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THIS CONTRACT is made on the 1 December 2016
[bookmark: _GoBack]BETWEEN 
(1) BPDTS Limited, a company registered in England  under company number 10344843 and whose registered office is at Fao Company Chief Executive Officer  Caxton House, Tothill Street, London, SW1H 9NA (the “Customer”); and
(2) Aviva Life & Pensions UK Limited, a company registered in England under company number 03253947 and whose registered office is at Aviva, Wellington Row, York, North Yorkshire, England, YO90 1WR (the “Supplier” or “Aviva”).
IT IS AGREED AS FOLLOWS:
A1.	Definitions and Interpretation:
The following capitalised terms within this Contract have the precise meanings set out below:
“Approval” means the written consent of the Customer.
“Aviva Group” means Aviva and each of its subsidiary companies and holding companies for the time being and any other subsidiary companies of such holding companies for the time being, within the meaning of the Companies Act 2006 (as amended from time to time). 
“BPSS” means the HMG Baseline Personnel Security Standard staff vetting procedures, issued by the Cabinet Office Security Policy Division and Corporate Development Group or any equally suitable staff vetting procedure as agreed between the parties.
“Customer Personal Data” means:
(a)	data, text, which are embodied in any electronic, magnetic, optical or tangible media, and which:
			(i)	are supplied to Aviva by or on behalf of the Customer; or
(ii)	Aviva is required to generate, process, store or transmit pursuant to this Contract; and/or
	(b)	any Personal Data for which the Customer is the Data Controller.
“Commencement Date” means the effective date of this Contract being the date stated on the face of this Contract.
“Commercially Sensitive Information” means where applicable information notified to the Customer in writing (prior to the commencement of this Contract) which has been clearly marked by Aviva as Commercially Sensitive Information, comprising of information:
(a) 	which is provided by Aviva to the Customer in confidence; and/or
(b) 	that constitutes a trade secret.
“Confidential Information” means all Information whether written or oral (however recorded), provided by the disclosing Party to the receiving Party and which (i) is known by the receiving Party to be confidential; (ii) is marked as or stated to be confidential; or (iii) ought reasonably to be considered by the receiving Party to be confidential.
 “Contracting Authority” means any Contracting Authority as defined in Regulation 3 of the Public Contracts Regulations 2015. 
“Contract” means this written agreement between the Customer and Aviva.
“Contract Period” means the period from the Commencement Date to the date of termination in accordance with the Law or the provisions of the Contract. 
“Crown” means the government of the United Kingdom (including the Northern Ireland Executive Committee and Northern Ireland Departments, the Scottish Executive and the National Assembly for Wales), including, but not limited to, government ministers, government departments, government and particular bodies and government agencies.    
“Default” means any breach of the obligations of the Supplier (including any fundamental breach or breach of a fundamental term) or any other default, act, omission, negligence or negligent statement of the Supplier in connection with or in relation to this Contract and in respect of which the Supplier is liable to the Customer; 
“DOTAS” means the Disclosure of Tax Avoidance Schemes rules which require a promoter of tax schemes to tell HM Revenue and Customs of any specified notifiable arrangements or proposals and to provide prescribed information on those arrangements or proposals within set time limits as contained in Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in Part 7 of the Finance Act 2004 and as extended to National Insurance Contributions by the National Insurance Contributions (Application of Part 7 of the Finance Act 2004) Regulations 2012, SI 2012/1868 made under s.132A Social Security Administration Act 1992.
“DPA” means the Data Protection Act 1998 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Crown body in relation to such legislation.  
“Due Diligence Information” means any information supplied to Aviva by or on behalf of the Customer prior to the Commencement Date.
“FCA” means the Financial Conduct Authority which, whether under statute, rules, regulations, codes of practice or otherwise, is entitled to regulate investigate, or influence the matters dealt with in the Contract or any other affairs of the Customer.
“FOIA” means the Freedom of Information Act 2000 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Crown body in relation to such legislation.
“Fraud” means any offence under Laws creating offences in respect of fraudulent acts or at common Law in respect of fraudulent acts in relation to the Contract or defrauding or attempting to defraud or conspiring to defraud the Crown.
“General Anti-Abuse Rule” means (a) the legislation in Part 5 of the Finance Act 2013; and (b) any future legislation introduced into parliament to counteract tax advantages arising from abusive arrangements to avoid national insurance contributions.
“Good Industry Practice” means standards, practices, methods and procedures conforming to the Law and the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in a similar type of undertaking under the same or similar circumstances. 
“Halifax Abuse Principle” means the principle explained in the CJEU Case C-255/02 Halifax and others. 
“Law” means any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, regulatory policy, guidance, rules or industry code, judgment of a relevant court of Law, or directives or requirements or any Regulatory Body of which is the Parties are bound to comply.
“Material Breach” means a breach by the Supplier of any of the following Clauses in the Contract B1 (Compliance with the Law and Tax Requirements), C1 (Prevention of Corruption and Bribery Act 2010) C2 (Prevention of Fraud), D2 (Official Secrets Acts and related Legislation) and G4 Termination Tax Non-compliance; 
“Month” means calendar Month.
 	“Occasion of Tax Non-Compliance” means:
(a) 	any tax return of Aviva submitted to a Relevant Tax Authority on or after 1 October 2012 is found to be incorrect as a result of:
(i) a Relevant Tax Authority successfully challenging Aviva under the General Anti-Abuse Rule or the Halifax Abuse Principle or under any tax rules or legislation that have an effect equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse Principle;
(ii) the failure of an avoidance scheme which Aviva was involved in, and which was, or should have been, notified to a Relevant Tax Authority under the DOTAS or any equivalent or similar regime; and/or
(b) 	Aviva’s tax affairs give rise on or after 1 April 2013 to a criminal conviction in any jurisdiction for tax related offences which is not spent at the Commencement Date or to a penalty for civil fraud or evasion.   
“Party” means a Party to the Contract. 
“Quality Standards” means the standards set out by the FCA and Regulatory Bodies and other reputable or equivalent body, (and their successor bodies) that a skilled and experienced operator in the same type of industry or business sector as Aviva would reasonably and ordinarily be expected to comply with, and as may be further detailed in the Specification.
“Regulatory Bodies” means those Crown bodies and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in the Contract or any other affairs of the Parties and “Regulatory Body” shall be construed accordingly.
“Relevant Tax Authority” means Her Majesty’s Revenue and Customs, or, if applicable, a tax authority in the jurisdiction in which Aviva is established.
“Request for Information” shall have the meaning set out in the FOIA or the Environmental Information Regulations as relevant (where the meaning set out for the term “request” shall apply).
“Specification” means the description of the Services to be supplied under the Contract.  
“Staff” means all persons employed by Aviva to perform its obligations under the Contract together with Aviva’s servants, agents, suppliers and sub-contractors used in the performance of its obligations under the Contract.
“Supplier’s Terms” has the meaning it is given in Clause A2.1.
“Variation” has the meaning given to it in Clause E3.1 (Variation).
“Working Day” means a day (other than a Saturday or Sunday) on which banks are open for general business in the City of London.  
The introduction to and headings used in this Contract have been inserted for ease of reference only.  They do not affect its interpretation.
Unless the context requires otherwise, words in the singular include the plural and vice versa; words in the masculine gender include the feminine and vice versa.
[bookmark: _Toc465335348]A2	Overriding Provisions
A2.1	The Supplier agrees to supply the Services in accordance with this Contract along with the  Group Income Protection Policy Wording, the Group Life Insurance Registered Benefits Policy Wording and Master Trust Group Life Insurance Registered Benefits along with the relevant terms and conditions together referred to as the “Supplier’s Terms” with the services provided under the Supplier’s Terms being the “Services”. 
.
 
A2.2	The parties hereby agree that should the terms of this Contract conflict or be in any way inconsistent with the Supplier’s Terms, the Supplier’s Terms will prevail and the conflicting provision will be read as if the wording in the Supplier’s Terms had been substituted.
[bookmark: _Toc222022667][bookmark: _Toc465335349]A3	Contract Period
A3.1	The Contract shall take effect on the Commencement Date and continue until terminated in accordance with the provisions of the Contract, or otherwise lawfully terminated.
[bookmark: _Toc222022676]A4	Staff Vetting and Government Baseline Security Standard
A4.1	Aviva shall comply with the Aviva Industry Standard as commensurate with BPSS in respect of all persons employed or engaged in the provision of the Services.
Aviva operates a pre-employment screening process for all employees joining the Aviva Group including permanent, fixed term contractors, self-employed contractors and PAYE agency temporary staff. 

The following checks are carried out for all employees prior to commencing employment:

• Previous 5 Year Academic/Employment History
• Highest Education 
• Professional Qualifications if required for the role
• Financial Probity Check (including Electoral Register Check)
• Sanction List Check
• Right to Work in the UK/Identity Verification
• Proof of Address Verification
• Any gaps in employment in the last 5 years

An Adverse Media Search and/or Basic Criminal Disclosure Checks may be performed if any discrepancies are discovered in the above checks. 
Aviva confirms that all persons employed or engaged by Aviva have been vetted and recruited in accordance with the Aviva Industry Standard.
A4.2	Aviva confirms that the checks specified in the Aviva Industry Standard have been carried out in respect of each person assigned to access Information belonging to the Customer and that the results of those checks are satisfactory.
A4.3	Aviva shall maintain full and accurate records of Aviva Industry Standard checks such that the Customer (or its authorised agents) may verify that Aviva has carried out such checks in accordance with the Aviva Industry Standard in relation to this Contract.
A5	Due Diligence 
A5.1	Aviva acknowledges that the Customer has made available to Aviva all information, documents and Due Diligence Information that Aviva considers necessary or relevant for the performance of its obligations under this Contract and has satisfied itself of all relevant details relating to the Customer’s requirements;
B	COMPLIANCE WITH TAX REQUIREMENTS
[bookmark: _Toc212821716][bookmark: _Toc222022683]B1	Compliance with the Law and Tax Requirements
B1.1	Aviva shall at all times comply with the Law relating to direct or indirect taxes as applicable to Aviva.
B1.2	Failure to comply may constitute a material breach of this Contract and the only remedy available to the Customer under this contract is the right to terminate the Contract.
[bookmark: _Toc212821720][bookmark: _Toc222022687]C	STATUTORY OBLIGATIONS AND REGULATIONS
[bookmark: _Toc212821721][bookmark: _Toc222022688]C1	Prevention of Corruption and the Bribery Act 2010
C1.1 	Aviva shall comply, and shall ensure that its employees comply, with the provisions of the Bribery Act 2010.	
[bookmark: _Toc212821722][bookmark: _Toc222022689]C2	Prevention of Fraud
C2.1	Aviva shall take all reasonable steps, in accordance with Good Industry Practice and FCA or any other Regulatory Body standards, to prevent Fraud by Staff and Aviva (including its shareholders, members, directors) in connection with the Contract.
C2.2	Aviva shall notify the Customer within a reasonable period if it has reason to suspect that any Fraud has occurred or is occurring or is likely to occur.  
C2.3	If Aviva or its Staff commits Fraud in relation to this or any other Contract with the Crown (including the Customer) the Customer may terminate the Contract.
[bookmark: _Toc212821723][bookmark: _Toc222022690]C3	Discrimination
C3.1 Aviva shall not unlawfully discriminate either directly or indirectly because of  race, colour, ethnic or national origin, disability, sex, sexual orientation, gender reassignment, religion or belief, or age and without prejudice to the generality of the foregoing Aviva shall not unlawfully discriminate within the meaning and scope of the Equality Act 2010 (which replaces the following: Sex Discrimination Act 1975, the Race Relations Act 1976, the Equal Pay Act 1970, the Disability Discrimination Act 1995, the Employment Equality (Sexual Orientation) Regulations 2007, the Employment Equality (Religion or Belief) Regulations 2003, the Employment Equality (Age) Regulations 2006, the Equality Act 2006), the Human Rights Act 1998 or other relevant or equivalent legislation, or any statutory modification or re-enactment thereof. 
C3.2 Aviva shall take all reasonable steps to secure the observance of Clause C3.1 by all Staff. 
[bookmark: _Toc212821724][bookmark: _Toc222022691]C4	The Contracts (Rights of Third Parties) Act 1999
C4.1	Except to the extent set out in this Clause C4, a person who is not a Party to the Contract shall have no rights under The  Contracts (Rights of Third Parties) Act 1999 to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of both Parties. This Clause does not affect any right or remedy of any person which exists or is available apart from under that Act.
C4.2	An Aviva Group Company or any of its respective directors, officers, agents or Employees may enforce and rely on this Contract to the same extent as if it were a party.
[bookmark: _Toc212821727][bookmark: _Toc222022694]D	DATA SECURITY AND PROTECTION OF INFORMATION
[bookmark: _Toc212821729][bookmark: _Toc222022696]D1	Data Protection Act, Personal Data
D1.1	For the purposes of this Clause D1, the terms “Data Controller”, “Data Processor”, “Data Subject”, “Personal Data”, “Process” and “Processing” shall have the meaning prescribed under the DPA.
D1.2	Both Parties will duly observe all their obligations under the DPA which arise in connection with the Contract. 
D1.3 The Supplier shall not perform its obligations under this Contract in such a way as to cause the Customer to breach any of its applicable obligations under the DPA.
D1.4 Aviva shall notify the Customer within five (5) Working Days if it receives from a Data Subject (or third party on their behalf) and which does not relate to the provision of the Services from Aviva: 
(a)	a Data Subject Access Request (or purported Data Subject Access Request);
(b)	a request to rectify, block or erase any Personal Data; or
(c)	any other request, complaint or communication relating to the Customer's obligations under the DPA.
D1.5	The Supplier acknowledges that, in the event that it breaches (or attempts or threatens to breach) its obligations relating to Customer Personal Data that the Customer may be irreparably harmed (including harm to its reputation).  In such circumstances, the Customer may proceed directly to court and seek injunctive or other equitable relief to remedy or prevent any further breach (or attempted or threatened breach).
D1.6	Aviva will not transfer any Customer Personal Data acquired in connection with the policy outside of the European Economic Area without first ensuring that the party receiving such personal data has entered into the standard contractual clauses (EU Model Clauses) with us in compliance with the EU Data Protection Directive 95/46/EC and is  under a duty  to afford such Customer Personal Data no less protection than if they were processing the Customer Personal Data subject to the Data Protection Act 1998.  
[bookmark: _Toc212821730][bookmark: _Toc222022697]D2	Official Secrets Acts and related Legislation
D2.1	Where applicable and by mutual agreement Aviva shall comply with, and shall ensure that it’s Staff comply with, the provisions of: 
(a)	The Official Secrets Acts 1911 to 1989; and
(b) Section 182 of the Finance Act 1989; and
(c) Section 18 and Section 19 of the Commissioners for Revenue and Customs Act 2005
D2.2	In the event that Aviva or its Staff fail to comply with this Clause, the Client reserves the right to terminate the Contract in accordance with Clause G2.
[bookmark: _Toc222022698]D3	Confidential Information 
D3.1	Except to the extent set out in this Clause or where disclosure is expressly permitted elsewhere in this Contract, each Party shall:
(a)	treat the other Party's Confidential Information as confidential and safeguard it accordingly; and
(b)	not disclose the other Party's Confidential Information to any other person without the Information owner's prior written consent. 
D3.2	Clause D3.1 shall not apply to the extent that: 
(a)	such disclosure is a requirement of Law placed upon the Party making the disclosure; 
(b)	such Information was in the possession of the Party making the disclosure without obligation of confidentiality prior to its disclosure by the Information owner; 
(c)	such Information was obtained from a third Party without obligation of confidentiality; 
(d)	such Information was already in the public domain at the time of disclosure otherwise than by a breach of this Contract; or 
(e)	it is independently developed without access to the other Party's Confidential Information. 
D3.3	Nothing in this Contract shall prevent the Customer from disclosing Aviva's Confidential Information (including the Management Information obtained under this Contract) as the Customer sees fit. 
[bookmark: _Toc212821732][bookmark: _Toc222022699]D4	Freedom of Information
D4.1	Aviva acknowledges that the Customer is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Customer to enable the Customer to comply with its information disclosure obligations. 
D4.2	Aviva shall:
(a)	transfer to the Customer all Requests for Information that it receives as soon as practicable and in any event within five (5) Working Days of receiving a Request for Information; 
(b)	provide the Customer with a copy of all information relating to a Request for Information, in its possession, in the form the Customer requires within five (5) Working Days and provide the Customer with all necessary assistance as reasonably requested by the Customer to enable the Customer to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or Regulation 5 of the Environmental Information Regulations. 
D4.3	The Customer shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Contract or any other agreement whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the Code of Practice on Government Information, FOIA or the Environmental Information Regulations.
D4.4	If applicable, in no event shall Aviva respond directly to a Request for Information unless expressly authorised to do so by the Customer. 
D4.5	If the Customer receives a Request for Information relating to information previously considered by the Parties to be Commercially Sensitive Information that is exempt under the FOIA the Customer shall, whenever reasonably practicable to do so, consult with Aviva prior to disclosure of the information.
D4.6	The Customer shall not be liable for any loss or damage suffered by Aviva, whether in Contract, tort or any other way, as a result of the Customer disclosing Information in response to a request made under the FOIA.
D4.7	Aviva shall ensure that all information in relation to this Contract is retained in accordance with FCA or any other Regulatory Body standards and any legislation or guidelines from time to time in place and shall provide the Customer with such records as requested from time to time unless to provide such records would be in breach of the Law. 
[bookmark: _Toc212821734][bookmark: _Toc222022701]D5	Publicity, Media and Official Enquiries
D5.1	Aviva shall not:
	(a) make any press announcements or publicise this Contract or its contents in any way; or
	(b) use the Customer’s name or brand in any promotion or marketing or announcement of orders;
	without the prior written consent of the Customer, which shall not be unreasonably withheld or delayed.
D5.2	Each Party acknowledges to the other that nothing in this Contract either expressly or by implication constitutes an endorsement of any products or Services of the other Party and each Party agrees not to conduct itself in such a way as to imply or express any such Approval or endorsement.
D5.3	Both Parties shall take all reasonable steps to ensure compliance with Clause D5.1.
[bookmark: _Toc212821736][bookmark: _Toc222022703]D6      Audit and the National Audit Office 
D6.1	Aviva shall keep and maintain records, in line with FCA or any other Regulatory Body standards, until 6 years after the end of the Contract Period, or as long a period as may be agreed between the Parties, full and accurate records of the Contract.  Aviva shall on request afford the Customer or the Customer’s representatives such access to those records as may be requested by the Customer in connection with the Contract.
D7    Customer’s Right to Publish the Contract
D7.1	Notwithstanding any other term of this Contract, Aviva hereby gives consent for the Customer to publish the Contract in its entirety at its discretion to the general public.  The Customer shall at its discretion notify Aviva of any such publication. 
D7.2	Aviva shall assist and cooperate with the Customer to enable the Customer to publish this Contract.
[bookmark: _Toc212821737][bookmark: _Toc222022704]E	CONTROL OF THE CONTRACT
[bookmark: _Toc212821738][bookmark: _Toc222022705]E1	Transfer, Sub-Contracting and Novation
E1.1 	Aviva shall notify the Customer if it assigns, novates or otherwise transfers or disposes of any of its rights or obligations under the Contract provided that any such assignment, novation or other disposal shall not increase the burden of the Customer’s obligations under the Contract.  
E1.2	The Customer may assign, novate or otherwise dispose of its rights and obligations under the Contract or any part thereof to:
· any other body established by the Crown or under statute in order substantially to perform any of the functions that had previously been performed by the Customer; or
· any private sector body which substantially performs the functions of the Customer,
provided that any such assignment, novation or other disposal shall not increase the burden of the Supplier’s obligations under the Contract.  
E1.3	Any change in the legal status of the Parties shall not affect the validity of the Contract.
E1.4	If the Customer pursuant to clause E1.2 assigns, novates, or disposes this Contract to a Contracting Authority or a Customer appointed third party that is not an employer of the employees regarding which the Services are being provided, then Aviva has the discretion upon reasonable notice to terminate the Contract.
E1.5	Each Party shall at its own cost and expense carry out, or use all reasonable endeavours to ensure the carrying out of, whatever further actions (including the execution of further documents) the other Party reasonably requires from time to time for the purpose of giving that other Party the full benefit of the provisions of the Contract.
[bookmark: _Toc212821739][bookmark: _Toc222022706]E2	Waiver
E2.1	The failure of either Party to insist upon strict performance of any provision of the Contract, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Contract.
E2.2	No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with Clause E7 (Notices).  
E2.3	A waiver of any right or remedy arising from a breach of the Contract shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Contract.
[bookmark: _Toc222022707]E3	Variation 
E3.1	No Variation of this Contract will be effective unless the Variation is in writing and signed by both Parties.
[bookmark: _Toc212821741][bookmark: _Toc222022708]E4	Severability
E4.1	If any provision of the Contract is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions of the Contract shall continue in full force and effect as if the Contract had been executed with the invalid, illegal or unenforceable provision eliminated.   
[bookmark: _Toc212821743][bookmark: _Toc222022709]E5	Remedies Cumulative
E5.1	Except as otherwise expressly provided by the Contract, all remedies available to either Party for breach of the Contract are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.
E6	Entire Agreement
E6.1	The Contract and the Supplier Terms together constitutes the entire agreement between the Parties in respect of the matters dealt with therein.  The Contract and Supplier Terms supersede all prior negotiations between the Parties and all representations and undertakings made by one Party to the other, whether written or oral, except that this Clause shall not exclude liability in respect of any Fraud or Fraudulent misrepresentation. 
E6.2	In the event of, and only to the extent of, any conflict between the Supplier Terms, the Clauses of the Contract, any document referred to in those Clauses and the Schedules, the conflict shall be resolved in accordance with the following order of precedence:
(a) 	the Supplier Terms;
(b)	the Clauses of the Contract; 
(c)	any other document referred to in the Clauses of the Contract.
E7	Notices
E7.1	Any notice required to be given under this Contract shall be in writing and shall be delivered personally, or sent by pre-paid first class post or recorded delivery or by commercial courier, to each party required to receive the notice at its address as set out below:
BPDTS Limited
[Redacted}
Head of Corporate Services
Fiveways House
Islington Row
Middle Way
Birmingham
West Midlands
B15 1SL 
[redacted]@dwp.gsi.gov.uk 

Aviva Life & Pensions UK Limited]
[Redacted]
Flex & Distribution Lead
Chilworth House
Hampshire Corporate Park
Templars Way
Eastleigh
Hampshire
SO53 3RY
 [redacted]@aviva.com
E7.2	Any notice shall be deemed to have been duly received:
(a)	if delivered personally, when left at the address and for the contact referred to in this clause; or
(b)	if sent by pre-paid first class post or recorded delivery, at 9:00am on the second Business Day after posting; or
(c)	if delivered by commercial courier, on the date and at the time that the courier’s delivery receipt is signed by or on behalf of the Receiving Party.
E7.3	A notice required to be given under this Contract shall not be validly given if sent by e-mail unless such email has been acknowledged by return email sent by the receiving party.
[bookmark: _Toc212821745][bookmark: _Toc222022711]F	LIABILITIES AND WARRANTIES
[bookmark: _Toc212821746][bookmark: _Toc222022712]F1	Liability, Indemnity and Insurance 
F1.1	Nothing in this Clause F1 shall affect a Party’s general duty to mitigate its loss.
F1.2	Neither Party excludes or limits liability to the other Party for:
a)	death or personal injury caused by its negligence or that of its staff;
(b) bribery, Fraud or fraudulent misrepresentation by it or that of its staff;
(c) 	any breach of any obligations implied by Section 2 of the Supply of Goods and Services Act 1982; or
(d)	any other matter which, by Law, may not be excluded or limited
F1.3	Nothing in this Contract shall impose any liability on the Customer in respect of any liability incurred by the Supplier to any other person by virtue of the Supplier’s breach of Contract or negligence of the Supplier, its employees, servants or agents, but this shall not be taken to exclude or limit any liability of the Customer which may arise by virtue of any action or inaction of the Customer or by virtue of the Customer’s breach of the Contract or negligence on the part of the Customer, or the Customer's employees, servants or agents.
F1.3	Aviva shall not be responsible for any injury, loss, damage, cost or expense if and to the extent that it is solely caused by the negligence or wilful misconduct of the Customer or by breach by the Customer of its obligations under the Contract.  
F1.4	Subject always to Clause F1.2, in no event shall either Party be liable to the other for any:
(a) 	loss of profits, business, revenue or goodwill; and/or
(b)	loss of savings (whether anticipated or otherwise); and/or  
(c) indirect or consequential loss or damage. 
[bookmark: _Ref465337739]F1.5 	the Customer shall have the right to recover as a direct loss up to a value of £100,000, any reasonably evidenced losses, costs, damages or expenses suffered or incurred by the Customer which arise out of or in connection with breach of the DPA by the Supplier. 
F1.6	Aviva shall effect and maintain its registration with FCA or any other Regulatory Body standards in respect of all risks which may be incurred by Aviva, arising out of Aviva’s performance of its obligations under the Contract, including in respect of death or personal injury, loss of or damage to Property or any other loss.  
F2	Tax Non-compliance 
F2.1	Aviva represents and warrants that as at the Commencement Date it has notified the Customer in writing of any Occasions of Tax Non-Compliance or any litigation that it is involved in that is in connection with any Occasions of Tax Non-Compliance.
[bookmark: _Toc212821749][bookmark: _Toc222022715]F2.2	If, at any point during the term of the Contract, an Occasion of Tax Non-Compliance comes to the attention of Aviva, Aviva shall notify the Customer in writing of such fact within five (5) Working Days of its occurrence coming to the attention of Aviva.  
G	DISRUPTION AND TERMINATION
G1	Termination on insolvency and change of control
G1.1	Both Parties may terminate the Contract with immediate effect by notice in writing where Aviva is a company and in respect of Aviva:
(a)	a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or
(b)	a shareholders’ meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or
(c)	a petition is presented for its winding up (which is not dismissed within 14 days of its service) or an application is made for the appointment of a provisional liquidator or a creditors’ meeting is convened pursuant to section 98 of the Insolvency Act 1986; or
(d)	a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or
(e)	an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or
(f)	it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986;
G1.2	Aviva shall notify the Customer immediately if Aviva undergoes a change of control within the meaning of section 450 of the Corporation Tax Act 2010 (“Change of Control”).
G2	Termination 
G2.1	Without affecting any other right or remedy available to the Customer, the Customer may terminate this contract on 3 Months’ notice in writing to Aviva.
G3	Consequences of Termination
G3.1	Save as otherwise expressly provided in the Contract:
(a)	termination of the Contract shall be without prejudice to any rights, remedies or obligations accrued under the Contract prior to termination and nothing in the Contract shall prejudice the right of either Party to recover any amount outstanding at such termination; and
(b)	termination of the Contract shall not affect the continuing rights, remedies or obligations of the Customer or Aviva where applicable under C1 (Prevention of Corruption and the Bribery Act 2010), D1 (Data Protection Act, Personal Data), D2 (Official Secrets Acts  and related Legislation), D3 (Confidential Information), D4 (Freedom of Information), D6 (Audit and the National Audit Office), E5 (Remedies Cumulative), F1 (Liability, Indemnity and Insurance), G3 (Consequences of Termination), and H1 (Law and Jurisdiction).
G4	Termination for Tax Non-Compliance 
G4.1	In the event that:
(a) the warranty given by Aviva pursuant to Clause F2 is materially untrue; or
(b) Aviva commits a material breach of its obligation to notify the Customer of any Occasion of Tax Non-Compliance as required by Clause F2.2; or
(c) Aviva fails to provide details of proposed mitigating factors which, in the reasonable opinion of the Customer, are acceptable,
the Customer shall be entitled to terminate this Contract in accordance with Clause G2.
[bookmark: _Toc212821755][bookmark: _Toc222022721]H	DISPUTES AND LAW
[bookmark: _Toc212821756][bookmark: _Toc222022722]H1	Law and Jurisdiction
H1.1	This Contract and/or any non-contractual obligations or matters arising out of or in connection with it, shall be governed by and construed in accordance with the Laws of England and Wales and subject to the dispute resolution procedures set out in Clause H2 (Dispute Resolution), each Party agrees to submit to the exclusive jurisdiction of the courts of England and Wales and for all disputes to be conducted within England and Wales. 
[bookmark: _Toc212821757][bookmark: _Toc222022723]H2	Dispute Resolution
H2.1	The Customer and the Supplier shall attempt in good faith to negotiate a settlement of any dispute between them arising out of or in connection with this Contract within twenty (20) Working Days of either Party notifying the other of the dispute and such efforts shall involve the escalation of the dispute to the Customer Representative and the Supplier Representative.
H2.2	If the dispute cannot be resolved by the Parties pursuant to this Clause, the Parties shall refer it to mediation in accordance with the Centre for Disputes Resolution (CEDR) Model Mediation Procedure unless either party refuses to participate in the mediation procedure. If the dispute has not been resolved by mediation within 30 days of the initiation of such procedure, or if either party refuses to participate in the mediation procedure, the other party may refer the dispute to the courts of England pursuant to Clause H1.
H2.3	The obligations of the Parties under this Contract shall not be suspended, cease or be delayed by the reference of a dispute to mediation pursuant to this Clause and the Customer, the Customer’s Staff and the Supplier and Supplier’s Staff shall continue to comply fully with the requirements of this Contract at all times.
[bookmark: _Toc212821699][bookmark: _Toc222022724]I	SUPPLY OF SERVICES 
[bookmark: _Toc212821700][bookmark: _Toc222022725]I1	The Services
[bookmark: _Toc212821702][bookmark: _Toc222022726]I1.1	Aviva shall supply the Services during the Contract Period in accordance with the Customer’s requirements.  
I2	Manner of Carrying Out the Services 
I2.1	Aviva shall at all times comply with the Quality Standards, and where applicable shall maintain accreditation with the relevant Quality Standards authorisation body. To the extent that the standard of Services has not been specified in the Contract, Aviva shall agree the relevant standard of the Services with the Customer prior to the supply of the Services and, in any event, Aviva shall perform its obligations under the Contract in accordance with the Law and Good Industry Practice.  
[bookmark: _Toc212821742][bookmark: _Toc222022727]I3	Termination on Material Breach 
I3.1	If the Supplier commits a Material Breach of this Contract and:
(a) the Supplier has not remedied the Material Breach within thirty (30) Working Days (or such other longer period as may be specified by the Customer) of written notice to the Supplier specifying the Material Breach and requiring its remedy; or

(b) the Material Breach is not, in the opinion of the Customer, capable of remedy, 
the Customer may terminate this Contract with immediate effect by giving written notice to the Supplier. 


I4	Termination for repeated Default
I4.1	If there are two or more Defaults (of a similar nature) that will be deemed a breach for Material Breach.  Where the Customer considers that the Supplier has committed a repeated Default in relation to this Contract or any part thereof and believes that the Default is remediable, then the Customer shall be entitled to serve a notice on the Supplier:
(a) specifying that it is a formal warning notice;

(b) giving reasonable details of the breach; and

(c) stating that such breach is a breach which, if it recurs or continues, may result in a termination of this Contract or that part of the Services affected by such breach.

I4.2	If, thirty (30) Working Days after service of a formal warning notice as described in Clause I4.1, the Supplier has failed to demonstrate to the satisfaction of the Customer that the breach specified has not continued or recurred and that the Supplier has put in place measures to ensure that such breach does not recur, then the Customer may deem such failure to be a Material Breach not capable of remedy for the purposes of Clause I3.1(b).
I4.3	The termination (howsoever arising) or expiry of this Contract pursuant to Clauses I3 and I4 shall be without prejudice to any rights of either the Customer or the Supplier that shall have accrued before the date of such termination or expiry.	 
.


IN WITNESS of which this Contract has been duly executed by the Parties.
	Signed for and on behalf of BPDTS Limited by:
	))
	Signature
	[Redacted}

	
	
	
	

	
	
	Name (block capitals)
	[Redacted]

	Director/authorised signatory
	

	
	



	Signed for and on behalf of Aviva Life & Pensions UK Limited by:
	))
	Signature
	[Redacted]

	
	
	
	

	
	
	Name (block capitals)
	[Redacted]

	Director/authorised signatory
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