
payable by the Commissioner immediately on receipt; 

(c) the Commissioner shall return all of the Chroma Materials. If the Commissioner fails to do so, 
then Chroma may enter the Commissioner's premises and take possession of them. Un)l they 
have been returned, the Commissioner shall be solely responsible for their safe keeping and 
will not use them for any purpose not connected with the Contract. 

12.2 Termina)on or expiry of the Contract shall not affect any rights, remedies, obliga)ons or liabili)es of 
the par)es that have accrued up to the date of termina)on or expiry, including the right to claim 
damages in respect of any breach of the Contract which existed at or before the date of termina)on or 
expiry. 

12.3 Any provision of the Contract that expressly or by implica)on is intended to come into or con)nue in 
force on or aUer termina)on or expiry of the Contract shall remain in full force and effect. 

13. General 

13.1 Force majeure. Neither party shall be in breach of the Contract nor liable for delay in performing, or 
failure to perform, any of its obliga)ons under the Contract if such delay or failure result from events, 
circumstances or causes beyond its reasonable control.  
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13.2 Assignment and other dealings. 

(a) Chroma may at any )me assign, mortgage, charge, subcontract, delegate, declare a trust over 
or deal in any other manner with any or all of its rights and obliga)ons under the Contract. 

(b) The Commissioner shall not assign, transfer, mortgage, charge, subcontract, delegate, declare 
a trust over or deal in any other manner with any of its rights and obliga)ons under the 
Contract without the prior wriXen consent of Chroma. 

13.3 ConfidenCality. 

(a) Each party undertakes that it shall not at any )me during the Contract, and for a period of two 
years aUer termina)on or expiry of the Contract, disclose to any person any confiden)al 
informa)on concerning the business, affairs, customers, clients or suppliers of the other party, 
except as permiXed by clause 13.3(b). 

(b) Each party may disclose the other party's confiden)al informa)on: 

(i) to its employees, officers, representa)ves, contractors, subcontractors or advisers who 
need to know such informa)on for the purposes of carrying out the party's obliga)ons 
under the Contract. Each party shall ensure that its employees, officers, 
representa)ves, contractors, subcontractors or advisers to whom it discloses the other 
party's confiden)al informa)on comply with this clause 13.3; and 

(ii) as may be required by law, a court of competent jurisdic)on or any governmental or 
regulatory authority. 

(c) Neither party shall use the other party's confiden)al informa)on for any purpose other than 
to perform its obliga)ons under the Contract. 

13.4 EnCre agreement. 

(a) The Contract cons)tutes the en)re agreement between the par)es and supersedes and 
ex)nguishes all previous agreements, promises, assurances, warran)es, representa)ons and 
understandings between them, whether wriXen or oral, rela)ng to its subject maXer. 

(b) Each party acknowledges that in entering into the Contract it does not rely on, and shall have 
no remedies in respect of any statement, representa)on, assurance or warranty (whether 
made innocently or negligently) that is not set out in the Contract. Each party agrees that it 
shall have no claim for innocent or negligent misrepresenta)on or negligent misstatement 
based on any statement in the Contract. 

(c) Nothing in this clause shall limit or exclude any liability for fraud. 

13.5 VariaCon. Except as set out in these Condi)ons, no varia)on of the Contract shall be effec)ve unless it 
is in wri)ng and signed by the par)es (or their authorised representa)ves). 

13.6 Waiver. A waiver of any right or remedy under the Contract or by law is only effec)ve if given in wri)ng 
and shall not be deemed a waiver of any subsequent right or remedy. A failure or delay by a party to 
exercise any right or remedy provided under the Contract or by law shall not cons)tute a waiver of that 
or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other 
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right or remedy. No single or par)al exercise of any right or remedy provided under the Contract or by 
law shall prevent or restrict the further exercise of that or any other right or remedy. 

13.7 Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or 
unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of 
the rest of this agreement. If any provision or part-provision of this Contract deleted under this clause 
13.7 the par)es shall nego)ate in good faith to agree a replacement provision that, to the greatest 
extent possible, achieves the intended commercial result of the original provision. 

13.8 NoCces. 

(a) Any no)ce given to a party under or in connec)on with the Contract shall be in wri)ng and 
shall be:  

(i) delivered by hand or by pre-paid first-class post or other next working day delivery 
service at its registered office (if a company) or its principal place of business (in any 
other case); or  

(ii) sent by email to the address specified in the Order. 

(b) Any no)ce shall be deemed to have been received: 

(i) if delivered by hand, at the )me the no)ce is leU at the proper address; 

(ii) if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am 
on the second Business Day aUer pos)ng; or 

(iii) if sent by email at the )me of transmission, or, if this )me falls outside business hours 
in the place of receipt, when business hours resume. In this clause 13.8(b)(iii), business 
hours means 9.00am to 5.00pm Monday to Friday on a day that is not a public holiday 
in the place of receipt. 

(c) This clause 13.8 does not apply to the service of any proceedings or other documents in any 
legal ac)on or, where applicable, any other method of dispute resolu)on. 

13.9 Third party rights.  

(a) The Contract does not give rise to any rights under the Contracts (Rights of Third Par)es) Act 
1999 to enforce any term of the Contract. 

(b) The rights of the par)es to rescind or vary the Contract are not subject to the consent of any 
other person. 

13.10 Governing law. The Contract, and any dispute or claim (including non-contractual disputes or claims) 
arising out of or in connec)on with it or its subject maXer or forma)on shall be governed by, and 
construed in accordance with the law of England and Wales. 

13.11 JurisdicCon. Each party irrevocably agrees that the courts of England and Wales shall have exclusive 
jurisdic)on to seXle any dispute or claim (including non-contractual disputes or claims) arising out of 
or in connec)on with the Contract or its subject maXer or forma)on. 
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SCHEDULE 1 : DATA SHARING TERMS (“DSA”) 

The parCes agree: 

1 INTERPRETATION 

The following defini)ons and rules of interpreta)on apply in this DSA. 

1.1 Defini)ons: 

“Agreed Purpose” the provision of Therapy Services as provided for, and for the term of, the 
Contract.  

“Criminal Offence Data” means Personal Data relating to criminal convictions and offences or 
related security measures to be read in accordance with section 11(2) of the DPA 2018 (or other 
applicable Data Protection Legislation). 

“Data Protection Legislation” all applicable data protection and privacy legislation in force from 
time to time in the UK including the UK GDPR; the Data Protection Act 2018 (DPA 2018) (and 
regulations made thereunder);  and the Privacy and Electronic Communications Regulations 2003 
(SI 2003 No. 2426) as amended;  

“Personal Data Breach” a breach of security leading to the accidental or unlawful destruction, loss, 
alteration, unauthorised disclosure of, or access to the Shared Personal Data. 

“Shared Personal Data” the Personal Data and Special Categories of Personal Data to be shared 
between the parties under clause 4 of this DSA. 

“Special Categories of Personal Data” the categories of Personal Data set out in the Data Protection 
Legislation. 

“Subject Rights Request” the exercise by a data subject of their rights under the Data Protection 
Legislation. 

“UK GDPR” has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the 
Data Protection Act 2018. 

Controller, Processor, Information Commissioner, Data Subject and Personal Data, Processing and 
appropriate technical and organisational measures shall have the meanings given to them in the 
Data Protection Legislation. 

1.2 The Annex forms part of this DSA and shall have effect as if set out in full in the body of this DSA, 
and any reference to this DSA includes the Annex. 
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2 PURPOSE 

2.1 This DSA sets out the framework for the sharing of Shared Personal Data when the Commissioner 
discloses or makes available Shared Personal Data to Chroma in connec)on with the Contract.  

2.2 The par)es consider this data sharing ini)a)ve necessary and propor)onate as the Commissioner is 
commissioning Therapy Services from Chroma for the benefit of the Client(s), in rela)on to whom 
the Commissioner holds Personal Data which it must share with Chroma to enable Chroma to 
contact the Clients and start the provision of Therapy Services. The sharing of the Client’s Personal 
Data in this way is fair as it will benefit the Client and not unduly infringe the Client’s (the Data 
Subject) fundamental rights and freedoms and interests. The Client has been no)fied of the sharing 
of Personal Data and Special Category Personal Data with Chroma by the Commissioner. 

2.3 The par)es agree to Process Shared Personal Data for the Agreed Purpose only. The par)es shall not 
Process Shared Personal Data in any way that is incompa)ble with the Agreed Purpose. 

3 COMPLIANCE WITH NATIONAL DATA PROTECTION LAWS 

3.1 Each party must ensure compliance with applicable Data Protec)on Legisla)on at all )mes during 
the term of the Contract and this DSA. 

4 SHARED PERSONAL DATA 

4.1 The following types of Personal Data will be shared between the par)es during the term of this DSA: 

4.1.1 Personal Data of the Client including name, age, home address, Commissioners reference number, 
NHS number, telephone number, email address 

4.1.2 Special Categories of Personal Data of the Client including (but not limited to) their current physical 
and mental health, previous medical history (physical and mental health), previous treatments and 
current treatments, notes on the Clients progress or difficul)es, their beliefs (philosophical or 
religious), their diet or related ea)ng or drinking habits, sexual orienta)on and sex life, racial or 
ethnic origin, gene)c or biometric data used to uniquely iden)fy a natural person, where essen)al 
for the provision of the Therapy Services and/ or the safe management of the Client, Criminal 
Offence Data may be shared between the par)es during the term of the Contract . 

4.1.3 Personal Data of individuals involved in treatment or service provision to the Client, including (but 
not limited to) staff of the Commissioner or Chroma, therapists and medical prac))oners who have 
treated or are currently trea)ng the Client, being their name or other iden)fier, email addresses, 
telephone numbers or other means of contact; 
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4.2 This Shared Personal Data is considered necessary to share, to enable the provision of Therapy 
Services to the Client by Chroma. 

5 LAWFUL, FAIR AND TRANSPARENT PROCESSING 

5.1 Each party shall ensure that it Processes the Shared Personal Data fairly and lawfully in accordance 
with clause 5.2 during the Term of this DSA. 

5.2 Each party shall ensure that it has a legal basis  under Data Protec)on Legisla)on for the Processing 
of Shared Personal Data. 

5.3 The par)es each agree to provide such assistance as is reasonably required to enable the other party 
to comply with Subject Rights Requests within the )me limits imposed by the Data Protec)on 
Legisla)on. 

5.4 The Commissioner shall, in respect of Shared Personal Data, ensure that it provides clear and 
sufficient informa)on to the Data Subjects, in accordance with the Data Protec)on Legisla)on, of 
the purposes for which it will process their Personal Data, the legal basis for such purposes and such 
other informa)on as is required by the Data Protec)on Legisla)on including where Shared Personal 
Data will be transferred to a third party, that fact and sufficient informa)on about such transfer and 
the purpose of such transfer to enable the Data Subject to understand the purpose and risks of such 
transfer. 

6 DATA QUALITY 

6.1 The par)es have developed a reliable means for sharing Shared Personal Data and the Commissioner 
shall ensure that all Shared Personal Data is accurate and each transfer is secure. 

7 DATA SUBJECTS’ RIGHTS 

Each party is independently responsible for maintaining a record of Subject Rights Requests and 
complying with them and may request assistance from the other party in so far as is necessary to 
comply with a Subject Rights Request. 

8 DATA RETENTION AND DELETION 

8.1 Chroma shall not retain or process Shared Personal Data for longer than is necessary to carry out the 
Agreed Purpose. 
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8.2 Notwithstanding clause 8.1, each party shall con)nue to retain Shared Personal Data in accordance 
with any statutory or professional reten)on periods applicable in their respec)ve countries and / or 
industry. 

8.3 Subject to clause 8.2, Chroma shall ensure that any Shared Personal Data is destroyed: 

8.3.1 on termina)on of its provision of Services under the Contract; 

8.3.2 on expiry of this DSA on any grounds; or 

8.3.3 once Processing of the Shared Personal Data is no longer necessary for the Agreed Purpose. 

9 TRANSFERS 

9.1 For the purposes of this clause, transfers of Shared Personal Data shall mean any sharing of Personal 
Data by Chroma with a third party, and shall include the subcontrac)ng the provision of Therapy 
Services to a third party, who shall act as a third party Controller in respect of the Shared Personal 
Data. 

9.2 Chroma may not transfer Shared Personal Data to a third party located outside the UK or EEA. 

10 SECURITY AND TRAINING 

10.1 The Commissioner shall only provide the Shared Personal Data to Chroma by using secure methods 
and to this end, the par)es undertake to have in place throughout the term of this DSA appropriate 
technical and organisa)onal security measures to prevent Personal Data Breaches. 

10.2 The Par)es shall ensure a level of security appropriate to: 

10.2.1 the harm that might result from such unauthorised or unlawful processing or accidental loss, 
destruc)on or damage; and 

10.2.2 the nature of the Shared Personal Data to be protected. The par)es agree that the Shared Personal 
Data comprises Special Categories of Personal Data that relates to vulnerable Data Subjects. 

10.3 It is the responsibility of each party to ensure that its staff members are appropriately trained to 
handle, process and transfer the Shared Personal Data (in accordance with the technical and 
organisa)onal security measures set out in the Annex) together with any other applicable Data 
Protec)on Legisla)on and have entered into confiden)ality agreements rela)ng to the Processing 
of Personal Data. 

11 PERSONAL DATA BREACHES AND REPORTING PROCEDURES 
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11.1 The par)es shall each comply with its obliga)on to report a Personal Data Breach to the Informa)on 
Commissioner or appropriate Supervisory Authority and (where applicable) Data Subjects under the 
Data Protec)on Legisla)on. 

11.2 The par)es agree to provide reasonable assistance as is necessary to each other to facilitate the 
handling of any Personal Data Breach in an expedi)ous and compliant manner. 

12 WARRANTIES 

12.1 The Commissioner warrants and undertakes that it will: 

12.1.1 process the Shared Personal Data in compliance with Data Protec)on Legisla)on. 

12.1.2 maintain its registra)on with the Informa)on Commissioner during the term of the Contract. 

12.1.3 take all appropriate steps to ensure compliance with the security measures for the secure transfer 
of Shared Personal Data set out in the Annex. 

12.1.4 have a legal basis for the transfer and sharing of Shared Personal Data to Chroma and it will ensure 
that the Shared Personal Data is accurate. 

12.2 Except as expressly stated in this DSA, all warran)es, condi)ons and terms, whether express or 
implied by statute, common law or otherwise are hereby excluded to the greatest extent permiXed 
by law. 

13 INDEMNITY 

13.1 The Commissioner shall indemnify Chroma in respect of the warranty at clause 12.1.4 and hold 
Chroma harmless from any cost, charge, damages, expense or loss arising from the Commissioner’s 
breach of clause 12.1.4. 

14 VARIATION 

No varia)on of this DSA shall be effec)ve unless it is in wri)ng and signed by the par)es (or their 
authorised representa)ves). 

15 CHANGES TO THE APPLICABLE LAW 

If during the Term of this DSA the Data Protec)on Legisla)on change in a way that the Contract is no 
longer adequate for the purpose of governing lawful data sharing exercises, the par)es agree that 
they will nego)ate in good faith to review the DSA and the Contract if necessary, in the light of the 
changes. 
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ANNEX  : SECURITY MEASURES 

Technical and organisa)onal measures to ensure the secure transfer and sharing of Shared Personal Data : 
The sharing and transfer of Personal Data can be made 

1. using electronic methods (email, file transfer applica)ons) 
2. using telephones during case consulta)ons 
3. face to face during mee)ngs 
4. by hardcopy using postal or courier services 

the measures in place to ensure the secure transfer and sharing of data in each case are: 
Electronic  

• Encryp)on of emails whilst in transit 
• Use of cloud email security plaporms such as Egress 
• Appropriate training on sending emails to appropriate recipiants 

Telephone & Face to Face 
• Any handwriXen notes are transcribed onto secure plaporms and then destroyed 

Hardcopy 
• When sending, the preferred use of couriers where prac)cal to do so 
• On receipt, scanning and storing on secure plaporms before shredding 

Other organisa)onal measures to ensure data security: 
• MFA used for all soUware used for storage of shared personal data 
• Storage of shared personal data is not allowed on computers, laptops or mobile devices 
• Safeguards in place to ensure all hardware has appropriate security and virus protec)on in place and 

that updates are installed in a )mely manner 
• Use of pseudonymisa)on where it is prac)cal to do so 
• All computers and hardware that access loca)ons where shared personal data is stored are password 

protected and that all passwords are secure according to the Password Policy 


