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THIS AGREEMENT is made as a deed the .2..1> L- day of St::PT'E::lv,B£:«" 2015 

BElWEEN: 

(1) THE SECRETARY OF STATE FOR COMMUNITIES AND LOCAL 

GOVERNMENT ACTING THROUGH THE DEPARTMENT FOR 

COMMUNITIES AND LOCAL GOVERNMENT of 2 Marsham Street, London 

SW1 P 4DF (the "Authority"); and 

(2) COMPUTERSHARE INVESTOR SERVICES PLC registered in England with 

company number 03498808 and whose registered office is at The Pavilions, 

Bridgwater Road, Bristol BS13 8AE (the "Service Provider"). 

RECITALS: 

WHEREAS 

(A) On 25 February 2015 the Authority published a contract notice in the Official 

Journal of the European Union in relation to its requirements for a custodial 

tenancy deposit scheme pursuant to the Housing Act 2004 (OJEU No. 2015/S 

043-074615) and issued its Invitation to Tender (the "ITT") to potential service 

providers in the market. 

(B) Further to a competitive tendering process, the Authority has procured {in 

accordance with the Public Contracts Regulations 2006 (as amended» the 

Service Provider for the provision of a range of Services on the basis of a 

concession arrangement and on the terms set out in this Agreement. 

IT IS AGREED as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 In this Agreement the terms and expressions set out in Schedule 1 

(Definitions) shall have the meanings given therein unless the context 

otherwise requires. 

1.2 In this Agreement: 

1.2.1 the Clause headings are included for convenience only and shall not 

affect the construction or interpretation of this Agreement; 
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1.2.2 the Clauses, Schedules, An nexes and Appendices form part of this 

Agreement and shaH have effect as if set out in full in the body of 

this Agreement and any reference to this Agreement shall include 

the Clauses, Schedules, Annexes and Appendices; 

1.2.3 any reference to a Recital, Clause, Paragraph, Schedule, Annex or 

Appendix is to the relevant Recital to, Clause of, Paragraph of, 

Schedule to, Annex to or Appendix to this Agreement (as the case 

may be); 

1.2.4 use of the singular includes the plural and vice versa; 

1.2.5 words importing a particular gender do not exclude other genders; 

1.2.6 save where ot herwise provided in this Agreement, any reference to 

this Agreement or to any other document s hall include any permitted 

variation, amendment or supplement to this Agreement or any such 

other document; 

1.2.7 any reference to a statute, statutory provision or statutory instrument 

includes a reference to that statute, statutory provision or statutory 

instrument together with all  rules and regulations made under it as 

from time to time amended. consolidated, replaced or re-enacted; 

1.2.8 any phrase introduced by the terms "including", "include", "includes", 

"in particular" or any similar expression s hall be construed as 

illustrative and the words following any of those terms shaH not limit 

the sense of the words preceding those terms; 

1.2.9 any reference to "persons" includes natural persons, firms, 

partnerships, corporations. associations, organisations, 

governments, government bodies, states, foundations and trusts (in 

each case whether or not having separate legal personality); 

1.2.10 the words "in writing" and ''written'' shall be interpreted to include 

any document which is recorded in manuscript, typescript and any 

electronic communication (as defined in section 15 of the Electronic 

Communications Act 2000); 
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1 .2 . 1 1 the words "day" and "month" mean calendar day and calendar 

m onth unless otherwise stated. 

1 .2.1 2 a l l  references to the Parties include their permitted successors and 

permitted assigns; 

1 .2. 1 3 any reference to a public organisation, body or representative shall 

be deemed to include reference to any successor(s) to such public 

organisation, body or representative or any organisation, body, 

entity, or representative which (whether in whole or part) has or (as 

appropriate) have taken over any of the functions, services or 

responsibil ities of such public organisation, body or representative, 

either entirely or in  part (including any other part of HM Government, 

any NDPB or private body); 

1 .2 . 1 4  any obl igation on the Service Provider to comply with standards, 

specifications or procedures shall  be deemed a lso to include a n  

obligation on the Service Provider to comply with the standards, 

speCifications and procedures issued by the Authority or any other 

statutory, regulatory or other properly interested body with which the 

Service Provider is either legal ly required to com ply or with which 

the Service Provider reasonably could be expected to comply in 

order to conform to Good I ndustry Standards; 

1 .2 . 1 5  any obligation on a Party t o  d o  any act, m atter or thing includes, 

un less expressly stated otherwise, an obligation to procure that it is 

done; a nd 

1 .2. 1 6  subject to any express prOVisions of this Agreement to the contrary, 

the obligations of either Party are to be performed at the Party's own 

cost and expense. 

1 .3 S ave as otherwise expressly provided, the obligations of the Authority under 

this Agreement are obl igations of the Authority in its capacity as a contracting 

counterparty and n othing in this Agreement shal l  operate as an obligation 

upon, or in any other way fetter or constrain the Authority in any other 

capacity, n or shal l  the exercise by the Authority of its duties and powers in any 

other capacity lead to any l iabil ity under this Agreement (howsoever arising) 

on the part of the Authority to the Service Provider. 
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1.4 Res po nsib ility for Sub- Contractors 

Subject to the provisions of this Agreement, the Service Provider shall be 

responsible as against the Authority for the acts and omissions of all Sub­

Contractors as if they were the acts and omissions of the Service Provider. 

The Service Provider shall, as between itself a nd the Authority, be responsible 

for the selection of and costs of any Sub-Contractors. 

1.5 Approval 

Unless expressed to the contrary neither the giving of any approval, consent, 

examination, acknowledgement, knowledge of the terms of any agreement or 

document nor  the review of any document or course of action by or on behalf 

of the Authority, nor the failure of the same, shall unless otherwise expressly 

stated in this Agreement, relieve the Service Provider of any of its obligations 

under this Agreement or of any duty which it may have hereunder to ensure 

the correctness, accuracy o r  suitability of the matter or thing which is the 

subject of the approval, consent, examination, acknowledgement o r  

knowledge. 

Precedence of Documentation 

1.6 In the case of and to the extent of any conflict, inconsistency or ambiguity 

between: 

1 .6.1 the body of this Agreement and Schedule 1 (Defin itions); and 

1.6.2 a ny other Schedules to this Agreement, 

the body of this Agreement and Schedule 1 (Definitions) shall take 

precedence. 

1.7 In the case of and to the extent of any conflict, inconsistency or ambiguity 

between: 

1.7. 1 Schedule 3 (The Services); and 

1.7.2 Schedule 4 (Service Provider Method Statement), 

Schedule 3 (The Services) shall take precedence. 
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1.8 I n the case of and to the extent of any conflict, inconsistency or ambiguity 

between: 

1.8.1 this Agreement; and 

1.8.2  any documents referenced or referred to herein (other than those 

within the scope of Clause 1.2.7) or to be approved by the Authority 

i n  accordance with the terms of this Agreement (and which do not 

form part of the Agreement), 

the provisions of this Agreement shall prevail. 

2. CONDITIONS PRECEDE NT 

2.1 On or prior to the execution of this Agreement the Service Provider is to 

deliver to the Authority the documents referred to in Appendix (I) of Schedule 

2 (Conditions Precedent) unless the requirement to deliver any such 

document is waived by written agreement between the Authority and the 

Service Provider. 

2.2 Subject to Clause 2.3 (below), on or prior to the CP Longstop Date the Service 

Provider is to deliver to the Authority the documents referred to in Appendix (11) 
of Schedule 2 (Conditions Precedent) unless the requirement to deliver any 

such document is waived by written agreement between the Authority and the 

Service provider. 

2.3 Except for Clauses 1 (Definitions and Interpretation), 2 (Conditions 

Precedent), 3.1 (Commencement), 4.1, 4.3, 5 (Implementation), 6.3 (Disaster 

Recovery Services), 6,4 (Non-Exclusivity), 9 (Security), 14 (Non-Solicitation); 

19 (Dispute Resolution), 20 (Confidentiality), 21 (Data), 22 (Freedom of 

Information), 23 ( Intellectual Property), 24 (General Warranties), 25 (General 

Indemnities). 26 (Control of Claims Covered by an Indemnity), 27 (Limitation of 

Liability), 28 (Insurance and Treatment of Risk), 34 (Assignment Novation and 

Other Disposals), 35 (Approval of Sub-Contractors), 37 (Conflict of Interest) 38 

(Compliance with Law and Data Standards). 40 (Waiver), 41 (Remedies). 42 

rrhird Party Rights), 43 (Announcements and Publicity), 44 (Further 

Assurance), 45 (Costs), 46 (Official Secrets Act). 47 (Entire Agreement), 48 

(Severance), 49 (Notices), 50 (Relationship of the Parties), 51 (Counterparts), 

52 (Validity of Documents), 53 (Governing Law and Jurisdiction). Schedule 1 

15676371.1 (CPDI004f1091019A) 

Computershare Investor Services PLC 
9 



(Definitions), Schedule 2 (Conditions Precedent), Schedule 8 (Disaster 

Recovery), Paragraph 4.3 of Schedule 11 (Contract Management), Schedule 

14 (Security), Schedule 15 (Sub-Contractors), Schedule 17 (Implementation) 

and Schedule 19 (Dispute Resolution) which shall be binding contractual 

obligations on the Parties from the Effective Date, the rig hts and o bligations of 

the Authority and the Service Provider s hall commence on the Service 

Commencement Date provided that on or prior to the CP Longstop Date the 

Conditions Precedent listed in Appendix (11) of Schedule 2 (Conditions 

Precedent) have been satisfied or waived in accordance with Clause 2.2 

(above). 

2.4 Su bject to the provisions set out in Schedule 17 (Implementation) in respect of 

Delay to the Service Commencement Date, if the Conditio ns Precedent listed 

in Appendix (11) of Schedule 2 (Conditions Precedent) have not been satisfied 

or waived in accordance with Clause 2.2 (above) on or prior to the ep 

Longstop Date then this Agreement shall termi nate at 23.59 hours on the ep 

Longstop Date and for the avoidance of doubt no compensation s hall be 

payable by the Authority to the Service Provider as a result of such 

termination .  

3. TERM 

3.1 Comm encement 

This Agreement s hall commence on the Effective Date and, su bject to earlier 

termination in accordance with this Agreement, shall continue in force until the 

later of: 

3.1.1 23:59 on the day preceding the fifth (5th) ann iversary of the Service 

Commencement Date ("Original Expiry Date"); and 

3.1.2 23:59 of the final day of any period o r  periods of extension in 

accordance with Clauses 3.2 and 3.3 below, 

at which point it shall expire automatically without notice. 

3.2 Extension 

Where: 
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3.3 

3.2.1 at the Assessment Date the Service Provider satisfies the 

Performance Threshold in accordance with the req uirements of 

Schedule 13 (Performance Management); or 

3.2.2 the Authority serves written notice on the Service Provider not less 

than twelve (12) months prior to the Original Expiry Date notifying 

the Service Provider that it wishes to extend this Agreement, 

this Agreement shall be extended automatically for an additional period of two 

(2) years from the Original Expiry Date and shal l  continue in force until 23:59 

o n  the day preceding the second (2nd) anniversary of the Original Expiry Date 

(the "New Expiry Date"). 

Minor Extension 

In  addition o r  as an alternative to its rights under Clause 3.2 (above) the 

Authority may by serving written notice o n  the Service Provider not less than 

three (3) months prior to the later of: 

3.3.1 the Original Expiry Date; and 

3.3.2 the New Expiry Date, if it applies, 

<. 
extend this Agreement for, as applicable, a period of up to twelve (12) months 

beyond the Original Expiry Date or New Expiry Date (as relevant), the period 

of any such extension to run from and include, as applicable: 

3.3. 3  the Orig inal Expiry Date; or 

3.3.4 the New Expiry Date. 

The period of extension set by the exercise of the option under this Clause 3.3 

shal l  be the "Minor Extension Period", The Minor Extension Period may be 

brought to an end by not less than three (3) months written notice from the 

Authority to the Service Provider, such notice specifying the final  day of the 

Minor Extension Period. 

4. DUE DILIGENCE 

4.1 The S ervice Provider acknowledges that it  has carried out al l  due diligence 

that the Service Provider deems necessary and/or relevant for performance of 
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its obligations under this Agreement and consequently the Service Provider 

shall be deemed to have understood the nature and extent of the Services and 

that it has satisfied itself that it will be able to provide the Services in full 

compliance with its obligations under this Agreement. 

4.2 Prior to sign-off by the Service Provider of any Change Control Notice the 

Service Provider shall ensure that it has obtained all such information 

necessary to ensure that the acknowledgements set out in this Clause 4 (Due 

Diligence) shall apply in relation to each Change Control Notice prior to its 

implementation. 

4.3 No warranty or undertaking is given by the Authority as to the accuracy, 

completeness, adequacy or fitness for purpose of any information disclosed to 

or made available to the Service Provider (whether directly or indirectly) in the 

course of the procurement process and any due diligence in accordance with 

this Agreement, or that such information constitutes all of the information 

relevant or material to the Services. The Service Provider acknowledges that 

it has and (as the case may be) shall make its own enquiries to satisfy itself as 

to the accuracy of the information supplied to it in connection with this 

Agreement. The Parties therefore agree that all liability on the part of the 

Authority in connection with: 

4.3.1 any information, documents or data provided to or made available to 

the Service Provider (whether directly or indirectly); and 

4.3.2 any representations or statements made by or on behalf of the 

Authority, 

in connection with such due diligence (except the extent of any fraudulent 

misrepresentation on the part of the Authority), is to the extent permitted by 

Law hereby excluded. 

5. IMPLEMENTATION 

5.1 During the Implementation Period, the Service Provider shall comply with: 

5.1.1· 

5.1.2 

its obligations in Schedule 17 (Implementation); and 

all other provisions of this Agreement which are required to be 

performed during the Implementation Period. 
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6. THE SERVICES 

6.1 With effect from the Service Commencement Date the Service Provider shall 

supply the Services to and for the benefit of the Authority in accordance with 

the terms and conditions of this Agreement and (subject to Clause 1 

(Definitions and Interpretation» the Service Provider Method Statement so as 

to operate the Scheme throughout the Term. 

6.2 As may be directed by the Authority at any point throughout the Term, the 

Service Provider shall take on any Deposits and/or unclaimed Deposits 

transferring from any Alternative Scheme Provider and shall deliver the 

Services in respect of those Deposits and unclaimed Deposits in accordance 

with Clause 6.1 (above). 

Disaster Recovery Services 

6.3 The Service Provider shall provide the Disaster Recovery Services and 

implement and maintain a Business Continuity Plan and Disaster Recovery 

Plan in accordance with Schedule 8 (Disaster Recovery) throughout the Term. 

Non-Exclusivity 

6.4 The Service Provider acknowledges that in entering into this Agreement no 

form of exclusivity has been conferred on or granted by the Authority in 

relation to the provision of the Services by the Service Provider and that the 

Authority is at all times entitled to enter into other contracts and agreements 

with other service providers (including without limitation the Alternative 

Scheme Providers) for the provision of any or all services which are the same 

as or similar to the Services. 

Environmental Requirements 

6.5 The Service Provider shall comply in  all material respects with all applicable 

environmental Laws and regulations in force from time to time in relation to 

this Agreement and with the Authority's environmental policies made available 

to the Service Provider from time to time. 

6.6 In performing its obligations under this Agreement the Service Provider shall 

(to the extent applicable to this Agreement): 
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6.7 

6.8 

6 .6.1  demonstrate low carbon resource efficiency. including minimising 

the use of energy. water, wood, paper and other resources; 

6.6.2 reduce waste; 

6.6.3 phase out the use of ozone depleting substances; and 

6.6.4 minimise the release of greenhouse gases (including carbon dioxide 

emissions), volatile organic compounds and other substances 

damaging to health and the environment. 

Without prejudice to the generality of the foregoing, the Service Provider shall 

promptly provide all such information regarding the environmental impact of 

this Agreement as may reasonably be requested by the Authority. 

The Service Provider shall meet all reasonable requests by the Authority for 

information evidencing its compliance with the requirements of Clauses 6.5 to 

6.7 (above) of this Agreement. 

7 .  SERVICE STANDARDS AND SERVICE LEVELS 

7.1 Service Standards 

7.1 .1 The Service Provider shall perform its obligations under this 

Agreement: 

7 . 1 . 1 . 1  

7.1 . 1 .2 
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(a) the terms of this Agreement; 

(b) Governmental policies which impact on the 

Services (as notified by the Authority to the 

Service Provider from time to time in accordance 

with Clause 1 8  (Change Management); 

(c) (subject to Clause 39 (Changes in Law f Data 

Standards» any applicable Law; and 

(d) applicable Good Industry Standards; 

allocating sufficient resources at all times to provide 

the Services in accordance with this Agreement; 
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7.1.1.3 

7.1.1.4 

having due regard to the Authority's requirement that 

the Service Provider uses all resources in an efficient 

and cost effective manner; and 

ensuring that no act or omission of the Service 

Provider, Sub-Contractors, Service Provider Personnel 

or other persons used in connection with the Services 

brings or could bring the Authority into disrepute. 

7.1.2 In the event of any conflict between any of the requirements referred 

to in Clause 7.1.1 (above) the Service Provider shall draw such 

conflict to the attention of the Authority and the Authority shall 

determine (in its sole discretion acting reasonably) which 

requirement shall have precedence. 

7.1.3 The Service Provider shall procure, maintain and observe all 

Approvals required to provide the Services. Failure to procure, 

maintain and/or observe all such Approvals shall constitute a 

Deemed Material Default and shall entitle the Authority to terminate 

this Agreement in accordance with Clause 29 (Termination). 

7.2 Performance and Service Levels 

7.3 

The Service Provider shall provide the Services to meet the Service Levels in 

accordance with the provisions of Schedule 13 (Performance Management). 

Monitoring of Service Levels and Reporting Obligations 

The Service Provider shall provide records of and reports summarising the 

performance of the Services achieved by the Service Provider against the 

Service Levels in accordance with the requirements of Schedule 13 

(Performance Management). Such recording and monitoring shall be subject 

to rights of audit in accordance with the proVisions of Schedule 5 (Audit, 

Access and Records) and other relevant terms of this Agreement. 

7.4 Service Levels and Continuous Improvement 

The Service Provider is committed to the process of continuous improvement 

of the Services and all Service Levels. Accordingly through processes 

including (but not limited to) initiatives to achieve Value for Money and the 
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introduction of improvements in the delivery of the Services (including through 

adoptio n  of changes to or the introduction of new methodologies, tools and 

processes) the Service Provider shall  keep all S ervices under review and 

where it is reasonable to conclude either that the Service Level for a Service 

should be increased to a more demanding level, or that a Service not currently 

subject to a Service Level should become so subject, the Service Level shall 

be increased, or a new Service Level introduced, as appropriate. Any 

proposed increased or new Service Levels shall be agreed in accordance with 

the Change Control Procedure. 

8. PERFORMANCE MANAGEMENT 

8.1 Gener al 

The Service Provider shall comply with the obl igations of S chedule 13 

(Performance Management) throughout the Term in connection with the 

operation and delivery of the Services. 

8.2 Effect of f ailure to achieve Service Levels 

If the Service Provider's performance of a Service fai ls to achieve the relevant 

Service Level due to the act or omission of the Service Provider, the 

provisions of Schedule 13 (Performance Management) s ha ll apply. 

8.3 Suspension of Services and Step-In Rights 

8.3.1 Without prejudice to the provisions of Schedule 13 (Performance 

Management) or to any remedy that the Authority m ay have 

(whether u nder this Agreement or otherwise including the right of 

termination pursua nt to C lause 29.1 (Termination of Agreement by 

the Authority "for cause" (including change of Control and/or 

insolvency of the Service Provider», where a Step-in Trigger or an 

Authority Step-In Trigger occurs the Authority shall afford the 

Service Provider the opportunity to demonstrate to the Authority's 

reasonable satisfaction within  ten ( 1 0) Business Days of written 

notice by the Authority that the Service Provider is still able to 

provide the Services in accordance with the terms of this Ag reement 

a nd/or remedy the circumstances g iving rise to the Step-In Right (as 
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defined in Clause 8.3.2 below) without the requirement for the 

Authority to take any action. 

8.3.2 If the Authority is not satisfied with the Service Provider's 

demonstration pursuant to Clause 8.3.1 (above), the Authority may 

by giving such written notice to the Service Provider as the Authority 

considers reasonable in the circumstances that it intends to exercise 

its right under this Clause 8.3 (the "Step-In Right") , take such steps 

itself or engage others (each a "Step- I n  Third Party") to take such 

steps as it reasonably considers necessary to remedy the 

circumstances or anticipated circumstances giving rise to the Step­

In Right and/or to provide the Services during the period of step-in 

to ensure continuity of the Services. 

8.3.3 Prior to exercising its rights pursuant to Clause 8.3.2 (above), the 

Authority shall ensure that any Step-In Third Party enters into a 

confidentiality undertaking with the Authority and where applicable 

the Service Provider on equivalent terms to those set out in Clause 

20 (Confidentiality). 

8.3.4 In the event and to the extent that the Authority exercises its Step-In 

Rights in the circumstances specified in Clause 8.3.2 (above) the 

Service Provider shall: 

8.3.4.1 

8.3.4.2 
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co-operate fully with the Authority and any Step-In 

Third Party to facilitate the steps taken; 

to the extent required by the Authority suspend 

performance of the Services subject to the Step- In 

Rights (the "Step-I n  Services") for the purposes of the 

Authority's exercise of Step-In Rights, provided always 

that the exercise of the Step-In Right shall not excuse 

the Service Provider from its obligation to provide the 

Services (excluding the Step-In Services for the period 

only of exercise of the Step-In Right) in accordance 

with this Agreement or be deemed to frustrate or waive 

performance of that obligation; 

1 7  



(\ 

c. 

8.3.5 

8.3.4.3 

8.3.4.4 

g rant and procure that any Sub-Contractor o r  relevant 

third party grants the Authority such licences as are 

reasonably required (for itself or a Step-In Third Party) 

for the purposes of this Clause 8 .3; and 

afford (and procure that its Sub-Contractors afford) to 

the Authority (and any Step-In Third Party) such co­

operation and access to any of the Service Provider lP, 

the Service Provider Third Party l P, Service Provider 

Systems, systems, premises, equipment. documents, 

information and/or all other items as are reasonably 

required for the purposes of this Clause 8.3. 

In  the event and to the extent that the Authority exercises its Step-In 

Rights following a Step-In Trigger the Authority shall use all 

reasonable endeavours to mitigate any costs and expenses incurred 

as a result of the exercise by the Authority of its Step-In Rights and: 

8.3.5.1 

8.3.5.2 

8.3.5.3 

the Service Provider shall pay to the Authority a 

proportion of the Accrued Interest for the period of the 

exercise of the Step-In Rights calculated by reference 

to the number of Deposits affected and by an amount 

reasonably attributable to the Step-In Services; 

the Service Provider shall  indemnify the Authority 

against all costs and expenses (including overhead 

costs) incurred by the Authority in taking the steps o r  

engaging Step-In Third Parties t o  take the steps 

referred to in this Clause 8.3 and in terminating any 

engagement of a Step-In Third Party save that the 

Authority may not recover a ny costs it would have 

incurred in any event had the Service Provider 

continued to provide the Services fully in accordance 

with this Agreement; and 

(whe re a Provisional Step-In Trigger is deemed to be a 

Step-In Trigger) any sum by which the Accrued Interest 

would have been payable to the Authority in 
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accordance with Clause 8.3.5 . 1  (above) shall be 

deducted from the Accrued Interest for the month in 

which the Step-In Rights were in effect and paid to the 

Authority. 

8.3.6 In the event and to the extent that the Authority exercises its Step-In 

Rights following an Authority Step-In Trigger then the Service 

Provider shall be entitled to be reimbursed for the reasonable costs 

and expenses it directly incurs in taking the steps referred to in this 

Clause 8.3. The Authority may reimburse the Service Provider 

directly provided always that the Service Provider has provided full 

evidence of the costs and expenses incurred, save that where, 

following the exercise of Step-In Rights due to a Provisional Step-In 

Trigger, the Authority is able to reasonably demonstrate that the 

exercise of the Step-In Rights prevented a Service Provider Default, 

such Provisional Step-in Trigger shall be deemed to be a Step-In 

Trigger and Clause 8.3.5 (above) shall apply to the exercise of the 

Step-In Rights in such circumstances. 

8.3.7 During any exercise of Step-In Rights following a Step-In Trigger, 

the Service Provider shall be required to put forward proposals to 

demonstrate to the Authority that it is able to perform its obligations 

under this Agreement in relation to the Step-In Services. If the 

Service Provider can at any time demonstrate to the Authority's 

reasonable satisfaction that it is able to and will remedy the 

circumstances giving rise to the Step-In Right or that the 

circumstances giving rise to the Step-In Right have been remedied, 

then the Authority acting reasonably shall in its absolute discretion 

determine whether or not to terminate the exercise of its Step-In 

Rights (in whole or in part) and remove the suspension of the 

Service Provider's performance of the relevant Services (or part 

thereof). 

8.3.8 During any exercise of Step-In Rights following a Step-In Trigger, 

the Service Provider shall, in order to demonstrate to the Authority's 

reasonable satisfaction that it is able to and will remedy the 

circumstances giving rise to the Step-In Right or that the 

circumstances giving rise to the Step-In Right have been remedied, 
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develop for the Authority's approval a draft plan ("Step-Qut Plan") 

relating to the resumption by the Service Provider of the Services, 

including any action the Service Provider proposes to take to ensure 

that the affected Services satisfy the requirements of this 

Agreement and that, in particular, the Service Provider can satisfy 

the Authority in accordance with Clause 8.3.7 (above). 

8.3.9 Upon receipt of a Step-6ut Plan and before ceasing to exercise its 

Step-In Rights under this Clause 8 (Performance Management) (in 

whole or in part) the Authority shall deliver a written notice to the 

Service Provider ("Step-Out Notice"), specifying the date on which 

the Authority plans to end the relevant Step-In Rights (,'Step.out 

Date") subject to the Authority being satisfied with the Service 

Provider's Step-Out Plan. In the event of a partial cessation of the 

exercise of Step-In Rights, the provisions of this Clause 8.3 shall 

continue to apply only to those Step-In Rights which are unaffected 

by the Step-Out Notice. 

8.3.1 0 If the Authority has exercised Step-In Rights following a Step-In 

Trigger for a continuous period of twenty (20) Business Days (from 

and including the date of receipt of the notice referred to in Clause 

8.3.2 (above) by the Service Provider) or more without issuing a 

Step-Out Notice, then this shall, unless the Authority notifies the 

Service Provider otherwise, constitute a Deemed Material Default. 

8.3. 1 1  If the Authority does not approve the draft Step-Out Plan, the 

Authority shall inform the Service Provider of its reasons for not 

approving it. The Service Provider shall then revise the draft Step­

Out Plan taking those reasons into account and shall re-submit the 

revised plan to the Authority for the Authority's approval. The 

Authority shall not unreasonably withhold or delay its approval of the 

draft Step-Out Plan. 

8.3.1 2 The Service Provider shalt bear its own costs in connection with: 

8.3. 1 2. 1  

8.3 . 1 2.2 
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8.3.1 2.3 

9. SECURITY 

any preparation for and resumption of performance by 

the Service Provider of any Services in relation to 

which a Step-In Right has been exercised by the 

Authority. 

The Service Provider shall comply with the terms of Schedule 1 4  (Security) 

throughout the Term. 

1 0. GENERAL OBLIGATIONS OF THE SERVICE PROVIDER 

The Service Provider shall promptly warn the Authority whenever the Service 

Provider has reasonable grounds to believe that any failure on the part of the 

Authority or any third party to carry out its obligations and responsibilities 

under or associated with this Agreement or the manner in which they are 

carried out will have or threatens to have a detrimental effect on the quality of 

the Services or the efficiency or cost of their supply or the performance of any 

other o bligations of the Service Provider under this Agreement. 

1 1 .  KEY PERSONNEL 

1 1 .1 The persons named in Schedule 1 2  (Key Personnel) shall be appointed by the 

Service Provider as Key Personnel for the performance of the Services and 

shall carry out the specific functions indicated next to their names in Schedule 

1 2  (Key PersonneJ). 

1 1 .2 The Key Personnel shall devote sufficient time and attention to the provision of 

the Services to ensure the proper performance of the Services in accordance 

with this Agreement and shall have full authority to act on behalf of the Service 

Provider in the provision of the Services. The Service Provider shall ensure 

that the Key Personnel remain suitably skilled and experienced to carry out 

their roles at all times throughout the Term. 

Replacement of Key Personnel  

11 .3 The Service Provider shall not remove or replace (except in the case of death, 

ill health, retirement or termination of employment) any of the said Key 

Personnel or any of their properly appointed replacements without the prior 

written consent of the Authority. which consent shall not be unreasonably 
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withheld or delayed. The Service Provider shall consult with the Authority on 

any proposed new Key Personnel and promptry provide any information 

concerning the proposed new Key Personnel requested by the Authority. 

11,4 The Authority may during any recruitment process for new Key Personnel 

meet any proposed new Key Personnel. If the Authority objects on 

reasonable grounds to the proposed new Key Personnel, the Service Provider 

shall not engage such person to fill the relevant position and shall propose to 

the Authority another proposed new Key Personnel. 

11.5 The Authority may for reasons of incompetence, poor performance or 

misbehaviour of any Key Personnel and following consultation with the 

Service Provider, instruct the Service Provider to remove any Key Personnel 

and the Service Provider shall promptly comply. The Service Provider shall 

not be excused performance of any of its obligations under this Agreement as 

a result of compliance with any such instruction pursuant to this Clause 11 

{Key Personnel}. The Service Provider shall use all reasonable endeavours to 

replace any Key Personnel that have been removed in accordance with this 

Clause 11 (Key Personnel) within sixty (60) Business Days. 

12. TRAINING AND QUALIFICATIO N  

12.1 The Service Provider agrees that the Service Provider Personnel and Sub­

Contractors shall at all times be appropriately and adequately qualified and 

have the skills necessary for the Services and be trained and suitable to 

perform the Services in accordance with this Agreement, and the Service 

Provider agrees to provide on request such information relating to the skills, 

qualifications, organisation, management and supervision of Service Provider 

Personnel and Sub-Contractors as the Authority may reasonably require. 

12.2 In the event that the Authority reasonably considers that any Service Provider 

Personnel or Sub-Contractors are not appropriately and/or adequately 

qualified or do not have the skills or appropriate training to perform or support 

delivery of the Services, the Authority: 

12.2.1 may request that the Service Provider ensures that such Service 

Provider Personnel and/or Sub-Contractors undertake such 

additional or further training as may be reasonably necessary; and 
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1 2.2.2 where {the Service Provider Personnel and/or Sub-Contractors (as 

relevant) having undertaken such training) the Authority's concerns 

as to the relevant Service Provider Personnel or Sub-Contractor 

remain the Authority reserves the right to require the Service 

Provider by notice in writing to cease using such personnel or Sub­

Contractor to provide the Services and to implement such plan or 

make alternative arrangements to ensure that the Services continue 

to be provided (other than by such personnel) without any disruption 

or interruption to the administration of the Scheme. 

1 3. D ISCRIMINATION 

1 3. 1  The Service Provider (including its agents and employees) shall not, and shall 

procure that all Service Provider Personnel and Sub-Contractors shall not: 

13.1. 1 unlawfully discriminate directly or indirectly or by association (and in 

relation to disability for a reason related to disability or failure to 

make reasonable adjustments) or unlawfully discriminate by way of 

victimisation or harassment or carry out any other form of unlawful 

discrimination within the meaning of the Anti-Discrimination 

Legislation against any person or persons or groups of persons; 

and/or 

1 3 . 1 .2 unlawfully discriminate directly or indirectly or by association (and in 

relation to disability for a reason related to disability or failure to 

make reasonable adjustments) or unlawfully discriminate by way of 

victimisation or harassment or carry out any other form of unlawful 

discrimination against any person or persons or groups of persons 

on grounds of any of the Protected Characteristics or on the 

grounds of fixed-term status, part-time status, flexible working or 

any other prohibited actions contrary to the Anti-Discrimination 

Legislation; 

13. 1 .3 otherwise contravene the Anti-Discrimination Legislation; and/or 

1 3. 1 .4 treat one group of people less favourably than any other because of 

any of the Protected Characteristics under the Equality Act 2010 or 

on the grounds of fixed-term status or part-time status in relation to 

decisions to recruit, train or promote employees. 
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1 3.2 The Service Provider (including its agents and employees) shall ,  and shall 

procure that all Service Provider Personnel and Sub-Contractors shall: 

1 3.2. 1 for the purposes of ensuring compliance with Clause 13 . 1  (above), 

in relation to employees engaged in the provision of the Services, 

observe as far as possible the provisions of any codes of practice 

from time to time in force issued by the Equality and Human Rights 

Commission or by any other body with responsibility for ensuring 

good practice in equality matters, including but not l imited to those 

provisions recommending the adoption. implementation. and 

monitoring of an equal opportunities policy; 

1 3.2.2 in performing its or their obligations under this Agreement, have due 

regard to the need to eliminate unlawful discrimination and to 

promote equality of opportunity and good relations between persons 

of different racial groups or sexes or persons with disabilities and to 

comply with all similar obligations under the Anti-Discrimination 

Legislation; 

1 3.2.3 notify the Authority Contract Manager in writing as soon as it 

becomes aware of any investigation of or proceedings brought 

against the Service Provider or any Service Provider Personnel or 

Sub-Contractors under any Anti-Discrimination Legislation; and 

1 3.2.4 assist the Authority with compliance with any equality scheme 

introduced or promoted by the Authority in respect of race. gender 

and/or disability as reasonably and expressly directed by the 

Authority. 

1 3.3 Where any investigation is undertaken by a person or body empowered to 

conduct such investigation and/or proceedings are instituted in connection 

with any matter relating to the Service Provider's performance of its 

obligations under this Agreement being in possible contravention of the Anti­

Discrimination Legislation, the Service Provider shall, and shall procure that 

any relevant Service Provider Personnel and Sub-Contractors shall, free of 

charge: 

1 3.3. 1 provide any information requested in the timescale al lotted; 
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1 3.3.2 attend any meetings as required and require any relevant members 

of its staff to attend such meetings; 

1 3.3.3 promptly allow access to and investigation of any documents or data 

deemed to be relevant; 

1 3.3.4 appear as witness in any ensuing proceedings, and require relevant 

members of its staff to do so; and 

1 3.3.5 co-operate fully and promptly in every way required by the person or 

body conducting such investigation during the course of that 

investigation. 

In the event of any finding of unlawful discrimination under the Anti­

Discrimination Legislation being made against the Service Provider and/or 

against any Service Provider Personnel or Sub-Contractors during the Term, 

or of any adverse finding in any formal investigation in respect of equality 

matters by any Relevant Authority or Regulatory Body over the same period , 

the Service Provider shall: 

1 3.4. 1 promptly inform the Authority of its finding; 

1 3.4.2 take all appropriate steps (including those that may be required by 

the Authority) to the reasonable satisfaction of the Authority to 

prevent repetition of any unlawful discrimination; and 

1 3.4.3 indemnify the Authority against any damages, losses, liabilities, 

costs and expenses in connection with any investigation or 

proceedings, save to the extent that the Authority or the Outgoing 

Service Provider is found to be at fault in respect of the matters 

which are the subject of the relevant investigation or proceedings 

(unless the Service Provider is aware of such matters and has 

unreasonably failed to resolve them prior to the commencement of 

such investigation or proceedings). 

1 3 .5 The Service Provider shall on request provide the Authority with details of any 

steps taken under Clause 1 3.4 (above). 

1 3.6 The Service Providers equal opportunities policy shall be published to all staff 

and to all Service Provider Personnel and Sub-Contractor staff concerned with 
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management of staff (including but not limited to discipfinary matters, 

responsibil ity for recruitment, training and promotion), in relevant 

documentation available to its staff and others and in its recruitment 

advertisements and other relevant literature. 

1 3.7 The Service Provider shall procure that all staff receive appropriate training in 

the application of the Anti-Discrimination Legislation and all relevant Guidance 

to the provision of the Services . 

1 3.8 The Service Provider shall take such steps as the Authority may reasonably 

require to manage any disproportionate underrepresentation of members of 

particular groups within its workforce or the workforce of any Service Provider 

Personnel or S ub-Contractor. 

1 3 .9 The Service Provider shall have an equal opportunities policy or equivalent 

policy detailing: 

1 3.9. 1 its approach to eliminating unlawful discrimination against its 

employees, Service Provider Personnel, Sub-Contractors and End 

Users on the basis of any of the Protected Characteristics; and 

1 3.9.2 the Service Provider's approach to promoting good relations 

between various groups covered by the Anti-Discrimination 

Legislation; and 

1 3.9.3 its process for monitoring all forms of harassment, bullying or 

intimidation. 

1 3. 1 0  The Authority shall be entitled to monitor the Service Provider's compliance 

with the provisions of this Clause 1 3  (Discrimination). The Service Provider 

shall provide such information as the Authority may reasonably request for the 

purposes of assessing the Service Providers and its Sub-Contractors 

compliance with its obligations under this Clause 1 3  (Discrimination) including 

if requested examples of any instructions, recru itment advertisements or other 

literature and details of the monitoring of applicants and employees. 

1 4. NON-SOLlCITATION 

1 4. 1  The Service Provider shall not, and the Service Provider shall procure that any 

S ub-Contractor shall not: 
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1 4.1 . 1  during the Term; and 

1 4. 1 .2  for a period of six (6) months following the termination or  expiry of 

this Agreement, 

either directly or indirectly solicit or entice away (or seek to attempt to solicit or 

entice away) from the employment of the Authority, other than through 

genuine and general advertising in the course of recruitment, any person 

employed by the Authority who in the twelve (1 2) months prior to the date 

upon which the Service Provider directly or indirectly solicits or entices away 

(or seeks to attempt to solicit or entice away such employee) has been 

regularly involved with the Services. 

The Service Provider shall not, and the Service Provider shall procure that any 

Sub-Contractor shall not: 

1 4.2.1 during the Term; and 

1 4.2.2 for a period of six (6) months following the termination or expiry of 

this Agreement, 

either directly or indirectly solicit or entice away any person employed by any 

professional advisor to the Authority who has been regularly involved in the 

Scheme. 

1 5. FINANCING OF THE SCHEME 

1 5. 1  Financial Distress 

1 5.1 . 1  The Service Provider shall. as soon as practicable, and i n  any event 

within five (5) Business Days of a Financial Distress Event 

occurring, notify the Authority of such Financial Distress Event in 

writi ng providing details of such Financial Distress Event 

1 5. 1 .2 In the event the Service Provider does not comply with the 

provisions of Clause 1 5. 1 . 1  (above), then this shall be a Deemed 

Material Default and the provision of Clause 29 (Termination) of this 

Agreement shall apply. 

1 567637 1 . 1  (CPD/004f1 09/019A) 

Computershare Investor Services PLC 
27 



1 5.2 Open Book Accounting 

1 5.2. 1  The Service Provider and the Authority agree that the SeNice 

Provider shall operate an open book procedure in respect of its 

obligations under this Agreement i n  accordance with the provisions 

of this Clause 1 5.2 and shal l ,  if the Authority so requests at any time 

during the Term. provide such information as the Authority may 

reasonably request in order for the Authority and its authorised 

representatives to, without limit: 

1 5.2. 1 . 1  

1 5.2. 1 .2 

1 5.2. 1 .3 

verify the accuracy of and omissions from any 

information given by the Service Provider in respect of 

the financing of the scheme; 

verify the costs of any goods and services used by the 

Service Provider in  delivering the Services; and 

assist the Authority to determine any financial 

consequences of any proposed C hange to the 

Services provided by the Service Provider (whether 

directly o r  using any Sub-contractors). 

1 5.2.2 The provisions of this Clause 1 5.2 are in addition , and without 

prejudice, to the other provisions in this Agreement relating to 

access to information,  including those set out in  Clause 33 (Rights 

of Audit and Access and Record Keeping). 

1 5.2.3 If the Authority requests that the Service Provider provides 

information to it o n  an open book basis, then without prejudice to the 

generality of Clause 1 5.2. 1 (above). the Service Provider shall 

promptly p rovide to the Authority a certificate certified by the SeNice 

Providers director of finance (or other senior member of finance 

personnel nominated by the director of finance), confirming the 

Service Providers actual costs, expenses and profits i n  providing 

the Services d uring that Service Provider'S accounting year ("Open 

Book Certificate"). including: 

1 5.2.3.1 
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1 5.2.3.2 

1 5.2.3.3 

1 5.2.3.4 

1 5 .2.3.5 

actual operating expenditure, analysing staff costs, 

consumables and any sub-contracted and bought in 

services; 

overheads (including a breakdown thereof); 

actual profit across the Services and broken down to 

show profit for each element of the Services; and 

all interest and other costs incurred in relation to this 

Agreement 

1 5.2 .4 The Authority acknowledges that the information provided in the 

Open Book Certificate provided pursuant to Clause 1 5.2.3 (above) 

will not have been audited by the Service Provider's auditors. In the 

event and to the extent that any changes are made to such 

information in line with auditing of the Service Provider's accounts, 

the Service Provider shall as soon as practicable and in any event 

within four (4) weeks of the completion of the audit, supply an 

updated Open Book Certificate to the Authority together with any 

further information that the Authority may reasonably require in 

connection with the same, 

1 5.2.5 Following receipt of the Open Book Certificate, the Service Provider 

shall provide the Authority with such additional information as the 

Authority may reasonably request in order for the Authority to verify 

C the accuracy of the Open Book Certificate. 

1 5.2.6 In order to produce Open Book Certificates, the Service Provider 

agrees that it shall at all times keep books and records of account in 

accordance with Good Industry Standards and Law. 

1 5.2.7 The Service Provider shall permit the Authority. i ts auditors and any 

Regulatory Body to inspect and/or audit ("Open Book Audit") the 

books and records referred to in Clause 1 5.2.6 (above) upon 

reasonable notice in accordance with Clause 33 (Rights of Audit 

and Access and Record Keeping). 

1 5.2.8 The Service Provider shall in respect of each Service Provider's 

accounting year during the Term, within twenty (20) Business Days 
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1 5.2.9 

of the date on which the Service Provider should have filed their 

accounts at Companies House, provide to the Authority: 

1 5.2.8 . 1  

1 5.2.8.2 

a copy of the Service Provider's audited accounts for 

that Service Provider's accounting year; and 

a copy of the most recent published au dited accounts 

of the Parent Company G uarantor. 

In the event that the information in an Open Book Certificate and/or 

an Open Book Audit reveals omissions, inconsistencies or 

inaccuracies in the financial information then the Authority shall, 

having consulted with the Service Provider, issue a plan of action to 

the Service Provider within thirty (30) days of the provision of the 

Open Book Certificate/completion of the Open Book Audit, which 

shall , in the applicable circumstances, require the remedial 

processes specified in Clauses 1 5 .2. 1 0  and 1 5.2.1 1 below, the 

purpose of which shall be to ensure that appropriate remedial action 

is taken to correct the financial information and the associated 

documentation within the required timescales. 

1 5.2. 1 0  The Service Provider shall implement the relevant remedial process 

in accordance with the agreed timetable. shall confirm its completion 

by a notice in writing to the Authority and shall allow the Authority to 

conduct a further review. The process shall be repeated if the 

Authority is not satisfied that the identified problems have been dealt 

with in a satisfactory manner. 

1 5 .2. 1 1  

1 5 .3 General 

In the event that the Service Provider repeats the remedial process 

as specified in Clause 1 5.2. 1 0  (above) .  and the Authority, acting 

reasonably. is still unsatisfied with the remedial actions taken by the 

Service Provider the matter shall be dealt with in accordance with 

the Dispute Resolution Procedure. 

The Parties shall comply with the terms and conditions of Schedule 7 

(Financing of the Scheme). 
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1 6. RIGHTS OF S ET-OFF 

The Authority may set off any sum of money· which is payable by the Service 

Provider to the Authority. recoverable from the Service Provider by the 

Authority or otherwise against any sum then d ue, or which at any later time 

may become due, to the Service Provider under or in relation to this 

Agreement or any other agreement with the Authority. 

1 7. CONTRACT MANAGEMENT 

1 8. 

The Parties shall comply with the provisions of Sched u le 1 1  (Contract 

Management) in relation to the processes for management of this Agreement. 

CHANGE MANAGEMENT 

All Changes shall  be dealt with in accordance with the relevant process set out 

in Schedule 6 (Change Control Procedure). 

1 9. DISPUTE RESOLUTION 

1 9. 1  Escalation Procedure 

Any q uestion or difference which may arise concerning the construction. 

meaning or effect of this Agreement, or any matter arising out of or i n  

connection with this Agreement u nless otherwise expressly stated in this 

Agreement to be a matter which shal l  be resolved by the Authority (a 

"Dispute"). shall  i n  the first instance be referred for resolution under the 

Escalation Procedure as set out in Schedule 1 9  (Dispute Resolution). Neither 

Party may i nitiate any legal action until the Escalation Procedure has been 

completed, unless such Party reasonably believes that it has reasonable 

cause to do so to avoid damage to its business or affairs (which shall, for the 

avoidance of doubt, include its reputation) or  to the Scheme or to protect or 

preserve a ny right of action it may have. 

1 9.2 Exhaustion of Escalation Procedure 

If a Dispute is referred to the representatives at the most senior  level of the 

Escalation Procedure in accordance with Paragraph 1 of S chedule 1 9  

(Dis pute Resolution) and those representatives fai l  to resolve the Dispute 

within the maximum period referred to in the Escalation Procedure, then the 
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Escalation Procedure shall be deemed exhausted in respect of the Dispute in 

question. 

1 9.3 Expert Determination 

1 9 .4 

In the event of exhaustion of the Escalation Procedure and where the Dispute 

is a matter of fact (as opposed to law or mixed fact and law) either Party may 

elect to apply the provisions at Paragraph 2 (Expert Determination) of 

Schedule 1 9  (Dispute Resolution) . 

Continuing Obl igations 

If any Dispute of any kind arises between the Parties in connection with or 

arising out of this Agreement, the Service Provider shall at the Authority's 

absolute discretion continue to perform all obligations under this Agreement in 

full pending settlement of the Dispute. 

20. CONFIDENTIALITY 

20.1 The Service Provider acknowledges that in respect of any Confidential 

Information obtained by the Service Provider from or relating to the Authority, 

the Crown or their respective servants or agents or any Crown Servant, 

including in the course of tendering for this Agreement, a duty of confidentiality 

is owed to the Authority and the Crown. 

20.2 Each Party agrees, for itself and in the case of the Authority the Authority 

Personnel and, in the case of the Service Provider, the Service Provider 

Personnel to keep confidential and not to disclose to any person (save as 

hereinafter provided in this Clause 20 (Confidentiality) and Clause 22 

(Freedom of Information» and to safeguard any Confidential Information 

provided to it or arising or acquired by it in relation to the terms or performance 

of this Agreement. 

20.3 The Service Provider shall not and shall procure that the Service Provider 

Personnel shall not disclose any Confidential Information to any third party 

with out the prior written consent of the Authority. 

2004 The following circumstances shall not constitute a breach of the obligations of 

confidentiality contained in this Clause 20 (Confidentiality): 
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20.4. 1 disclosure of Confidential Information by the Service Provider to any 

Sub-Contractor and Service Provider Personnel but only to the 

extent necessary to enable the Service Provider to perform (or to 

cause to be performed) or to enforce any of its rights or obligations 

under this Agreement; 

20.4.2 disclosure of Confidential Information by either Party when required 

to do so by Law; 

20.4.3 disclosure of Confidential Information by the Authority to its 

employees, officers, agents or representatives to the extent 

necessary to enable the Authority to perform (or to cause to be 

performed) or to enforce any of its rights or obligations under this 

Agreement; 

20.4.4 disclosure to any consultant. sub-contractor or other person 

engaged by the Party in connection with this Agreement (including 

any New Service Provider). who needs to know the information, to 

the extent necessary to enable that Party to perform (or cause to be 

performed) or to enforce any of its rights under this Agreement, 

provided that that Party shall have first obtained from the consultant. 

sub-contractor or other person (as the case may be) obligations of 

confidentiality to protect disclosure of such information no less 

onerous to those set out in this Clause 20 (Confidentiality); 

20.4.5 disclosure of Confidential Information by either Party where and to 

the extent that the Confidential Information has, except as a result of 

breach of confidentiality by or on behalf of that Party, become 

publicly available or generally known to the public at the time of 

such disclosure; 

20.4.6 disclosure of Confidential Information by either Party where and to 

the extent that the Confidential Information is already lawfully in the 

possession of a recipient or lawfully known to it prior to such 

disclosure; 

20.4.7 possession of Confidential Information by either Party where it has 

been acquired from a third party who is not in breach of Law or any 

obligation of confidence in providing that Confidential Information, 
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and in the case of the Authority only, any disclosure of Confidential 

Information in the following circumstances shall not constitute a breach of the 

obligations of confidentiality contained in this Clause 20 (Confidentiality): 

20.4.8 to the extent required for the purpose of the continued fulfilment of 

the Services in the event of the exercise of its Step-In Rights in 

accordance with Clause 8 (Performance Management) and/or in the 

event of termination of the Services (in whole or part) and/or 

termination of this Agreement; 

20.4.9 in relation to the procurement process for the Services as may be 

required to be published in the Official Journal of the European 

Union or under other procurement related requirements; 

20.4 .1 0  to anybody to whom the Authority reasonably considers it necessary 

to d isclose Confidential Information to fulfil its statutory and/or public 

functions. any NDPB, statutory corporation, other department, office 

or agency of the Govemment (including, for the avoidance of doubt, 

the National Audit Office, the Auditor General for Wales and the 

Wales Audit Office) or other Crown Body or entity and/or (in any 

such case) their servants or agents, where required for its proper 

departmental , parl iamentary, governmental, statutory or judicial 

purposes and the Service Provider hereby permits further d isclosure 

by such NDPBs, statutory corporations, other department, office or 

agency of the Government, Crown Bodies or entities to other Crown 

C Bodies; 

20.4.1 1 as may be required in accordance with Clause 22 (Freedom of 

Information); and 

20.4. 1 2  in connection with the exercise of the audit rights in accordance with 

Schedule 5 (Audit, Access and Records). 

20.5 Save in the circumstances set out in Clauses 20.4. 1 ,  20.4.3, 20.4.5, 20.4.6 

20.4.7 (above), in relation to any disclosure of Confidential I nformation under 

this Agreement by the Service Provider, the Service Provider shall use its best 

endeavours to g ive the Authority prompt advance written notice of this 

disclosure and to consult and give the Authority reasonable opportunity to 
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comment on the nature and extent of disclosure and take account of any 

reasonable comment made by the Authority. 

20.6 In relation to any d isclosure of Confidential Information under this Agreement 

by the Authority, the Authority shall, wherever possible and/or appropriate, use 

its best endeavours to g ive the Service Provider advance written notice of this 

disclosure and, where relevant, to consult and give the Service Provider 

reasonable opportunity to comment on the nature and extent of disclosure and 

take account of any reasonable comment made by the Service Provider. 

20.7 The Service Provider shall, with respect to any Confidential Information it 

receives from the Authority or in connection with the Services: 

20.7. 1 use and shall ensure that a l l  Sub-Contractors and Service Provide r  

Perso nnel use, the Confidential Information solely for the purposes 

of this Agreement; 

20.7.2 take and shall ensure that all Sub-Contractors and Service Provider 

Personnel take, all necessary precautions to ensure that all 

Confidential I nformation is held in confidence; 

20.7 .3  comply and shall ensure that all Sub-Contractors and Service 

Provider Personnel comply with all instructions and/or guidelines 

produced by the Authority from time to time for the handling and 

storage of Confidential Information generally or for specific items; 

20.7.4 o btain from a/l employees of the Service Provider (whether unde r 

the employees' standard terms and conditions or otherwise) 

obligations of non-disclosure on terms no less onerous than 

contained in this Clause 20 (Confide ntiality); and 

20.7 .5 obtain from a l l  Sub·Contractors, consultants or other parties to 

whom d isclosure is permitted under this Clause 20 (Confidentiality) 

(other than employees to whom Clause 20.7.4 (above) shall apply) 

prior to their commencing work on the Services or receiving any 

Confidential Information, a signed non-disclosure undertaking 

providing obligations of confidentiality no less onerous than those 

contained in this Clause 20 (Confidentia lity). 
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20.8 Without prejudice to any other rights and remedies that the other Party would 

have, the Parties ag ree that damages may not be an adequate remedy for any 

breach of this Clause 20 (Confidentiality) and that the other Party shall be 

entitled to seek the remedies of injunction, specific performance and/or other 

equ itable re lief for any threatened or actua l breach of this Clause 20 

(Confidentiality). For the avoidance of doubt, a Party shal l  be entitled to 

exercise its rights under this Clause 20 (Confidentia l ity) without first having to 

invoke the Dispute Resolution Procedure. 

20.9 The Service Provider shall not, either itself or by any Service Provider 

Personnel, Sub-Contractor, consultant or other third party. use the Authority's 

Confidential Information other than for the purposes of this Agreement, 

inc luding without limitation: 

20.9. 1 soliciting further business from the Authority, from any other part of 

the Crown or any Contracting Authority; o r  

20.9.2 seeking or obtaining any commercial  or pecuniary advantage other 

than in connection with the performance of the Services. 

20.1 0  The ob ligations with respect to Confidential Information disclosed under this  

Agreement shall survive termination or expiry of this Agreement and shall 

continue for a period of seven (7) years from the date of expiry or termination 

of this Agreement. 

20.1 1 Save as specified in Clause 20. 1 2  (below) , upon the Autho rity's written 

request, and in any event on termination or expiry of th is Agreement and/or 

the Services ( in whole or in part), the Service Provider shal l  promptly return: 

20.1 1 .1 al l  or any specified part of the Authority Data and any Authority's 

Confidential Information which it received while providing the 

relevant Services; 

20. 1 1 .2 all (or any specified part of any) physical and written records 

containing any Authority Data or Authority's Confidential Information 

related to the relevant Services; and  

20. 1 1 .3 a/l (or any specified part of any) documentation relating to any other 

Confidential I nformation rel ated to the relevant Services, 
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to the Authority or, if requested by the Authority, destroy or delete the same in 

a manner specified by the Authority and promptly certify to the Authority that It 

has done the same. 

20. 1 2  Clause 20. 1 1  (above) shall not apply to any copies of Confidential Information 

necessary for the continued maintenance, operation and development work 

forming part of any Exit Assistance until its completion. 

20. 1 3  The Service Provider shall maintain a list in writing of the non-disclosure 

undertakings completed in accordance with Clause 20.7 (above). Where 

requested by the Authority in writing the Service Provider shall provide the 

Authority with a copy of the list and subsequently upon request by the 

Authority in writing copies of such of the listed non�disclosure undertakings as 

required by the Authority. 

2 1 . 

2 1 . 1 

DATA 

Genera l  provisions 

2 1 . 1 . 1  

21 . 1 .2 

Subject to Clause 2 1 . 1 .4 (below), the Service Provider shall not 

acquire any right in (save as required to perform its obligations 

hereunder), or title to, any part of the Authority Data whether 

existing prior to the Effective Date or created after such date. ntle 

in the Authority Data shall remain with the Authority at all times. 

The Service Provider shall ensure that all Authority Data can be 

extracted from the Service Provider's systems and is transferable to 

and fully usable (including all underlying form and structure of 

data bases) by the Authority and/or a New Service Provider whether 

alone or in conjunction with the l icences and rights granted assigned 

or licensed pursuant to the provisions set out in Clause 23 

(I  ntellectual Property). 

2 1 . 1 .3  The Service Provider shall not 

21 . 1 .3.1 disclose use modify or adapt the Authority Data; 

21 . 1 .3.2 merge or combine the Authority Data with other data; 

21 . 1 .3.3 store copy disclose or use the Authority Data; or 
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2 1 . 1 .3.4 reproduce the Authority Data in whole or in part in any 

form, 

except as provided by C lause 2 1 . 1 .4 (below) and as may be 

expressly required by or necessary for performance by the Service 

Provider of its obligations under this Agreement. 

2 1 . 1 .4 The Authority hereby grants to the Service Provider a revocable, 

non-exclusive, non-transferable licence to use Authority Data for the 

purposes of its business including without limitation management 

reporting ,  trend analysis and statistical purposes but excluding 

Authority Personal Data and always provided that such Authority 

Data is in an anonymised form and is  not capable of constituting 

Personal Data in  its own right or  in conjunction with any other 

i nformation in the possession of or likely to come into the 

possession of the Service Provider. 

2 1 . 1 .5 The Service Provider sha l l  not remove any proprietary or copyright 

notices contained within  or relating to any Authority Data. 

2 1 . 1 .6 The Service Provider shal l  be responsible for maintaining, in  

accordance with Good Industry Standards and al l  express 

requirements of this Agreement, secure and up-ta-date backups of 

all Authority Data in the possession or control of the Service 

Provider and its Sub-Contractors. The Service Provider shall be 

responsible fo r preserving the integrity of Authority Data and 

preventing unauthorised disclosure, misuse, interception, theft, 

corruption or loss. Any such Authority Data that is lost, degraded or 

damaged shall where copies of such data exist (in any form) be 

reinstated and/or reconstituted by the Service Provider as soon as 

reasonably practicable at its own cost where the loss, degradation 

or damage is due to any Default of the Service Provider (including 

but not l imited to any Defau lt of Service Provider Personnel or Sub­

Contractors). If the Service Provider fails to do so within  two (2) 

Business Days from and including the d ate of loss, degradation or 

damage then the Authority may by itself or by appointment of a third 

party undertake the reinstatement and/or reconstitution of such 

Authority Data at the Service Providers cost and the Service 
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Provider shall procure that the Service Provider Personnel and its 

Sub-Contractors co-operate fully in such process. 

2 1 . 1 .7 The Service Provider shall ensure that the backups of Authority 

Data held by the Service Provider, or on its behalf by any Sub­

Contractors, are made available to the Authority at all reasonable 

times upon reasonable request. 

2 1 . 1 .8 If at any time the Service Provider suspects or has reason to beHeve 

that Authority Data has or may become corrupted in any way the 

Service Provider shall promptly take all necessary remedial action. 

2 1 . 1 .9 Save to the extent otherwise permitted by the Authority in writing 

(whether in this Agreement or otherwise) the Service Provider shall 

not (and shall ensure that the Service Provider Personnel and its 

Sub-Contractors shall not): 

2 1 . 1 .9 . 1  

2 1 . 1 .9.2 

21 . 1 .9.3 

process or take any Authority Data outside the EEA (or 

cause or permit the same to happen); 

(other than in allowing End Users web-based access to 

the Scheme) due to the manner in which it delivers (or 

requires to be delivered) the Services, cause or permit 

Authority Data to be accessed from outside the EEA; 

or 

undertake (or cause to be undertaken) application 

development outside the EEA. 

For the avoidance of doubt, where the Service Provider Method 

Statement clearly specifies that application development will be 

undertaken outside the EEA, such development shall be deemed 

permitted for the purposes of this Clause 2 1 . 1 .9. 

2 1 .2  Personal Data 

2 1 .2 . 1  The Parties agree that the Authority is  a Data Controller for 

Personal Data and the Authority hereby appoints the Service 

Provider as Data Processor in relation to the Personal Data which 

the Service Provider Processes in order to perform the Services 
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and, subject to Clause 35 (Approval of Sub-Contractors), authorises 

the Service Provider to appoint Sub-Contractors as further Data 

Processors on behalf of the Authority, provided that such further 

Data Processors a re engaged on terms provid ing equivalent rights 

to the Authority against the further Data Processors and equivalent 

protections i n  relation to the Personal Data to those set out in this 

Agreement. 

21 .2 .2 The Service Provider shal l :  

2 1 .2.2.1 

21 .2.2.2 

21 .2.2.3 

2 1 .2.2.4 

2 1 .2.2.5 
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process the Personal Data only on  behalf of the 

Authority in compliance with the Authority's instructions 

and this Agreement. If for whatever reason the Service 

Provider cannot p rovide such comptiance, it ag rees to 

inform the Authority promptly of its inability to comply, 

and the Authority is entitled to suspend the Service 

Provider's Processing of Personal Data; 

without prejudice to the generality of Clause 1 2.1 

(Training and Qualification), ensure that those of its 

employees who are used to Process Personal Data 

under this Agreement have first been trained i n  the law 

of data protection and in the care and handl ing of 

Personal Data and that no other personnel of the Data 

Processor are al lowed access to the Personal Data; 

process the Personal Data in accordance with the Law; 

ensure that it sends or makes available to al l  Data 

Subjects the Data Protection I nformation and 

cooperates fu l ly with the Authority in relation to the 

d rafting, amendment and provision of the Data 

Protection Information; 

promptly notify the Authority about: 

(a) any legally binding request for disclosure of the 

Personal Data by a law enfo rcement department 
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2 1 .2 .2.6 

21 .2.2.7 

2 1 .2.2.8 

2 1 .2.2.9 

prior to any such disclosure unless otherwise 

prohibited; and 

(b) any accidental or unauthorised access which 

may affect the Personal Data as soon as 

reasonably possible after becoming aware of the 

same; 

notify the Authority in such format and with such 

frequency as the Authority may reasonably direct of 

any Data Subject Requests received directly from Data 

Subjects; 

respond to any such Data Subject Request in 

accordance with Clause 21 .2.3 (below), unless it has 

been otherwise instructed not to do so by the Authority; 

deal promptly and properly with all enquiries from the 

Authority and the Information Commissioner relating to 

the Service Provider's Processing of the Personal 

Data; 

not disclose the Personal Data to a third party in any 

circumstances other than at the speCific request of or 

as specifically permitted by the Authority in writing, or 

where obliged to do so under any Law as soon as 

reasonably possible after becoming aware of the 

same; 

21 .2.2 . 1 0  not transfer the Personal Data outside the EEA without 

the prior written consent of the Authority; 

21 .2.2. 1 1 
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upon reasonable request from the Authority submit its 

data processing facilities procedures and 

documentation relating to Personal Data and those of 

its sub-processors to scrutiny by the Authority or the 

Audit Agents of the Authority in order to ascertain 

compliance with relevant Law and the terms of this 

Agreement; and 
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21.2.2.12 o n  request by the Authority promptly provide 

information which the Authority requires in order to 

comply with: 

(a) Data Subject Requests; and 

(b) requests from the I nformation Commissioner. 

21.2.3 On receipt of a Data Subject Request directly or  a request from the 

Authority to deal with a Data Subject Request that the Authority has 

received and passed onto the Service Provider, the Service 

Provider shal l  promptly and in any event within any applicable 

statutory response periods respond to such Data S u bject Request 

on behalf of the Authority and in compliance with the DPA and shall 

then carry out any and all necessary subsequent correspondence 

whether with the Data Subject or otherwise in order to deal with 

such Data Subject Request on behalf of t he Authority. The Service 

Provider shal l  keep records of al l  Data Subject Requests and 

responses and shall make these aVailable to the Authority on 

request. The contents of a ny such Data Subject Request shall 

constitute the Authority's Confidential I nformation and any response 

thereto forms part of Authority Data. For the avoidance of d oubt the 

Service Provider's obligation is l imited to the Personal Data held by 

the Authority and any Personal Data hel d  by the Authority should be 

provided by the Authority. 

21.2.4 The Service Provider warrants that it has appropriate operational 

and tec hnological processes and procedures in place to safeguard 

against any unauthorised or un lawful access loss destruction theft 

use or disclosure of the Personal Data. 

2 1 .3 The Service Provider shall indemnify and shall keep indemnified the Authority 

against a l l  l iabil ities losses demands d amages costs claims expenses and 

interest suffered by the Authority including payment of compensation to a third 

party a n d  the Authority's expenses in settling such third party claim as a resu lt 

of any failure by the Service Provider to comply with its obligations in 

accordance with any part of this Clause 21 ( Data). 
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2 1 .4 Notwithstanding the provisions of Clause 33.2 (Rights of Audit and Access 

and Record Keeping), Personal Data shall be retained only for as long as is 

necessary for the effective operation and delivery of the Scheme and 

regu latory compliance and subject always to Principle 5 of the DPA. The 

Service Provider shal l  ensure that its governance p roced ures for the operation 

of the Scheme specify its procedures and associated time periods for the 

retention of Personal Data. 

22. FREEDOM OF INFORMATION 

22.1  The Service Provider acknowledges that the Authority is  subject to  the 

requirements of FOIA and the Environmental Info rmation Regulations and 

shall assist and cooperate with the Authority to enable the Authority to comply 

with its Information disclosure oblig ations. 

22.2 The Service P rovider shal l  and shal l  procure that its Sub-Contractors shall: 

22.2. 1 provide the Authority with a copy of a l l  I nformation in its possession 

which the Authority itself does not hold or provide that I nformation in 

the form that the Authority requires within ten ( 1 0) Business Days or 

such other period as the Authority may specify from and including 

the date of the Authority's request at no charge  to the Authority. I n  

exceptional circumstances the Service Provider may request that 

the Authority grants it a longer period to provide the relevant 

information (including, for example, where hard copy I nformation is 

stored in off-site archive facil ities) and any such requests shal l be 

determined by the Authority in its absolute d iscretion and having 

regard to the statutory time periods for compliance; and 

22.2.2 provide a l l  assistance as may be reasonably requested by the 

Authority to enable the Authority to respond to a Request for 

Information within the time for compliance set out i n  the FOIA or the 

Environmental I nformation Regulations (as the case may be). 

22.3 The Authority shal l  be responsible for determining in  its absolute discretion 

whether the CommerCially Sensitive Information and/or any other I nformation 

is exempt from disclosure in accordance with the provisions of FOIA or the 

Environmental I nformation Regulations save that the Authority shall use 

reasonable endeavours to consu lt with the Service Provider as soon as 
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reasonably practicable rega rding the disclosure and how such Commercially 

Sensitive I nformation should be d isclosed. The Authority's decision as to 

whether such information shall  be disclosed shall be final and binding save 

that the Authority shall have due regard to its obligations u nder FOIA in  

making its decision. 

22.4 In no event shal l  the Service Provider respond directly to a Request for 

I nformation un less expressly authorised to do so by the Authority. 

22.5 The Service Provider acknowledges that the Authority may be obliged to 

disclose I nformation without consulting or obtaining consent from the Service 

Provider or despite having taken the Service Providers' views into account. 

22.6 The Service Provider acknowledges that aJl I nformatio n  shal l  constitute 

records to be retained in  accordance with Clause 33 (Rights of Audit and 

Access and Record Keeping) . The Service Provider shall permit the Authority 

to i nspect such records as requested from time to time. 

22.7 The Service Provider acknowledges that the Commercially Sensitive 

I nformation listed in Schedu le 1 6  (Commercially Sensitive I nformation) is of 

indicative value only and that the Authority may be obliged to disclose it in 

accordance with Clause 22.5 (above). 

22.8 The Service Provider shall (and shal l  procure that all Service Provider 

Personnel and Sub-Contractors shall) transfer to the Authority any request for 

information received by the Service provider  as soon as practicable a nd in any 

event within five (5) Business Days of receiving it. 

23. 

23.1 

INTELLECTUAL PROPERTY 

General 

23. 1 . 1  The Authority wishes subject t o  the provisions of this C lause 23 

( Intellectual Property) to take a licence to use al l l P  that is required: 

23. 1 . 1 . 1  

23. 1 . 1 .2 

by the Authority to operate and ensure the continued 

viabi lity of the Scheme during the Term; and 

by either the Authority or a New Service Provider to 

ensure a smooth transfer of the Authority Data to the 

1 5676371 . 1  (CPD/004/1 09/01 9A) 

Computershare Investor Services PLC 
44 



( '" . 

Authority and/or a New Service Provider following the 

end of the Term so as to ensure the continued 

operation of the Scheme during the Migration Period . 

23. 1 .2 Where the Service Provider is required to grant and/or to secure 

a nd/or to procure the grant of a licence of any I P R  to the Authority 

under this Agreement the Service Provider shall forthwith enter into 

such escrow arrangements to safeguard the Authority's rights as the 

Authority may reasonably require. 

23. 2  E n d  User Materials 

The Service Provider hereby assigns absolutely (and shall procure that any 

Sub-Contractor assigns absolutely) with full title guarantee to the Authority all 

present and future copyright and a ll other rights in the nature of copyright 

su bsisting in the End User Materials (the "Copyrig ht"). Th e Service Provider 

hereby irrevocably and unconditional ly waives (and shall procure that any 

Sub-Contractor waives) any moral rights it may have now or at a ny time in the 

future in a ny End User Materia ls under Chapter IV of Part I of the Copyright 

Designs and Patents Act 1 988 or otherwise. 

23.3 Bespoke IP 

23.4 

The Service Provider hereby grants (and shall procu re that any Sub­

Contractor grants) to the Authority an Extended Licence for the Term and the 

Migration Period to use the Bespoke IP .  

Authority IP 

23.4. 1  Subject t o  Clause 23.4.3 (below) , if the Service Provider can 

reasonably demonstrate to the satisfaction of the Authority that it is 

necessary to the provision of the Services to be licensed to use any 

Authority lP, the Authority shal l  during the Term and the Migration 

Period grant the S ervice Provider a Licence to use the Authority I P  

for that limited purpose on ly. 

23.4.2 Subject to Claus e  23.4. 1 (above) neither th e Service Provider nor 

any of its S ub-Contractors or Service Provider Personnel shall 

acquire any rights, title or interest in or to any Authority I P. 
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23.4.3 The Service Provider shall not have any right to use any of the 

Authority's n ames , logos or trade marks on any of its products o r  

services, without the Authority's prior written consent, and where 

permitted, use wil l  be subject to such terms as the Authority may 

require.  

23.5 Commercially Available Software 

23.5.1 

23.5.2 

Where the Service Provider or any Sub-Contractor uses any third 

party Software in the provision of the Services, it shal l  use al l  

reasonable endeavours to ensure that such third party Software is 

Commercially Available Software i f  the unavailability of  such third 

party Software would prevent or impact on the continued operation 

and/or delivery of the Scheme after termination or expiry of this 

Agreement. 

I n  respect of any Commercially Available Software used by the 

Service Provider or any Sub-Contractor, the Service Provider shall 

(at the Authority's option): 

23.5.2.1 

2 3.5.2.2 

provide the Authority and/or a New Service Provider 

with al l  assistance reasonably required to procure 

licences to use the Commercial Avai lable Software 

following termination or expiry of this Agreement; or 

assist the Authority and/or the New Service Provider in 

negotiating agreed terms governing use of the 

Commercial ly Available Software fol lowing expiry o r  

termination with the Commercially Avai lable Software 

licence owner in advance of such expiry or termination. 

23.6 Service Provider J P  and Service Provider Third Party J P  

23.6.1 Subject to Clause 23.6.2 (below) and save as provided to the 

contrary elsewhere in this Agreement: 

23.6.1.1 
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23.6 . 1 .2 the relevant third party shall retain all rights, title and 

interest in and to all Service Provider Third Party IP. 

23.6.2 The Service Provider: 

23.6.2 . 1  

23.6.2.2 

hereby grants to the Authority an Extended Licence for 

the Term and the Migration Period to use the Service 

Provider IP; 

shall procure from each relevant third party the grant to 

the Authority of an Extended Licence for the Term and 

the Migration Period to use the Service Provider Third 

Party IP. 

23.6.3 Where the Authority or a New Service Provider wishes to use the 

Service Provider IP following the Migration Period to ensure the 

continuation of the Scheme, the Service Provider shall grant a 

licence to use the Service Provider IP to such person as the 

Authority may reasonably require. Such licence will as a minimum: 

23.6.3.1 

23.6.3.2 

23.6.3.3 

grant rights that are wide enough to allow the licensee 

to fully and effectively operate the Scheme (as 

amended and updated); 

provide for the payment of a commercially reasonable 

licence fee to the Service Provider (which fee shall 

recognise any recovery of development costs 

associated with the Service Provider IP through the 

Charges during the Term); 

be on terms that would reasonably be regarded as 

industry standard terms. 

23.6.4 Where the Authority or a New Service Provider wishes to use the 

Service Provider Third Party IP following the Migration Period to 

ensure the continuation of the Scheme, the Service Provider shall 

procure the grant of a licence from the relevant third party to use the 

Service Provider Third Party IP to such person as the Authority may 

reasonably require on the terms set out at Clause 23.6.3. 
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23.7 The Brand 

23.7. 1 The Service Provider acknowledges that the branding for the 

Scheme (the "Brand") a nd a ny goodwill accruing to or from such 

Brand shall belong to the Authority and the Service Provider shall 

upon request assign to the Authority absolutely all its right, title and 

interest (if any) in and to the Brand and the said goodwill, including 

the right to bring claims and actions in respect of any infringement of 

the same, whether occurring before on or after the date of the 

assignment. The final  form of the Brand including any logo is 

subject to the prior written approval of the Authority. 

23.7.2 The Service Provider is l icensed by the Authority to use the Brand 

solely for the purposes of providing the Services and the Scheme 

during the Term and in accordance with a ny guidelines or written 

instructions issued by the Authority from time to time. Such licence 

granted to the Service Provider to use the Brand shall  expire on the 

date of expiry or earlier termination of this Agreement. 

23.7.3 On expiry or the earlier termination of this Agreement, the Authority 

may (in its a bsolute discretion) g rant the Service Provider a new 

licence to continue to use the Bra nd subject always to such licence 

fee and conditions as may be determined by the Authority. 

23.7.4 The Service Provider shall not be entitled to include its logos or  

bra nding on any l iterature associated with the Scheme without the 

prior written consent of the Authority and the Authority shall not 

unreasonably delay notification of its consent or refusal thereof. 

23.7.5 The Service Provider sha l l  provide at the Authority's cost and 

expense such assistance as the Authority may reasonably require 

should it wish at any time to register the Brand as a trade mark. 

Any such trade mark shaU be registered in the name of the 

Secretary of State or such other person as the Authority shall 

specify. 

23.8 Communication Channels 

23.8. 1 The Service Provider shall: 
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23.8. 1 . 1 

23.8. 1 .2 

ensure that the URL of any website used in the 

provision of the Scheme C'URLIt) shall be registered in 

the name of the Secretary of State or such other 

person as the Authority shal l  specify. All  rights in any 

URL shall  vest in the Authority; 

u se its best endeavours to ensure that any telephone 

number utilised in the provision of the S cheme is 

transferred at cost to the Authority or a New Service 

Provider u pon expiry or termination of this Agreement. 

23.8.2 All costs associated with maintaining registration pursuant to Clause 

23.8. 1 (above) during the Term of this Agreement shall be met by 

the Service Provider. 

23.9 Intel l ectual Property Warranties 

23.9 .1  The Service Provider warrants and represents for itself that: 

23.9. 1 . 1 

23.9 . 1 .2 

23.9.1 .3 

23.9. 1 .4 

23.9 . 1 .5 

1 5676371 . 1  (CPD/OO4/1 09/01 9A) 

Computershare Investor SeNices PLC 

it owns or has the rig ht to use or otherwise exploit a l l  

the necessary I PR to provide the Services; 

it shall  not infringe the IPR of any third party i n  

s upplying the Services; 

it owns. or is licensed to use, or will (at the time when 

the IP in question is used by the Service Provider 

a nd/or any Sub-Contractor) be entitled to use. al l  the 

Service Provider IP and the Service Provider Third 

Party IP which the Service Provider requires or uses i n  

order to perform its oblig ations under this Agreement; 

it is ful ly entitled to grant the l icences referred to in  this 

Agreement; and 

in  performing its obligations u nder this Agreement. al l  

Software u sed by or on behalf of the Service Provider 

shall :  
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(a) be, un less agreed otherwise by the Parties, 

currently supported versions of that Software; 

and 

(b) perform in all material respects with its 

specification. 

23. 1 0  I ntellectual Property I ndemn ities 

23. 1 0. 1  The Service Provider hereby indemnifies the Authority a n d  shall 

hold the Authority harmless against al l  l iabilities, losses, demands, 

damages, costs, claims, expenses and interest suffered by the 

Authority as a result of: 

23.1 0. 1 . 1  a ny Bespoke l P ,  Service Provider I P  or Service 

Provider Third Party I P  either: 

(a) used by or on behalf of the Service Provider i n  

the provision o f  the Services; a nd/or 

(b) used by the Authority or a New Service Provider, 

in either case i n  accordance with or pursuant to 

the terms of this Agreement, 

infringing any I P  of a third party; 

23. 1 0. 1 .2 any Authority I P  used by the Service Provider or 

( • 
Service Provider Personnel or any Sub-Contractor in  

breach of the licence terms set out  in  or  granted 

pursuant to this Agreement; a nd 

. 23.1 0. 1 .3 any breach of any of the I P  warranties set out in  

Clause 23.9 (Intellectual Property Warranties) (above). 

23.1 1 I nfringement of I ntellectual Property 

23.1 1 . 1 Without prejudice to the indemnifies in Clause 23. 1 0  (I ntellectual 

Property Indemnities) the Service Provider shall at its own expense 

either: 
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23.1 1 . 1 . 1  replace o r  change any part o r  component of the 

Services (or how they are delivered) which infringes (or 

a llegedly infringes) any IPR or which the Service 

Provider or the Authority considers may in the future be 

subject to any claim for infri ngement of IPR, so as to 

avoid infringement (or a l leged i nfringement) of any IPR 

and to require the Authority to  accept the 

replacemenUcha nge provided that it provides 

substantially similar functionality, performance and 

qua lity as that replaced or changed; or 

23. 1 1 . 1 .2 procure a licence to enable the Service Provider to 

deliver the Services lawfully without it or the Authority 

being liable for any infringement or al leged 

infringement by use of I P  i n  connection with the 

Services. 

23. 1 1 .2 Without prejudice to the indemnities in Clause 23. 1 0 ( I ntellectual 

Property I ndemnities) the Authority shall have the right to replace or 

change (or procure the replacement or  change of) a ny part or 

component of the Services (or how they are delivered) which 

i nfringes (or al legedly infringes) any IPR. at its own expense, so as 

to avoid infringement (or alleged infringement) of any IPR, and to 

require the Service P rovider to accept such replacement/change 

provided that it provides substantially similar functionality. 

performance and qua lity as that replaced or changed. The Authority 

shall not be liable for any of the Service Provider's costs or  

expenses in  accepting and  implementing a replacemenUchange 

pursuant to this Clause 23. 1 1 .2. 

23. 1 1 .3 I n  the event that: 

23. 1 1 .3.1 the Service P rovider is in  Default of any of its 

obligations under Clause 23. 1 1 . 1 (above); and/or 

23. 1 1 .3.2 the options set out in  Clause 23. 1 1 . 1 (above) and if the 

Authority chooses to exercise such right Clause 
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23. 1 1 .2 (above) do not avoid the infringement of the 

I PR in question, 

the infringement shall  be classed as a Deemed Material Default. 

24. GENERAL WARRANTI ES 

24. 1 The Service Provider warrants and represents to the Authority for the benefit 

of the Authority that: 

24. 1 . 1  it has full capacity power and authority to enter into and perform its 

obligations under this Agreement and has no conflicting obligations 

to any th ird party (whether contractual or otherwise); 

24. 1 .2 all Sub-Contractors have full capacity power and authority to 

perform their ob ligations in connection with this Agreement and 

have no conflicting obligations to any third party (whether 

contractual or otherwise); 

24. 1 .3 this Agreement is executed by a duly authorised representative of 

the Service Provider; 

24. 1 .4 it has not and will not (and shal l  procure that each Sub-Contractor 

has not and shal l  not) enter into any fixed or floating charge or other 

encumbrance which would take priority to the assignments or 

vesting of J P  in the Authority referred to in C lause 23 ( Intellectual 

Property); 

24. 1 .5 there is no proceeding pending or to the knowledge of the Service 

Provider threatened which may have a material adverse effect on 

this Agreement or  on the abi lity of the Service Provider to  carry out 

its obligations under this Agreement; 

24. 1 .6 the Service Provider and its Sub-Contractors have not and will not 

violate any applicable laws or Data Standards; 

24. 1 .7 al l  written statements and written representations in pre-contractual 

proposals in the Service Provider's response to the ITT when made 

by the Service Provider to the Authority were in the context they 

were given at the time true complete and accurate in all  material 
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respects and that the Service Provider has advised the Authority of 

any fact matter or circumstance of which it has become aware since 

making such proposals which would render any such statement or 

representation false or misleading; 

24. 1 .8 the Service Provider's information technology is and will continue to 

be able to a l low the Service Provider to properly comply with its 

obligations hereunder and is appropriate to meet the Services; and 

24. 1 .9 the Service Provider Method Statement complies with and shall 

comply with and meet the Services in ful l  throughout the Term; 

24. 1 . 1 0  the Service Provider is not aware, after due enquiry, of anything 

C_ ' which materially threatens the carrying out of the Services; 

24. 1 . 1 1  n o  petition has been filed, notice h as been given, resolution passed , 

step taken or an  order has been made for or in connection with the 

winding up of the Service Provider or for any step taken for a 

provisional l iquidator to be appointed in respect of the Service 

Provider; 

24. 1 . 1 2  n o  petition has been filed ,  notice has been given, resolution passed 

or administration order has been made for or in connection with 

plaCing  the Service Provider into administration,  nor has any 

administrator been appointed in respect of the Service Provider, nor 

has any such notice to appoint an  administrator been given, nor 

have any steps been taken by any person (including the Service 

Provider or its directors) to appoint any such administrator; 

24. 1 . 1 3  no person has appointed or threatened to appoint a receiver 

(including any administrative receiver) in respect of the Service 

Provider or any of its assets nor have any steps been taken by any 

person to appoint a receiver (including ad ministrative receiver); 

24. 1 . 1 4  the Service Provider i s  not insolvent, nor unable to pay its debts 

within the meaning of section 1 23 Insolvency Act 1 986, nor 

suspended or threatened to suspend payment of its debts; 

24.1 . 1 5  the Service Provider has not commenced negotiations with al l  or 

a ny class of its creditors with a view to rescheduling any of its debts, 
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nor make a proposal for or  entered into any compromise or 

arrangement with its creditors, nor any voluntary arrangement has 

been made for a composition of debts nor has a scheme of 

arrangement been proposed or approved under the I nsolvency Act 

1 986 or the Companies Act 2006; 

24. 1 . 1 6  n o  circumstances have arisen (so far as the Service Provider is 

aware) which are l ikely to result in :  

24. 1 . 1 6.1 a contract or  transaction to which the Service Provider 

is a party which has an impact on  the Service 

Provider's ability to deliver the Services being set 

aside; or 

24. 1 . 1 6.2 a th ird party claim involving any asset owned or used 

by the Service Provider being made under sections 

238 or  339 (transactions at an  undervalue) or 2 39 or 

340 (Preferences) I nsolvency Act 1 986; 

24. 1 . 1 7  al l  staff assigned to the carrying out of the Services possess and 

exercise such qualifications, skil ls and  experience as are necessary 

for the proper carrying out of the Services or are appropriately 

supervised ; and 

24. 1 . 1 8  the Service Provider warrants and undertakes to the Authority that it 

has and will throughout the duration of this Agreement have in  place 

adequate procedures (as referred to in section 7(2) of the Bribery 

Act 201 0) designed to prevent persons associated with the Service 

Provider from bribing any person with the intention of obtaining or 

retaining business for the Service Provider or with the intention of 

obtaining or retaining an advantage in the conduct of business for 

the Service Provider. 

Each of the above warranties shall be construed as a separate warranty and 

representation by the Service Provider and shal l  not be limited or restricted by 

reference to or inference from the terms of any other warranty or 

representation or any other terms of this Agreement. 
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24.2 Except as provided in this Agreement there are no express warranties, 

representations, undertakings or conditions (statutory or otherwise) made by 

either Party and all warranties, representations, undertakings and conditions 

(statutory or otherwise) implied to be made by either Party including implied 

warranties as to satisfactory quality and fitness for a particular purpose are 

hereby excluded to the maximum extent permitted by Law. 

25. GENERAL INDEMNITIES 

25. 1 The Service Provider shall be responsible for, and shall release and indemnify 

the Authority. any Authority related party and their employees, agents and 

contractors on demand from and against, all liability for all liabilities, losses, 

demands, damages, costs. claims, expenses and interest suffered and ariSing 

from: 

25.1 . 1  death or personal injury; 

25. 1 .2 loss or damage to property (including property belonging to the 

Authority or for which it is responsible); 

25. 1 .3 breach of statutory duty; and 

25. 1 .4 actions, claims, demands, costs, charges and expenses (including 

regal expenses on an indemnity basis) arising from third party 

claims, 

which may arise out of or in consequence of, the provision of the Services or 

the performance or non-performance by the Service Provider of its obligations 

under this Agreement or the presence on the Authority property of the Service 

Provider or any Service Provider Personnel or Sub-Contractors. their 

employees or agents and any equipment or personnel of any of them. 

26. CONT RO L  OF CLAIMS COVERED BY AN INDEMNITY 

26.1 In the event of a matter that gives, or may give, rise to a claim under an 

indemnity provided by the Service Provider in this Agreement, the provisions 

of this Clause 26 (Control of Claims Covered by an Indemnity) shall apply. 

26.2 If the Authority becomes aware of a matter which may give rise to a claim 

under an indemnity given by the Service Provider in this Agreement, the 
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Authority shall  notify the Service Provider of the matter stating in reasonable 

detail the nature of the matter and if practicable the amount claimed and 

consult with the Service Provider with respect to the matter. 

26.3 The Authority shall  provide the Service Provider and its advisers reasonable 

access to premises and personnel and to all relevant assets documents and 

records that it possesses or controls for the purposes of investigating the 

matter and enabling the Service Provider to take the required steps in respect 

of the matter. 

26.4 The Service Provider shal l  provide to the Authority reasonable access to 

information a nd personnel that it possesses o r  controls for the purposes of 

understanding the nature and status of any action being taken and shal l  

consult with and take due account of the views of the Authority in  relation to 

proposed actions to be taken prior to settlement or compromise of the claim. 

The Service Provider shall n ot use the Auth ority's name without the Authority's 

prior written consent (such consent not to be u nreasonably withheld or 

delayed). 

26.5 The Service Provider (at its own cost) may take copies of the relevant 

documents or records and photograph the premises or assets as reasonably 

required, save for any d ocuments or records in respect of which the Authority 

claims privilege. 

26.6 Each Party shall and shal l  procure that its relevant employees and 

professional advisers shall use the documentation and information obtained 

pursuant to this Clause 26 (Control of Claims Covered by an I ndemnity) solely 

for the purposes described and shall  otherwise keep the documentation and 

information confidential in accordance with Clause 20 (Confidentiality) where 

such informatio n  constitutes Confidential I nformation. 

26.7 When a claim subject to an indemnity is concluded all documentation provided 

by eith er Party to the other for the purposes of the claim shall  be returned to 

the respective Party. 

26.8 The Parties may agree that the Service Provider has the exclusive conduct of 

the proceedings and in  this event the Service Provider indemnifies the 

Authority for al l  costs incurred as a result of a request or choice by the Service 

Provider to conduct such proceedings. 
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27. LIMITATION OF LIABI LITY 

27.1 Exclusion of certain categories of loss 

27. 1 . 1  Neither Party shall have any liability to the other for any claim to the 

extent that the same is or can be characterised as a claim for (or 

arising from): 

27. 1 . 1 . 1  loss of revenue or profits; 

27.1 . 1 .2 loss of goodwill; 

27. 1 . 1 .3 loss of business opportunity; or 

27.1 . 1 .4 indirect, consequential or special loss, 

regardless of the form of action whether in contract, strict liability or 

tort (including negligence) and regardless of whether the first named 

Party knew or had reason to know of the possibility of the loss, 

injury or damage in question. 

27. 1 .2 The proVisions of Clause 27. 1 . 1 (above) shall not limit the 

Authority's right to recover from the Service Provider: 

27. 1 .2 . 1 

27. 1 .2 .2 

27. 1 .2 .3 

27.1 .2.4 
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for additional administrative and operational costs 

(including the costs of procuring the Services from an 

Alternative Scheme Provider) and expenses incurred 

by the Authority resulting from the Default of the 

Service Provider; 

for wasted expenditure or charges rendered 

unnecessary and incurred by the Authority arising from 

the Default of the Service Provider; 

the cost of the procurement process for and the 

additional costs of procurement of Replacement 

Services in respect of any unexpired period between 

the Effective Date and the Original Expiry Date; and 

the costs for the proviSion of the Services from an 

Alternative Scheme Provider in accordance with the 
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provision of Schedule 1 7  (Implementation) of this 

Agreement, 

provided that the Authority mitigates to the extent possible such 

recoverable costs, expenses and cha rges. 

27.2 Cap on the Service P rovider's liability 

27.2 . 1  The Service Provider's aggregate liability to  the Authority (including 

under indemnities but exclud ing claims to which Clause 27.3 

(below) applies) in respect of a l l  losses, damages, costs, claims or 

expenses suffered by the Authority a rising out of or in connection 

with: 

27.2. 1 . 1 

27.2. 1 .2 

27.2. 1 .3 

any and all Defaults by the Service Provider (including 

b ut not l imited to claims arising in respect of a breach 

of warranty); 

any and a l l  torts or breaches of statutory duty 

committed by the Service Provider (or any Sub­

Contractor or Service Provider Personnel) ' in 

connection with the performance or purported 

performance of the Service Provider's oblig ations 

under this Agreement; and 

otherwise arising out of or in connection with this 

Agreement, 

occurring in a Year (excluding claims to which C lause 27.3 (below) 

a pplies) will be l imited and will in no circumstances whatsoever 

exceed in each Year the sum of fifteen mi l l ion pounds 

(£1 5, 000,000). 

27.3 Claims and Remedies not subject to Limitation 

27.3 . 1 Nothing contained in this Agreement shal l  restrict the Service 

Provider's l iability for death or personal injury resulting from any act, 

omission or negligence of the Service Provider or its officers, 

agents, employees. 
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27.3.2 Nothing contained in this Clause 27 (Limitation of Liabi l ity) wi l l  limit 

the Service Providers liability for: 

27.3.2. 1 

27.3.2.2 

27.3.2.3 

27.3.2.4 

fraud or fraudu lent misrepresentation committed by the 

Service Provider, the Service Provider Personnel o r  

any Sub·Contractor; 

any claim under the indemnities in C lause 2 1 .3 (Data). 

Clause 23. 1 0  ( Inte llectual Property Indemnities) and/or 

Clause 26.8 (Control of C laims Covered by an 

I ndemnity); 

any claim under Schedule 9 (Employees); 

losses in the Deposit Pool or of Deposits solely due to 

the Default or neg l igence of the Service Provider 

and/or any of its Sub-Contractors. 

27.3.3 Nothing in this Clause 27 (limitation of Liability) will affect the 

Authority's right to terminate this Agreement and/or any Services in 

accordance with this Agreement. 

28. INSURANCE AND TREATMENT OF RISK 

28.1 The Service Provider shal l maintain for the duration of the Term (and in 

relation to professiona l  errors and omission insurance for the duration of the 

Term and a period of five (5) years thereafter) the fol lowing policies of 

insurance with insurers of good repute acceptable to the Authority: 

28. 1 . 1  publ ic l iab i l ity insurance providing minimum cover of two mil lion 

pounds (£2,000,000) for any one occurrence with the number of 

occurrences being unl imited; 

28. 1 .2 p rofessional errors and omissions insurance appropriate to the 

business undertaken by the Service Provider, providing minimum 

cover of ten million pounds (£1 0,000,000) for any one occurrence 

and in  the aggregate per annum with cover to include claims made 

by reason of: 

28. 1 .2.1 
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28.1 .2.2 dishonesty of individual  partners, directors, employees 

o r  self-employed persons contracted to and u nder the 

supervision of the Service Provider including a ny Sub­

Contractors; 

28.1 .3 crime (fidelity guarantee) insurance providing minimum cover of 

twenty million pounds (£20,000,000) per event or  series of 

connected events i n  respect of fraudulent acts including  internal and 

external collusion; 

28.1 .4 employer's liability insurance providing m i nimum cover of five mil l ion 

pounds (£5 million) in respect of any one occurrence; 

28. 1 . 5 insurances required to comply with all statutory insurance 

requirements; and 

28. 1 .6 computer "All Risks" insurance to include: 

28.1 .6.1 

28. 1 .6.2 

28.1 .6.3 

28.1 .6.4 

"All Risks" of physical loss or  damage to computer 

and/or ancillary equipment including reinstatement of 

data costs fol lowing loss of information o n  fixed discs; 

damage to computer records and reinstatement of data 

costs fo llowing loss of information on computer 

records; 

additional cost of working expenditure necessarily and 

reasonably incurred in order to prevent o r  minimise the 

interruption of the computer equipment: and 

cover to include loss or damage caused by breakdown. 

28.2 All  insurances set out at Clause 28.1 (above) must be i n  place and effective i n  

each case not later than the Effective Date. 

28.3 The insurances shal l  be maintained on terms no less favourable than those 

genera lly available to a prudent Service Provider operating to Good Industry 

Standards in respect of risk insured in the international i nsurance market from 

time to time. 
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28.4 The Service Provider shal l  promptly pay all premiums payable and other sums 

due in respect of the insurance policies referred to in Clause 28. 1 (above) and 

not do anything which may cause the policies to be vitiated in whole or in part. 

28.5 The insurance policies referred to in Clause 28. 1  (above) shall extend to cover 

al l  employees, agents and representatives of the Service Provider where 

appropriate to the activities they u ndertake on behalf of the Service Provider. 

The Service Provider shal l  ensure that al l Service Provider Personnel and 

Sub-Contractors are covered by insurance appropriate to the activities they 

u ndertake and which is otherwise i n  accordance with Good I ndustry 

Standards. 

28.6 I n  respect of the insurance policies referred to in Clauses 28. 1 . 1  and 28. 1 .6 

(above) the Service Provider sha l l  ensure that they contain: 

28.6. 1 a provision that the definition of "insured" under any insurance 

policy extends to the Authority and to parties to whom the Service 

Provider is obliged under contract to include as a n  insured under the 

policy; and 

28.6.2 a clause waiving the insurers' subrogation rights against the 

Authority and Authority Personnel .  

28.7 The Service Provider shaH on the reasonable written request of the Authority 

from time to time produce relevant details of the policies to the Authority 

together with evidence of payment of a l l  premiums due. 

28.8 The Service Provider shal l  notify the Autho rity in writing no later than twenty 

(20) Business Days prior to the cancellation or non-renewal of any of the 

insu rances listed in  Clause 28.1 (above). 

28.9 The Service Provider sha l l  not do anything or fail to take any reasonable 

action or permit anything within its power to occur which would entitle any 

insurer to refuse to pay any claim under any of the policies referred to in 

Clause 28.1 (above). 

28. 1 0  The Service Provider shall notify the Authority in writing within twenty (20) 

Business Days after any claim in excess of twenty per cent (20%) on any of 

the insu rance policies referred to in Clause 28. 1 (above) accompanied by full 

details of the incident g iving rise to the claim. 
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28. 1 1  Neither fai lure to comply or full compliance with the insurance provisions of 

this Agreement shall relieve the Service Provider of its liabil ities and 

obligations under this Agreement. 

29. TERMINATION 

29.1  Tennination of Agreement by the Authority "for cause" (including 

change of Control and/or insolvency of the Service Provider) 

This Agreement may be terminated by the Authority at any time by written 

notice (such notice to be effective on the date stated in that notice) if: 

29.1 . 1  the Service Provider i s  in material or continuing or persistent or 

repeated Default in respect of its obl igations under this Agreement 

and fails within twenty (20) Business Days of receipt of written 

notice (from and including the day on  which notice is deemed to be 

received) of the Default from the Authority to remedy the Default (to 

the Authority's satisfaction) or  the Default is not capable of being 

remedied (as determined by the Authority in its absolute discretion); 

29.1 .2 a Deemed Material Default occurs; 

29. 1 .3 there is a change in the Control of the Service Provider or any of its 

holding companies (as defined in Companies Act 2006 (as may be 

amended from time to time» which the Authority considers may: 

29.1 .3.1 have an adverse impact on the Services; and/or 

29.1 .3.2 adversely affect the Authority's reputation , 

provided that such notice is g iven by the Authority to the Service 

Provider within six (6) months from and including the date on which 

the Authority is notified by the Service Provider of such change in 

Control. The Service Provider shall p ro mptly notify the Authority in 

writing in the event of any change in Control to which this Clause 

29.1 .3  applies where such notification is not prohibited by Law; 

29.1 .4 any of the following events (or any event analogous to any of the 

following occurs in a jurisdiction other than  England and Wales) 

occurs in respect of the Service P rovider or any of its holding 
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companies (as defined in Companies Act 2006 (as may be 

amended from time to time» : 

29. 1 .4. 1 

29. 1 .4.2 

29.1 .4.3 

29.1 .4.4 

a court makes an order that the SelVice Provider be 

wound up or a resolution for a voluntary winding-up of 

the SelVice Provider is passed and such order is not 

discharged pursuant to I nsolvency Rules 1 986 rule 

7.47 within twenty-five (25) Business Days of such 

order; 

any receiver, administrative receiver, administrator 

(either pursuant to an administration order or an out of 

court appointment by way of n otice of appointment or  

notice of intention to appoint an administrator as set 

out in the Insolvency Act 1 986 Schedule 81)  or  

receiver manager is appointed except if they are 

removed but not replaced within twenty-five (25) 

Business Days or possession is taken by or o n  behalf 

of any creditor of any property of the SelVice Provider 

that is the subject of a ch arge; 

any voluntary arrangement is made for a composition 

of debts or a scheme of arrangement is approved 

under the I nsolvency Act 1 986 or the Companies Act 

2006 other than as a solvent reorganisation of the 

SelVice Provider; 

an administration order is made by any court, 

an ("'nsolvency Event") 

29. 1 .5 a breach by the SelVice Provider of its obligations u nder Clause 34 

(Assignment Novation and Other Disposals) occurs; 

29. 1 .6 fai lure by the SelVice Provider to meet and maintain the insurance 

requirements and to take out and maintain insurances (as 

applicable) in accordance with Clause 28 ( l nsurances and 

Treatment of Risk) ; 

1 567637 1 . 1 (CPD/004/1 09/01 9A) 

Computers hare Investor Services PLC 
63 



29. 1 .7 the Service Provider, through any act or omission to act, (other than 

for the provision of the Services in accordance with the terms of this 

Agreement), in the reasonable opinion of the Authority, brings the 

reputation of the Authority into disrepute; 

29. 1 .8 a breach by the Service Provider of the Law; and/or 

29. 1 .9 the Service Provider is in Default and as a result the Authority incurs 

costs, losses or damages that exceed seventy five per cent (75%) of 

the aggregate value of the relevant liability cap set out in Clause 

27.2. 1 (Cap on the Service Provider's liability). 

29.2 Termination of Services by the Authority "for cause" 

If circumstances arise which entitle the Authority to terminate this Agreement 

pursuant to Clause 29. 1 (above) the Authority may at its option (and without 

prejudice to any of its rights under Clause 29. 1 (above) or otherwise) by 

serving written notice upon the Service Provider (to be effective on such date 

as the Authority shall specify) terminate any part of the Services to which the 

Default or Deemed Material Default relates. 

29.3 Termination of Agreement without cause 

29.4 

The Authority shall be entitled to terminate this Agreement for convenience a t  

any time by serving not less than six (6) months' written notice (from and 

including the date notice is served) to the Service Provider. 

Termination of Services and/or this Agreement for continuing Force 

Majeure Event 

The Authority may during the continuance of any Force Majeure Event 

terminate: 

29.4. 1 the relevant partes) of the Services in accordance with Clause 32.2 

(Effect of suspension of a Service); and/or 

29.4.2 this Agreement by written notice to the Service Provider if a Force 

Majeure Event occurs which continues for more than ninety (90) 

Business Days from and including the date of the Force Majeure 

Event. 
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29.5 Consequences of expiry or termination 

29.5.1 Notwithstanding the expiry or termination of  this Agreement for any 

reason it  shafl continue in force to the extent necessary to give 

effect to those of its provisions which expressly or by implication 

have effect after termination. 

29.5. 2  Termination of this Agreement and/or any part o f  the Services shall 

not affect the rights of either Party accruing or accrued prior to its 

termination. 

29.5. 3  The Service Provider shall not b e  entitled t o  any compensation from 

the Authority on expiry of the Term. 

29 .5.4 The provisions of Paragraph 6 (Shortfall on termination of the 

Agreement) of Schedule 7 (Financing of the Scheme) shall apply on 

termination or expiry of this Agreement howsoever arising. 

29.6 Payment on Termination 

29.6. 1 The provisions of this Clause 29.6 (Payments on Termination) shall 

apply in the event of termination of this Agreement or the Services 

in accordance with Clause 29 (Termination) or otherwise where the 

Agreement is not extended beyond the Original Expiry Date. 

29. 6.2  If this Agreement is  terminated under Clause 29.1 (Termination of 

the Agreement "for cause") or Clause 29 .2 {Termination of Services 

( ,  by the Authority "for cause") then the Service Provider shall pay 

compensation to the Authority in an amount equal to the Service 

Provider Default Termination Sum in cleared funds on or prior to the 

fast day of the Term or the last day of the provision of the Services 

for a termination under Clause 29.2 (Termination of Services by the 

Authority "for cause") and no compensation shall be payable by the 

Authority to the Service Provider. 

29.6.3 I f  this Agreement or the Services are terminated under Clause 29.3 

(Termination of Agreement without cause) or Clause 29.4 

(Termination for continuing Force Majeure Event) then the Authority 

shall pay compensation to the Service Provider in an amount equal 

to the Authority Termination Sum in cleared funds on or prior to the 
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last day of the Term or the last d ay of the provision of the Services 

for a termination under Clause 29.2 (Termination of Services by the 

Authority "for cause"). 

30. EXIT MANAGEMENT 

30.1 The provisions of Schedule 1 0  (Exit Plan) shall apply in respect of the exit 

arrangements to be implemented in contemplation of and to effect: 

30.1 . 1  termination of a ny part of the Services under this Agreement; and 

30. 1 .2 termination or expiry of this Agreement. 

31 . EMPLOYEES 

The provisions of Sched u le 9 (Employees) shall apply to g overn the Parties' 

obligations in respect of Employees (as defined in Schedule 9 (Employees)). 

32. FORCE MAJEURE 

32.1 Effect of Force Majeure 

32. 1 . 1 S u bject to the remaining provisions of th is Cla use 32 (Force 

Majeure), to the extent that either Party is prevented from 

performing its oblig ations u nder this Agreement d ue to a Force 

M ajeure Event then that Party's duty to perform its obligation s  under 

this Agreement wil l (du ring the continuation of the Force Majeure 

Event) be read and construed a s  an obligation to perform such 

obligations to the best level achievable in the circumstances of the 

Force Majeure Event and that Party shal l  be relieved from liability 

under this Agreement where and to the extent that by reason of the 

Force Majeure Event it is  not able to perform its obligations under 

this Agreement. 

32.2 Effect of s us pe nsion of a Service 

To the extent that any Force Majeure Event results in the Whole or any part of 

the Services being suspended (which includes the whole or any part of the 

Services being del ivered to a level where it is of no practical benefit) then the 

Authority may at its sole discretion require the application of one of the 
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following options (and may change the option from time to time by written 

notice in accordance with the terms of this Clause 32.2): 

32.2 . 1 the Service Provider shall procure the provision of the suspended 

services from an alternative supplier until cessation of the 

suspension or may procure the provision of the suspended services 

direct from an alternative supplier; or 

32.2.2 the Service Provider shall provide such alternative services (during 

the period of the suspension) as will be calculated to minimise the 

disruption as a result of the suspension, 

provided that: 

32.2 .3  if the Authority exercises its option under this Clause 32.2 and the 

period of suspension lasts for more than twenty-five (25) Business 

Days from and including the date of suspension the Authority shall 

be required at the end of such period to do one of the following: 

32.2.3.1  

32.2. 3.2 

to select the other option; or 

to give written notice terminating the relevant 

suspended service upon which the re levant part of the 

Services shall terminate and the Authority shall have 

no liability to pay compensation in relation to a 

termination pursuant to this Clause 32.2; and 

32.2.4 the Service Provider shall pay to the Authority a proportion of the 

Accrued Interest for the period of the suspension calculated by 

reference to the extent of the suspended service. 

32.3 Conditions on claiming Force Majeure 

The Party seeking relief from its obligations due to a Force Majeure Event (the 

"Affected Party") shall not be entitled to invoke the provisions of Clause 32. 1  

(above) unless i t  ful ly  performs the following obligations: 

32.3 . 1  on becoming aware of any Force Majeure Event which gives rise, or 

which is likely to give rise, to any failure in the performance of its 

obligations under this Agreement, it notifies the other Party as soon 
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as reasonably practicable after becoming aware of such event, 

giving details of the Force Majeure Event, the obligations on its part 

which are or are likely to be affected and its reasonable estimate of 

the period for which such fai lure will continue o r  is likely to take 

place; and 

32.3.2 it provides written confi rmation and reasonable evidence of such 

Force Majeure Event within three (3) Business Days of notification 

(from and including the day on which notice is received) under 

Clause 32.3. 1 (above). 

32.4 Mitigation and cessation of Force M ajeure 

32.4 .1  

32.4.2 

As soon as reasonably practicable following notification under 

Clause 32.3 (above) the Parties shall consult with each other in 

good faith and use all reasonable endeavours to agree appropriate 

terms to mitigate the effects of the Force Majeure Event and to 

facilitate the continued performance of the Services. Without 

prejudice to Clause 32. 1 . 1  (above) where the Service Provider is the 

Affected Party it shall take steps in accordance with Good Industry 

Standards to overcome or minimise the consequences of the Force 

Majeure Event. 

The Affected Party shal l notify the other Party as soon as 

reasonably practicable after the Force Majeure Event ceases or no 

longer causes the Affected Party to be unable to comply with its 

obligations u nder this Agreement. Fol lowing such notification this 

Ag reement shall continue to be performed on the terms existing 

immediately before the occurrence of the Force Majeure Event. 

32.5 Termination of a Service and/or this Agreement fo r p rolonged Force 

Majeure 

The provisions of Clause 29.4 (Termination of Services and/or this Agreement 

for continuing Force Majeu re Event) shall apply in relation to termination of the 

whole or part of the Services and/or this Agreement due to prolonged 

occurrence of a Force Majeure Event. 
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33.  RIGHTS OF AUDIT AND ACCESS AND RECORD KEEPING 

33.1 The Service Provider shal l  comply with the provisions of Schedule 5 (Aud it, 

Access and Records) and Schedu le 1 4  (Security). 

33.2 Subject to Clause 21 .4 (Personal Data) the Service P rovider shal l  for a period 

of at least seven (7) years (or such lesser period as may be agreed in writing 

by the Parties) from and including whichever shal l  be the later date of: 

33.2. 1 the date of expiry or termination of this Agreement; 

33 .2.2 the date on which the Service Provider and any Sub-Contractors 

complete a l l  required Exit Assistance to the reasonable satisfaction 

of the Authority; or  

33.2 .3 s uch longer period as  may be required for the Service Provider to 

comply with its obl igations under this Agreement, 

maintain (and shal l  procure that for such period a l l  Sub-Contractors maintain) 

the following items: 

33.2.4 any Records or information required expressly o r  impl iedly in 

connection with the rights g ranted to the Authority and/or any of its 

agents under the terms of Schedule 5 (Audit, Access and Records); 

and 

33.2.5 such other records information and documentation as may be 

notified to it and required by the Authority from time to time in  such 

format as may be reasonably determined by the Authority. 

33.3 For the avoidance of doubt nothing in  this Clause 33 (Rights of Audit and 

Access and Record Keeping) shal l  be construed as requiring the Service 

P rovider to maintain paper records where an alternative format is avai lable. 

34. ASSIGNMENT NOVATION AND OTHER DISPOSALS 

34. 1  The Service Provider agrees that the Authority may assign ,  novate, sub­

contract or otherwise dispose of and be released from any or a l l  of its rights 

and/or obl igations under this Agreement: 
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34. 1 . 1  to any Contracting Authority (not being another Crown Body from 

whom the Authority is legally indivisible); or  

34. 1 .2 to any successor to the Authority or to any other body (including any 

private sector body) which substantial ly performs any of the 

functions that previously had been perfo rmed by the Authority; or 

34. 1 .3 any of the entities referred to or described in Clause 1 .2. 1 3  

(Definitions and Interpretation); or  

34. 1 .4 (only with the prior written consent of the Service Provider (which 

shal l  not be unreasonably withheld or delayed» to any other person,  

provided that the Authority's assignee or  successor in title undertakes in 

writing to the Service Provider to be bound by the obligations of the Authority 

under this Agreement. 

34.2 Subject to C lause 35 (Approval of Sub-Contractors) this Agreement is 

personal to the Service Provider. The Service Provider shall not assign 

novate or otherwise transfer or d ispose of a ny of its rights obl igations or  

l iabilities under th is  Agreement and any attem pt by the Service Provider to 

assign novate or otherwise transfer or dispose of its rights or obligations in 

violation of this C lause 34.2 shal l  be nu l l  and void as between the parties. 

35. 

35.1 

APPROVAL OF SUB-CONTRACTORS 

The Service Provider sha l l  not subcontract any of its obligations i n  this 

Agreement to any Sub-Contractor without the prior written approval of the 

Authority which shal l  not be unreasonably withheld or delayed. Where the 

Authority has failed to notify the Service Provider  that: 

35. 1 . 1  the proposed Sub-Contractor i s  approved; 

35.1 .2 the proposed Sub-Contractor is not approved; or 

35. 1 .3 the Authority requires further information or time in order to consider 

its approval ;  

within twenty (20) Business Days from and including the date of receipt of the 

Service Provider's request for approval the proposed Sub-Contractor shall be 

deemed approved. For the avoidance of doubt ,  the Sub-Contractors named in 
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Schedule 1 5  (Sub Contractors) shal l  be deemed to have been a pproved by 

the Authority as at the Effective Date. 

35.2 The Authority may withhold or delay its approval where it considers that: 

35.2.1  the appointment of a proposed Sub-Contractor may bring the 

Authority into disrepute or otherwise to affect adversely the 

reputation or commercial standing of the Authority, any C rown Body 

or any Contracting Authority; and/or 

35.2.2 the appointment of a proposed Sub-Contractor may be a threat to 

the health, safety a nd/or security of a ny of the bodies referred to in 

Clause 35.2. 1 (above) or any of their personnel; and/or 

35.2.3 the appointment of a proposed Sub-Contractor may prejudice the 

provision of the Services or may be contrary to the interests of the 

Authority; a nd/or 

35.2.4 the proposed Sub-Contractor is considered by the Authority (in its 

absolute discretion) to be unreliable  and/or has not provided 

reasonable services to its other customers. 

35.3 In making a request for approval pursuant to Clause 35.1 (above) the Service 

Provider shall provid e the Authority with the following information about the 

proposed Sub-Contractor: 

35.3.1  its name and address; 

35.3.2 a copy of the proposed sub-contract; 

35.3.3 (to the extent that it is not apparent from the proposed sub-contract 

or the proposed sub-contract is not available or finalised) the 

pu rposes for which the proposed S u b-Contractor will be employed 

including the scope of a ny Services to be provided by the proposed 

S ub-Contractor; 

35.3.4 where the proposed Su b-Contractor is a member of the same group 

of companies as the Service Provider or under common control,  

evidence that demonstrates to the reasonable satisfactio n  of the 
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Authority that the proposed sub-contract has been agreed on "arms­

length" terms; and 

35.3.5 any further information reasonably requested by the Authority. 

35.4 The Service Provider shall ensure that the terms of this Agreement (as 

relevant) are fully reflected in the terms of any contract with each Sub­

Contractor and that each Sub-Contractor shall at all times be bound by t he 

obligations of the Service Provider under this Agreement. The Service 

Provider shall ensure that its Sub-Contractors perform the obligations of the 

Service Provider delegated to them in all respects as if they were a party to 

this Agreement owing to the Authority all those obligations and duties of the 

Authority as provided in this Agreement. The Service Provider shall procure 

that all Sub-Contractors procure maintain and observe all Approvals required 

to perform any obligations of the Service Provider under this Agreement sub­

contracted to it by the Service Provider. 

35.5 The Service Provider shall ensure that its arrangements with Sub-Contractors 

do not contain: 

35.5.1 payment terms that wi l l  unfairly prejudice the Authority in relation to 

payments on termination (for example, by back-loading payment 

terms); and 

35.5.2 a prohibition or restriction on the Sub-Contractor entering into any 

contract directly with the Authority . 

35.6 The Service Provider shall ensure that all arrangements with Sub-Contractors 

contain a provision: 

35.6.1 

35.6.2 

requiring the Service Provider to pay any undisputed sums which 

are due from it to the SUb-Contractor within a specified period not 

exceeding thirty (30) days from the receipt of a valid invoice; and 

a right for the Authority to publish the Service Provider's compliance 

with its obligation to pay undisputed invoices within the speCified 

payment period. 

35.7 The Service Provider shal l :  
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35.7. 1 pay any undisputed sums which are due from it to a Sub-Contractor 

within th irty (30) days from the receipt of a valid invoice; 

35.7.2 include within any report(s) produced by it pursuant to this 

Agreement a summary of its compl iance with Clause 35.7. 1 (above) 

such d ata to be certified by the Service Provider Contract Manager 

as being accurate and not misleading.  

35.8 Notwithstanding any provision of C lause 20 (Confidentiality) and 43 

(An no uncements and Publicity), if the Service Provider notifies the Authority 

that the Service Provider has failed to pay a Sub-Contractor's undisputed 

invoice within thirty (30) days of receipt, or the Authority otherwise discovers 

the same, the Authority shall be entitled to publish the details of the late or 

n o n-payment (including o n  g overnment websites and i n  the press). 

35.9 The Service P rovider shal l  procure that each Su b-Contractor shal l  impose 

o bligations o n  their sub-contractors engaged in connection with the Services 

and this Agreement i n  the same terms as those imposed on it pursuant to 

C lauses 35.6 and 35.7 (above) and shal l  procure that each Sub-Contractor 

complies with such terms. 

35. 1 0  The Service Provider acknowledges and agrees that the sub-contracting of al l  

o r  a ny of its obligations under this Agreement shal l  not to any extent relieve 

the Service P rovider of any of its liabilities under this Agreement and the 

actions and omissions of Sub-Contractors (including those of their officers, 

employees and/or agents and their agents' officers and employees) shall be 

d eemed to be the actions and omissions of the Service Provider. 

35. 1 1 The Service Provider shall notify the Authority of any change affecting a Sub­

Contractor which may have a material impact on the provision of the Services 

together with a l l  reasonable information to enable the Authority to consider the 

l ikely i mpact of the change and the Parties shal l  discuss and seek to agree 

ways i n  which any adVerse impact m ay be minimised. 

36. CORRUPT GIFTS AND PAYMENTS OF COMMISSION 

36.1 The Service Provider shall notify the Authority immediately u pon becoming 

aware that any Prohibited Act addressed in this Clause 36 (Corrupt Gifts and 

Payments of Commission) has or may h ave been committed . 
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36.2 Subject to Clause 36.3 (below) if the Service Provider! any Service Provider 

Personnel or anyone otherwise employed by the Service Provider commits 

any Prohibited Act then it shal l be a Deemed Material Default for which the 

Authority may terminate this Agreement and/or any Services in accordance 

with Clause 29 (Termination) provided always that such termination shall not 

prejudice or affect any right of action or remedy which shal l  have accrued or 

shall thereafter accrue to the Authority. 

36.3 If a Prohibited Act is committed by an employee of the Service Provider acting 

independently of the Service Provider then the Authority may give notice to the 

Service Provider of termination and this Agreement and/or any part of the 

Services (as specified in the notice of termination) will terminate, un less w�hin 

twenty (20) Business Days from and including the date of receipt of such 

notice the Service Provider terminates the employee's employment and (if 

necessary) procures the performance of such part of the Services by another 

person. 

36.4 If a Prohibited Act is committed by a Sub-Contractor or by an employee of a 

Sub-Contractor not acting independently of the Sub-Contractor then it shall be 

a Deemed Material Default and the Authority may give notice to the Service 

Provider of termination and this Agreement and/or any part of the Services (as 

specified in the notice of termination) will terminate, unless within twenty (20) 

Business Days from and including the date of receipt of such notice the 

Service Provider term inates the relevant sub-contract and procures the 

performance of such part of the Services by another person which other 

person shal l  for the avoidance of doubt be subject to approval by the Authority 

in  accorda nce with the Clause 35 (Approval of Sub-Contractors) .  

36.5 I f  a Prohibited Act is committed by an employee of a Sub-Contractor acting 

independently of that Sub-Contractor then it shall be a Deemed Material 

Default and the Authority may give notice to the Service Provider of 

termination and this Agreement a nd/or any part of the Services (as specified in 

the notice of termination) will terminate, unless within twenty (20) Business 

Days from and  including the date of receipt of such notice the Service P rovider 

procu res that the employee of the Sub-Contractor is removed permanently 

from performan ce of any of the Services or  duties connected with this 

Agreement and procures the performance of such part of the Services by 

another person. 
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36.6 If a Prohibited Act is committed at the direct or indirect instigation (as 

determined by the Authority in its absolute discretion) of the Service Provider 

by any other person not specified in Clause 36.2  (above) or referred to in  

Clauses 36.3 to 36.5 (above) then it shal l  be a Deemed Material Default and 

the Authority may give notice to the Service Provider of termination and this 

Agreement and/or any part of the Services (as specified in the notice of 

termination) will terminate u n less within twenty (20) Business Days from and 

including the date of receipt of such notice the Service Provider procures that 

such person is removed permanently from the performance of any of the 

Services or d uties connected with th is Agreement and procures the 

performance of such part of the Services by another person. 

36.7 Any notice of termination u nder this Clause 36 (Corrupt Gifts and Payments of 

Commission) shall  specifY: 

36,7, 1 the nature of the Prohibited Act; 

36.7.2 the identity of the person whom the Authority believes has 

committed the Prohibited Act (if known); and 

36.7.3 whether the Authority wishes to terminate this Agreement andfor 

a ny part(s) of the Services. 

36.8 The decision of the Authority shall be final a nd conclusive in any d ispute, 

d ifference or questio n arising in respect of: 

36.8. 1  the interpretation of this Clause 36 (Corrupt Gifts and Payments of 

Commission);  and 

36.8.2 the rights of the Authority under this C lause 36 (Corrupt Gifts and 

Payments of Commission) to terminate this Agreement a nd/or any 

part(s) of the Services. 

37. CONFLICT OF INTEREST 

37. 1 I n  providing the Services the Service Provider shal l  not do anything or 

knowingly or negligently permit a situation to arise whereby a conflict may be 

created between the interests of the Authority and the Service Provider or 

which may be likely to prejudice its independence and objectivity in providing 

the Services. The Service Provider shall not accept bribes improper 
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commissions o r  other improper financial inducements from any suppliers or 

Sub-Contractors in relation to the Services. 

37.2 Where the p rovision or planning of Services involves the selection of (or 

advice u po n  the selection of) alternative courses of action (including refraining 

from a particular course of action) or the a cquisition or advice upon the 

acquisition of g oods services and rights, the Service Provider shall  make such 

selection or acquisition or give such advice in an impartial i ndependent and 

u nbiased manner and in the best interests of the Authority. 

37.3 In the event of the Service Provider becoming aware of any conflict of interest 

(whether such existed o n  or before the Effective Date o r  has come to exist 

thereafter) it shall immediately notify the Authority of such in  writing providing 

ful l  particulars of the conflict of interest together with any additional  information 

which the Authority may req uire in connection with the conflict of interest. 

37.4 If the Authority considers that the conflict of inte rest notified to it u nder Clause 

37.3 (above) is capable of being avoided or removed the Authority may 

require the Service Provider to take such steps as the Authority may 

determine as are necessary to avoid or (as the case may be) remove such 

conflict of interest. 

37.5 I n  the event that: 

37.5.1  the Service Provider fails to avoid or  remove such conflict as 

required in  Clause 37.4 (above) or  such conflict cannot in  the view 

C .  of the Authority be avoided or removed; or 

37.5.2 the Authority considers that a conflict of interest existed at or  p rior to 

the Effective Date which could have been discovered by the Service 

Provider's due diligence and which should have been disclosed in 

writing by the Service Provider prior to the Effective Date, 

such matter shall be deemed to constitute a Deemed Material Default. 

37.6 Any dispute in respect of this Clause 37 (Conflict of I nterest) shall be 

determined through the Dispute Resolution Procedure. 
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38. COMPLIANCE WITH LAW AND DATA STANDARDS 

38.1  Subject to Clause 39 (Changes in Law and Data Standards), the Service 

Provider shal l  perform its obligations under this Agreement in a manner that 

complies with al l  applicable Laws and Data Standards in relation to or 

otherwise relevant to its obligations under this Agreement and shal l promptly 

notify the Authority if it receives any oral or written allegation of non­

compliance with any Law and/o r Data Standard.  

38.2 

39. 

39. 1  

39.2  

The Service Provider shall use a l l  reasonable endeavours to mitigate the 

effects of any Authority Specific Change in Law and any Authority Specific 

Change i n  Data Standards and to reduce any cost increases it may incur as a 

result of any Authority Specific Change in Law a nd/or Autho rity Specific 

Change in Data Standards. 

CHANG ES IN LAW AND DATA STANDARDS 

The Service Provider shal l  bear the cost of ensuring that the Services and this 

Agreement comply with: 

39. 1 . 1  a l l  changes i n  Law; and 

39. 1 .2 all changes in Data Standards, 

except for any Authority Specific Change in Law and any Authority Specific 

Change in Data Stand ards .  

In  the  case of  any Authority Specific Change i n  Law and/or any  Authority 

Specific Change in Data Standards  the Service Provider shal l  be entitled to 

recover any agreed additional costs of performing the Services from the 

Authority. Any such costs shal l  be adjusted to take into account the obligation 

of the Service Provider under Clause 38.2 (above) to mitigate the effects of 

such Authority Specific Change i n  Law or Authority Specific Change i n  Data 

Standards (as the case may be) and shal l  be further reduced by any savings 

in costs achieved by the Service Provider as a result of the Authority Specific 

Change in Law or Authority Specific Change in Data Standards (as the case 

may be). 
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40. WAIVER 

40. 1  The rights and  remedies of  either Party in  respect o f  this Agreement shal l not 

be d iminished, waived or extinguished by the g ranting of any indulgence, 

forbearance or extension of time granted by such Party to the other nor by any 

fai lu re of. or delay by the said Party i n  ascertaining or  exercising any such 

rights or remedies. Any waiver of any breach of this Agreement shal l  be in 

writing and signed by both Pa rties. The waiver by either Party of any breach 

of this Agreement shal l  not prevent the subsequent e nforcement of any 

subsequent breach of that provision and shal l  not be deemed to be a waiver of 

any subsequent breach of that or any other provision.  

4 1 . REMEDIES 

41 . 1  The rig hts a nd remedies provided by this Agreement are cumulative a n d  may 

be exercised concurrently or separately and the exercise of any one remedy 

shal l  not exclude the exercise of any other remedy and un less otherwise 

provided in this Agreement a re not exclusive of any right or remedies provided 

at Law or in equity or otherwise under this Agreement. 

42. THIRD PARTY RIGHTS 

Save for the right provided to a New Service Provider at Paragraph 1 0.1 of 

Schedule 9 (Employees), a person who is not a Party to this Agreement shal l 

not have any rights under the Contracts (Rights of Third Parties) Act 1 999 to 

enforce any term of this Agreement. This does not affect any right or  remedy 

of a third party which exists or is available apart from the Contracts (Rights of 

Third Parties) Act 1 999 and does not apply to the Crown. 

43. ANNOUNCEMENTS AND PUBLICITY 

43.1  Save as specified in  this Clause 43 (An nouncements and Publicity) o r  with the 

prior written consent of the other Party, neither Party shal l  make any public 

announcement or otherwise publicise the existence of or d isclose to any 

person the terms of this Agreement in any way. 

43.2 Both Parties shal l  take al l  reasonable steps to ensure the observance of the 

provisions of this Clause 43 (Announcements and Publicity) by al l  their 

employees, agents, consultants and sub-contractors. 
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43.3 The Authority shal l  be entitled to publicise this Agreement: 

43.4 

43.3. 1 in accordance with any legal  obligation u pon the Authority. including 

any examination of this Agreement by the National  Audit Office; 

43.3.2  in  t h e  circumstances specified in Clauses 20 (Confidentiality) and 22 

(Freedom of I nformation); and 

43.3 .3 in  accordance with proper parliamentary or governmental 

procedu res or practice (including but not limited to publ ication on 

Contracts Finder and o bligations to report to Parliament and in 

accordance with Parliamentary orders). 

Where reasonably possible the Authority shall  give the Service Provider prior 

written notice of any pu blication pursuant to this Clause 43 (Announcements 

and Publicity). 

43.5 The Parties acknowledge that current governmental guidance requires the 

Authority to publish this Agreement on Contracts Finder and the National Audit 

Office has the right to publish detai ls  of this Agreement (including details 

subject to Clause 20.6 (Confidential ity) and any Commercially Sensitive 

I nformation) in its reports produced pursuant to the N ational Audit Act 1 983 

(as may be amended) whether to Parliament or otherwise. 

43.6 

44. 

44.1 

The Service Provider shal l  not make any public a nnouncements or publicise 

the Scheme or the Services in a manner which expresses or may be 

perceived to express a political bias, including lobbying, without the Authority's 

prior consent. 

FURTHER ASSURANCE 

Each Party shall at its own cost and expense do or procure to be done al l  such 

further acts and th ings and execute or procure the execution of all such 

d ocuments as may from time to time be necessary for the purpose of giving 

effect to the provisions of and the benefits and rights granted pursuant to this 

Agreement. 
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45. COSTS 

45.1 Each Party shal l  pay its own costs and expenses relating to the negotiation, 

preparation,  execution and implementation of this Agreement and of each 

document referred to in it unless this Agreement expressly provides otherwise. 

46. OFFICIAL SECRETS ACT 

The Service Provider acknowledges that the Official Secrets Act 1 91 1  to 1 989 

and section 1 82 of the Finance Act 1 989 apply throughout the Term and shal l 

continue to apply after the expiry or earlier termination of this Agreement. The 

Service Provider shall ,  and shall procure that all Sub-Contractors shall ,  take all 

reasonable steps to ensure that the Service Provider, Sub-Contractors and 

Service Provider Personnel are aware of the provisions of the Official Secrets 

Acts 1 91 1 to 1 989 and section 1 82 of the Finance Act 1 989 and understand 

that these provisions apply throug hout the Term and shal l  continue to apply 

after the expiry or earlier termination of this Agreement. 

47. ENTIRE AGREEMENT 

47.1 This Agreement constitutes the entire agreement and understanding between 

the Parties in respect of the Services and all matters dealt with in this 

Agreement and supersedes any previous ag reement between the Parties 

relating to su ch matters n otwithstanding the terms of any previous agreement 

or arrangement expressed to survive termination or expiry. 

47.2 The Service Provider irrevocably and unco nditionally waives any right it may 

have to claim damages for and/or to rescind this Agreement because of 

breach of any warranty not contained in this Agreement or any 

misrepresentation whether or not contained in this Agreement, save for any 

fraudulent misrepresentation.  

48. SEVERANCE 

48.1 If any provision of this Agreement is  held invalid, il legal or unenforceable for 

any reason such provision shall be severed and the remainder of the 

provisions of this Agreement shal l  continue in fu ll force without affecting the 

remaining provisions of this Agreement. 
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48.2 If any provision of this Agreement is held to any extent invalid or 

unenforceable the Parties agree to immediately commence n egotiations in 

good faith in  order to remedy such invalidity or unenforceability and substitute 

a valid and enforceable provision which achieves to the greatest extent 

possible the economic legal and commercial objectives of the invalid or 

unenforceable provision . 

49. NOTICES 

49. 1 Any notice given under or in relation to this Agreement s hall be i n  writing and 

signed by or on behalf of the Party giving it and be served by hand, pre-paid 

first class post, recorded delivery. registered post or email on: 

The Authority: Authority Contract Manager 

The Service Provider: Service Provider Contract M anager 

and such addresses as may be notified by either Party to the other in writing in  

respect of  the Authority Contract Manager and Service Provider Contract 

Manager (as a pplicable). 

49.2 A notice shal l  be d eemed to have been received: 

49.2 . 1  i f  delivered personally. a t  the  time of delivery; o r  

49.2.2 in  the case of pre-paid first class post, recorded delivery o r  

registered post tw o  (2) Business Days from a n d  including the date 

of posting if from and to an address in the United Kingdom and five 

(5) Business Days from and including the date of posting if from or 

to an address elsewhere in  the World un less such notice is returned 

as u ndelivered; or 

49.2 .3 in the case of email at the time the email enters the recipient's 

designated information system provided that no error message 

indicating fai lure to deliver has been received by the sender and 

provided further that a confirmation copy of the email is  on the same 

1 5676371.1  (CPDfOO4/109f019A) 

Computers hare Investor Services PLC 
81 



c 

day that  the email is sent, sent by pre-paid first class in the manner 

provided in this Clause 49 (Notices), 

provided a lways that if deemed receipt occurs before 9am on a Business Day 

the notice shall be deemed to have been received at 9am on that day and if 

deemed receipt occurs after 4pm on a Business Day or on a day which is not 

a Business Day the notice shall be deemed to have been received at 9am on 

the next Business Day. 

50. RELATIONSHIP OF THE PARTIES 

Nothing in this Agreement is intended to create a partnership or joint venture 

or relationship of employer and employee or principa l a nd agent between the 

Parties and no employee of the Service Provider shall be deemed to be or 

have become an employee of the Authority. Neither Party s hal l  have authority 

to make representations. act in  the name of or on behalf of or otherwise bind 

the other Party and accordingly nothing in this Agreement shal l  impose any 

liabi lity on the Authority in respect of any l iability incurred by the Service 

Provider to a ny third party. 

5 1 .  COUNTERPARTS 

52. 

This Agreement may be executed in any number of counterparts, each of 

which when executed and delivered shall be an original  and al l  the 

counterparts together shal l  constitute one and the same instrument. 

VALIDITY OF DOCUMENTS 

52.1 The Service P rovider undertakes to take usual  and proper precautions in  

accordance with applicable Good I ndustry Standards for the purpose of 

ascertaining the validity of any document (including a ny form of approved 

electronic media) presented in connection with its obligations under this 

Agreement. 

52.2 Without prejudice to and subject to any requirements of Law it is agreed that 

the Service P rovider s ha ll not be u nder any d uty to verify the validity of the 

execution of any document un less the particu lar circumstances of a case are 

such as reasonably to put the Service Provider on enqUiry as to the possible 

invalidity of such document. The Service Provider shall in the absence of 

manifest error be entitled to act upon instructions given to It by any Landlord o r  
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tenant in accordance with the terms of this Agreement. For the avoidance of 

doubt the Authority shall have no liabil ity to the Service Provider for any 

losses, damages , costs, claims or expenses arising from the invalidity of a ny 

document relied upon by the Service Provider in the operation and delivery of 

the Services. 

53. GOVERNING LAW AND JURISDICTION 

53. 1 This Agreement and any d ispute arising out of or in connection with it shall be 

subject to the laws of England and Wales save that in relation to any matter on 

which the laws of England and Wales conflict it shall be governed by the laws 

of England o nly. 

53.2 Without prejudice to Clause 1 9  (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. 

EXECUTED AND DELIVERED AS A DEED 

Executed as a Deed by 

Secretary of State for 

Comm unities and Local 

Government 

acting by 

Witness Name 

Address 

Occupation 
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Computers hare Investor ) 

Services PLC 

acting by 
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Accrued Interest 

Achieve or Achieved 

ADR 

Affected Services 

Agreement 

SCHEDULE 1 - DEFINITIONS 

has the meaning given to it  in  Schedule 7 (Financing the 

Scheme); 

has the meaning given to it in Schedule 1 7  

( I  mplementation); 

means the a lternative dispute resolution procedu re 

developed and used by the Service Provider for the 

resolution of disputes betlNeen Landlords and tenants 

arising i n  connection with the Scheme; 

has the meaning g iven to it in Schedule 9 (Employees); 

means the body of this document together with its Recitals, 

Schedules, Annexes and Appendices; 

Alternative Sc heme Provider means Tenancy Deposit Solutions Limited (registered in 

England with company number 05861 648) and The Dispute 

Service Limited (registered in England with company 

number 04851 694) or such other provider as the Authority 

shall notify to the Service Provider throughout the Term; 

Anticipated Assigned 

Employees 

Anti -0 iscrimination 

Legislation 
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has the meaning g iven to it in Schedule 9 (Employees); 

means the H uman Rig hts Act 1 998, the Equality Act 201 0, 

the Part-time Workers (Prevention of Less Favourable 

Treatment) Regulations 2000, the Fixed-term Employees 

(Prevention of Less Favourable Treatment) Regulations 

2002, the Flexible Working (Elig ibility, Com plaints a nd 

Remedies) Regulations 2002, the Flexible Working 

(Procedural Requirements) Regulations 2002, and a ny 

relevant Treaty, D irective, Regu lation or Recommendation 

of the European Union and for the avoidance of doubt 
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Approvals 

includes any statutory modification or re-enactment; 

means regulatory and governmental licences, consents, 

clearances, approvals, authorisations and permissions 

necessary for provision of the Services; 

Approved Alternative means a scheme provider managing and administering a 

Scheme Provider Scheme or insurance based scheme under the Housing Act 

2004 (as amended) pursuant to a formal agreement with the 

Authority; 

Assessment Date 

Assessment Period 

Ass igned Employees 

Associated Company 

Audit 

Audit Agents 

Audit Remedial Plan 

Audit Report 

Authority Contract Ma nager 
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has the meaning given to it in Schedu le 1 3  (Perfonnance 

Management); 

has the meaning given to it in Schedule 1 3  (Perfo�ance 

Management); 

has the meaning g iven to it in Schedule 9 (Employees); 

means any subsidiary or holding company of a Party o r  a 

Sub-Contractor, o r  a subsidiary or a holding company of any 

such ho lding company; 

has the meaning given to it in  Schedule 5 (Audit, Access 

and Reports); 

has the meaning given to it in SchedUle 5 (Audit, Access 

and Reports); 

has the meaning g iven to it in Schedule 5 (Audit, Access 

and Reports); 

has  the meaning given to it in Schedule 5 (Audit, Access 

and Records); 

means the person appointed by the Authority in accordance 
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Authority Data 

Authority IP  

Authority Personnel  

Authority RFC 

with Paragraph 4 of Schedule 1 1  (Contract Management); 

means any information in whatever form which concems 

End-Users or relates to the Scheme and which is held by or  

on,  entered into, generated or  processed by o r  retrievable 

from the systems (or any part thereof) established by or on 

behalf of the Service Provider to administer the Scheme 

with or without modification; 

means IP which is wholly owned by the Authority; 

means employees, officers, consu ltants , contractors, agents 

and representatives of the Authority; 

has the meaning given to it in Schedule 6 (Change Control 

Procedure); 

Authority S pecific Change In means a Change in Data Standa rds which exclusively 

Data Standards relates to or  exclusively affects the Authority and the 

Services and which was not foreseeable as at the Effective 

Date; 

Authority Specific Change In means a Change in Law which exclusively relates to or  

Law exclusively affects the Authority and the Services and which 

was not foreseeable as at the Effective Date; 

Authority Step-In Triggers 
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means either: 

(a) where the Authority reasonably believes that the 

Service Provider is about to commit a Default which 

will materially prevent o r  materially delay the 

performance of the Services or any part of the 

Services and/or which will prevent the Services 

being provided in accordance with the Service 

Levels and/or which will have an adverse material 

impact on the business of the Authority or on the 

running of the Scheme {this l imb being known as the 
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Authority Termination Sum 

Base Case 

Bespoke l P  

B usiness A s  Usual Notice 

Business Continuity Plan 
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"Provisional Step-In Trigger") ; 

(b) where the Authority considers it necessary in o rder 

to carry out any of its statutory obligations, functions 

o r  other duties as a Contracting Authority and in 

respect of which the Service Provider has been or  

will be unable to perform such obligations, functions 

or  other duties; o r  

(c) the occurrence of a Force Majeu re Event; 

means the provable costs committed to by the Service 

Provide r  prior to termination or incurred by the Service 

Provider as a result of such termination provided that, from 

the date of notice of such termination,  the Service Provider 

shall not commit itself to any further unnecessary costs 

other than those genuinely incurred in o rder to fulfil its 

remaining obligations under this Agreement or the relevant 

Services under this Agreement if terminated under Clause 

29.2 (Termination of Service by the Authority "for cause") 

(as applicable) and in a ll other respects shal l  otherwise 

mitigate any losses , liabi lities, costs and expenses; 

means the financial model set out at Schedule 21 (Sase 

Case) of this Agreement; 

means I P  created by the Service Provider (or a Sub­

Contractor or any third party on behalf of the Service 

Provider) pursuant to or in relation to this Agreement 

including delivering, establishing and running the Scheme 

and in any updates, modifications, enhancements and new 

releases but excluding any Copyright in End User Materials; 

has the meaning given to it in Schedule 8 (Disaster 

Recovery); 

has the meaning given to it in Schedu le 8 (Disaster 

88 



c·  

Business Day 

Capital Costs 

CCN 

Change 

Change Control Procedure 

Recovery); 

means a day (other than a Saturday or Sunday) on which 

banks are ord inari ly open for business in the City of London; 

mean those costs which wou ld be treated as capital costs 

according to generall y  accepted accounting p rinciples within 

the UK which sha l l  include any cost actually incurred by the 

Service Provider in respect of assets used in the provision 

of the Services (to the extent that risk a nd title in any asset 

is not held by the Service Provider); 

has the meaning given to it in Schedule 6 (Change Control 

Procedure); 

has the meaning g iven to it in Schedu le 6 (Change Control 

Procedure); 

means the processes for changing the Services and/or this 

Agreement which are set out in Schedule 6 (Change Control 

Procedure); 

Change Implementation Plan has the meaning given to it i n  Schedu le 6 (Change Control 

P rocedure); 

Change Response 

Commercially Available 

Software 

Commercial ly  Sensitive 

I nformation 
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has the meaning given to it in Schedu le 6 (Change Control 

Procedure); 

means Software which is generally available for l icensing to 

any person on terms (including price) that would reasonably 

be regarded by the Authority as industry standard terms; 

means the information listed in S chedule 1 6  (Commercial ly 

Sensitive I nformation), comprising information of a 

commercially sensitive n ature relating to the Service 

Provider, Service Provider IP or its bUsiness which , if 

disclosed, would cause the Service Provider significant 

89 



c� , 

Conditions Precedent 

Confidential I nformation 

Contract Year  
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commercia l disadvantage or material financial loss ; 

means the matters listed in Schedule 2 (Conditions 

Precedent); 

means all information in any form (including without 

l imitation a l l  Personal Data) which is confidential in nature or  

which may reasonably be regarded as such: 

(a) whether or not that information is marked or 

designated as confidential or proprietary; 

(b) whether or not d isclosed by one Party to the other 

Party; 

(c) whether a rising prior to this Agreement or during the 

Term; and 

(d) whether commercial, financial ,  technical or otherwise, 

including a l l  t rade secrets, processes, plans, intentions, 

product information, financial and other books, records, 

accounts, forecasts, and analyses, technical data, know 

how, models, reports, d rawings, designs, specifications and 

schedules whether or  not relating to the Services together 

with all developments, modifications, additions, a lteration s  

a n d  a mendments thereto, information relating t o  market 

opportunities, transactions, business undertaken or to be 

undertaken by the disclosing Party, information concerning 

that Party's customers, clients, suppliers, hold ing companies 

and/or subsidiaries, made by either Party in the course of 

performance of this Agreement together with the terms of 

this Agreement and the content of the procurement process 

which preceded the entering into of this Agreement; 

means a period of twelve ( 12) months from and including 

the Service Commencement Date or any anniversary 

thereof; 
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c 

Contracting Authority 

Contracts Finder 

Control 

Convictions 

Copyright 

1 567637 1 . 1  (CPDl00411 09101 9A) 

Computershare Investor Services PLC 

means a contracting a uthority as defined in Regulation 3(1) 

of the Public Contracts Regulations 2006 (as amended); 

means the web-based procurement portal provided by or on 

behalf of the Cabinet Office and available at: 

https:llwww.gov.uklcontracts-finder; 

means: 

(a) 

(b) 

the a cquisition of fifty per cent (50%) or more of the 

share capital in the Parent Company Guarantor o r  

Sub-Contractor ( a s  applicable) ; 

the acquisition of shares in the Parent Company 

Guarantor o r  Sub-Contractor (as applicable) having 

the right to cast fifty per cent (50%) or more of the 

votes capable of being cast in general meetings of 

the Parent Company Guarantor or S ub-Contractor 

(as the case may be); 

(c) the ability to determine the composition of the 

majority of the board of directors (or like body) of the 

Parent Company Guarantor or S u b-Contractor (as 

applicable); or 

(d) control (as defined in section 1124 of the 

Corporation Tax Act 2010) of the Parent Company 

Guara ntor or Sub-Contractor (as appricable), 

and "Controls" and ·Controlled" shall be construed 

accordingly; 

has the meaning given to it in Schedule 9 (Employees); 

h as the meanin g  given to it in Clause 23.2 ( Intel lectual 

Property); 
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Correction Plan has the meaning g iven to it i n  Schedule 1 7  

( Imp lementation); 

CP Longstop Date means 31 March 201 6; 

Crown Body means any department, office or agency of the Crown; 

Crown Servant has the meaning set out in section 1 2  of the Official Secrets 

Act 1 989; 

Data Control ler has the meaning set out in section 1 (1 ) of the DPA; 

Data Processor has the meaning set out section 1 (1) of the DPA; 

Data Protection Information means the information to be provided to Data Subjects by 

the Service Provider on behalf  of the Authority as specified 

by the Authority from time to time; 

Data Standards 

Data Subject 

Data Subject Request 

DBS 

Deemed Material Defau lt 
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means data standards complying with the UK Government 

"Open Standards Principles" available at: 

httos:llwww.aov.uklgovernmentlpublications/ooen­

standards-principles/open-standards-principfes; 

has the meaning set out in section 1 ( 1 )  of the DPA;  

means a Subject Access Request or  other request or 

objection received from a Data Subject under the DPA; 

means the Disclosure and Barring Service sponsored by the 

Home Office; 

means a Defa u lt so designated in this Agreement which 

entitles the Authority to terminate this Agreement or any 

partes) of the Services in accordance with Clause 29 

(Termination) including at: 
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Default 

Delay 

Deposit 

Deposit Holder 

Deposit Pool 

Directive 

Disaster 

Disaster Recovery Plan 
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(a) Clauses 7.1 .3, 8.3. 1 0, 1 5.1 .2,  23.1 1 ,  36 and 37; 

(b) Paragraph 1 1  of Schedule 8 (Disaster Recovery); 

and 

(c) Clause 8 (Performance M anagement) and Schedule 

1 3  (Performance Management); and 

(d) Sched ule 5 (Audit, Access and Records); 

means any breach of a Party's o bligations under this 

Agreement or any act or omission, negligence or statement 

of either  Party, its employees, agents or  sub-contractors or 

its sub-contractors' employees or agents in connection with 

or in relation to this Agreement and in respect of which such 

Party is liable to the other; 

has the meaning given to it in Schedule 1 7  

( Implementation); 

means each deposit relating to a property received by the 

Service Provider from a Landlord (or a Landlord's 

authorised representative) pursuant to the Scheme; 

means the meaning given to it in  Schedule 7 (Financing of 

the Scheme); 

has the meaning given to it in Schedule 7 (Financing of the 

Scheme); 

means the Acquired Rights Directive (Council Directive 

2001 /23/EC); 

has the meaning given to it in Schedule 8 (Disaster 

Recovery); 

has the meaning given to it in Schedule 8 (Disaster 
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Recovery); 

Disaster Recovery Services means the g roup of services to be provided by the Service 

Provider in accordance with the Disaster Recovery Plan a nd 

Schedule 8 (Disaster Recovery) which may involve the 

provision of relevant Services by alternative means and a ny 

other services required to restore the Services to normal 

running; 

Dis pute 

Dispute 

P rocedure 

DPA 

EEA 

Effective Date 

Emergency Audit 

Emp loyees 

Emp loyee Liability 

I nformation 

End User 

h as the meaning given to it in Clause 1 9.1  (Dispute 

Resolution); 

Resolution means the escalation and d ispute resolution procedure set 

out in Clause 1 9  (Dispute Resolution) and Schedule 1 9  

(Dispute Resolution); 

means the Data P rotection Act 1 998; 

means the European Economic Area; 

means the date of this Agreement; 

has the meaning given to i t  in  Schedule 5 (Audit, Access 

and Records); 

has the meaning given to it in  Schedule 9 (Employees); 

has the meaning given to it i n  Schedule 9 (Employees); 

means a user of the Scheme including Landlords, tenants 

and authorised representatives thereof; 

End User Materials means those forms, n otes, scripts and other written 

information that are provided to or made avai lable (including 

electronically) to End Users of the Scheme by the Service 
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E nvironmental Information 

Regulations 

Escalation Procedure 

Exit Assistance 

Exit Assistance 

Comm encement Date 

Exit Management Plan 

Exit Period 

Exiting  Employees 

Expert 

Extended Licence 
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Provider; 

means the E nvironmental I nformation Regulations 2004 (as 

amended); 

means the escalation process set out in Schedule 1 9  

(Dispute R esolution); 

means the relevant services to be provided by the Service 

Provider under Schedule 1 0  (Exit Plan);  

means the date(s) from and including which the Service 

Provider shal l  be required to provide the Exit Assistance as 

determined in accordance with Paragraph 5 of Schedule 1 0  

(Exit Plan); 

has the mean ing given to it in  Schedule 1 0  (Exit Plan); 

has the meaning given to it in Paragraph 5.2 of Schedule 1 0  

(Exit Plan); 

has the meaning given to it in Schedu le 1 0  (Exit Plan); 

has the meaning given to it in Paragraph 2.1  of Schedule 1 9  

(Dispute Resolution); 

means in relation to the lP, a licence on the following terms: 

(a) consent for such JP to be used by or on behalf of: 

(i) the Authority; and 

(H) a ny third party appointed to operate a 

Sch eme, i nc l uding the New Service Provider 

for the sole purpose of operating a Scheme 

(or any subsequent version thereof); and 

(iii) any Crown Body; 
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c. 

Final Retendering 

I nformation 

Financial Distress Event 

Financial Proposal 

FOIA 

Force Majeure Event 
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(b) royalty-free; 

(c) fully paid-up; 

(d) non-exclusive; 

(e) i rrevocable; 

(t) worldwide, 

for and in relation to the defivery of a Scheme (as updated 

and improved from time to time) and to a llow a smooth 

transition of the Authority Data to the Authority and/or a New 

Service Provider; 

has the meaning given to it in Schedule 9 (Employees); 

has the meaning given to it in Schedule 6 (Change Control 

Procedure); 

means the Freedom of Information Act 2000 and any 

subordinate legislation made under this Act from time to 

time together with any guid ance and/or codes of practice; 

means the occurrence after the Effective Date of: 

(a) war, civil war. armed conflict or terrorism;  

(b) nuclear, chemical or biological contamination un less 

the source or cause of the contamination is the 

result of the actions of or breach of the obligations 

u nder this Agreement by the Service Provider; 

(c) pressure waves caused by devices travelling at 
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Good Industry Standards 

G uidance 

Impact Assessment 

Implementation Period 

Im plementation Plan 

Information 

supersonic speeds; or 

(c) epidemic and/or pandemic, 

which directly causes the Service Provider and/or the 

Authority to be unable to comply with all or  a material part 

of its respective obligations under this Agreement; 

means using standards, practices, methods and procedures 

conforming to the requirements of the Law and exercising 

that degree of skill and care, diligence, efficiency, prudence 

and foresight and operating practice which would 

reasonably and ordinarily be expected from a skilled and 

experienced person within the services industry worldwide 

for equivalent or compara ble services (including without 

limitation data handling a n d  processing): 

means any applicable guidance, code of practice or 

directions issued by a Relevant Authority or  a Regulatory 

Body which the Service Provider is bound to comply 

pursuant to the requirements of any Law; 

has the meaning given to it in Schedule 6 (Change Control 

Procedure); 

means the period between the Effective Date and the 

Service Commencement Date; 

has the meaning given to it in Schedule 17 

( Imple mentation): 

means all Authority Data held or controlled by the Service 

Provider or its Su b-Contractors that falls within the definition 

of information set out in section 84 of FOIA; 

In itial 

I nformation 

Retendering has the meaning given to it in Schedule 9 (Employees); 
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I nso lvency Event 

I ntel lectual  Property or JP 

means the occurrence of any of the events specified in  

Clause 29. 1 .4; 

means intellectua l  property of whatever nature (inciuding 

patents, trademarks, trade names, service marks, domain 

names, design rights, topography rights, database rights, 

present and  future copyright, moral rights, know-how and 

any similar o r  analogous rights) existing anywhere in the 

world (whether registered or unregistered); 

I ntellectual P rope rty Rights means any right, title and/or interest in I P  and, where the 

or I PR context so admits, includes applications for such rights; 

ITT 

Key Personnel 

La nd lord 

Law 
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means the I nvitation to Tender document issued by the 

Authority during its procurement process for the Services; 

means those people listed Schedu le 1 2  (Key Personnel); 

has the meaning g iven to it in section 2 1 2(9)(a) of the 

Housing Act 2004; 

means: 

(a) any statute, enactment, order, regu lation and other 

similar instrument, by-law, obligation of the 

European Union, ordinance or subordinate 

legislation in force from time to time; 

( b) the common law and the law of equity; 

(c) any binding court order, judgment, decree or 

req uirement; 

(d) any a pplicable industry code, policy or standard 

enforceable by law; or  

(e) any applicable d irection, guidance, policy, rule or 

order that is binding on a Party and that is made or  
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given by any regu latory body (including without 

l imitation the Financial Conduct Authority and the 

Prudential Regulation Authority) having jurisdiction 

over a Party or any of that Party's assets, resources 

or business, including but not l imited to any local or 

supranational agency, inspectorate, minister, 

ministry, official or public or statutory person of the 

govemment of the United Kingdom or of the National 

Assembly of Wales. 

in England and Wales and any other jurisdiction that is 

applicable to this Agreement; 

Legacy Custodial  Deposit means the pool of deposits managed and administered by 

Pool 

Licence 
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the Scheme that is in existen ce at the Effective Date; 

means in relation to the l P, a licence on the fol lowing terms 

(save as provided to the contrary elsewhere in this 

Agreement): 

(a) royalty free; 

(b) non-exclusive; 

(c) non-transferable; 

(d) a right to g rant sub-licences during the Term to Sub­

Contractors (provided the SUb-Contractor has  

entered into an appropriate confidential ity 

undertaking in accordance with Clause 20.7.5 where 

the relevant information constitutes Confidential 

I nformation); and 

(e) the right to use such JP solely for the pu rpose of 

fulfi l l ing the Service Provider's obligations under this 

Agreement and only to the extent necessary for that 

purpose; 
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( 

Mal icious Software 

Migration Period 

M ilestone 

means: 

(a) any programme code, programming instructions 

intentionally constructed with the ability to damage, 

interfere with or otherwise adversely affect computer 

programmes, data files, equ ipment or operations; or 

(b) any other code typical ly designated to be a virus, 

worm, time or log ic bomb, disabling code or routine, 

backdoor o r  similar; 

means the period (of not less than six (6) months duration) 

following the end of the Term during which the Scheme wil l  

be migrated to the Authority or  a New Service Provider; 

has the meaning given to it i n  Schedule 1 7  

( Implementation); 

Milestone 

Certificate 

Achievement has the meaning given to it i n  Schedule 1 7  

(I mplementation) ;  

M ilestone Confirmation 

M ilestone Date 

M ilestone Output 

has the meaning g iven to it in Sch edule 1 7  

(I mplementation); 

h as the meaning g iven to it in Schedule 1 7  

( I mplementation); 

has the meaning given to it in Schedule 1 7  

( I  mplementation);  

Minor Extension Period has the meaning given to it in Clau se 3.3 (Minor Extension); 

Monthly Finance Statement has the meaning given to it in Schedule 7 (Financing of the 

Scheme); 

Monthly Service Statement has the meaning g iven to it in Schedule 1 3  (Performa nce 

Management) ;  
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Parties 

Performance Point 

Performance Threshold 

Permitted C harges 

Permitted I nvestments 

Personal Data 

P ost-Disaster Review 

Pre-Operational Services 

Prescribed I nformation 

Processing 

Prohibited Act 
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means the parties to this Agreement which as at the 

Effective Date shall mean the Authority and the Service 

Provider; 

has the meaning given to it in Schedule 1 3  (Performance 

Management); 

has th e meaning given to it in Schedule 1 3  (Performance 

Management) ; 

means the charges which the Service Provider can pass on 

to tenants and/or Landlords as set out in Schedule 7 

(Financing of the Scheme); 

means investments meeting afl conditions set out in 

Schedule 1 8  (Permitted I nvestments); 

means Authority Data which is personal data that falls within 

the definition of "data" in section 1 (1 ) of the D PA; 

has the meaning given to it  in Schedule 8 (Disaster 

Recovery); 

has the meaning given to it in Schedule 1 7  

(I mplementation); 

has the meaning given to it in paragraph 3.2 of this 

Schedule 3 (The Services) ; 

has the meaning set out in section 1 ( 1 )  of the DPA and 

"Process" and "Processes" shall be construed accordingly; 

means: 

(a) offering. g iving or agreeing to give to any servant of 

the Crown any gift or consideration of any kind as an 
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Project Board 
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inducement or reward: 

(i) for doing or n ot doing (or for having done or not 

having d one) any act in  relation to the obtaining 

or  performance of this Agreement or any other 

contract with the Crown; or 

( i i) for showing or not showing favour or d isfavour to 

any person in relation to this Agreement or a ny 

other contract with the Crown; or 

(b) entering into this Agreement or any other contract 

with the Crown i n  connection with which commission 

has been paid  or has been agreed to be paid by t he 

Service Provider or on its behalf, or to its knowledge, 

to or for the direct or indirect benefit of a ny servant of 

the Crown un less, before the relevant contract is 

entered into the particulars of any such commission 

and of the terms and conditions of any such contract 

for the payment of such commission have been 

disclosed in writing to the Authority; or 

(c) committing any offence: 

(i) u nder the Bribery Act 201 0 in relation to this 

Agreement or any other agreement with the 

Authority or other g overnment department; 

(i i) under Laws creating offences in respect of 

fraudulent acts that have a n  impact on the 

provision of the Services; or 

(d) defrauding or attempting to defraud or conspiring to 

defraud the Crown or any Contracting Authority; 

means any board appointed by the Authority under 

Paragraph 3 of Schedule 1 1  (Contract M anageme nt); 
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Protected Characteristics 

Provisiona l Step-In Trigger 

Records 

Regulatory Body 

Relevant Authority 

Relevant Employees 

Relevant Transfer 

Relevant Transfer Date 

Remediation P lan 
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means the "protected characteristics" set out from time to 

time in the Equality Act 201 0; 

means where the Authority reasonably believes that the 

Service Provider is about to commit a Default which 

will materially prevent or materially de/ay the 

performance of the Services or any part of the 

Services and/or which will prevent the Services being 

provided in accordance with the Service Levels and/or 

which will have an adverse material impact on  the business 

of the Authority or on the running of the Scheme; 

has the meaning g iven in Schedule 5 (Audit, Access and 

Records); 

means those government departments and regulatory, 

statutory and other entities, communities, ombudsmen and 

bodies which, whether under statute, rules, regulations, 

codes of practice or otherwise are entitled to regulate, 

investigate, o r  infl uence the matters dealt with in this 

Agreement or any other affairs of the Authority or the 

Service Provider as applicable; 

means any court with the relevant jurisdiction and any local, 

national or supra-national agency, local authority, 

inspectorate, minister, min istry, official or public or  statutory 

person of the government of the United Kingdom or of the 

European Union ; 

has the meaning given to it in Schedule 9 (Employees); 

has the meaning g iven to it in Schedule 9 (Employees) ; 

has the meaning g iven to it in Schedule 9 (Employees); 

has the meaning g iven to it in Sched ule 1 3  (Performance 
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Replacement Services 

Request for I nformation 

Response Deadline 

Retendering Information 

Revised Mi lestone Date 

RFC 

RFOC 

S cheme 

Security Test Plan 

Management) 

means services provided by the Authority and/or a New 

Service Provider which replace all or part of the Services 

upon expiry or termination of this Agreement and/or 

termination of any part(s) of the Services; 

means a request for information or an apparent request for 

information under FOIA and/or the Environmental 

I nformation Regulations;  

has the meaning given to it  in Schedule 6 (Change Control 

Procedure); 

has the meaning given to it in Schedule 9 (Employees); 

has the meaning given to it in Schedule 1 7  

(Implementation); 

means a request for a Change served by either Party in 

accordance with Schedule 6 (Change Control Procedure); 

has the meaning given to it in Schedule 6 (Change Control 

Proced ure) ; 

means a "tenancy deposit scheme" which is a "custodial 

scheme" each as defined in section 21 2 of the Housing Act 

2004 and as implemented by the AuthOrity in accordance 

with that Act; 

has the meaning given to it in Paragraph 4. 1  of Schedule 1 4  

(Security); 

Service 

Date 

Commencement means 1 April 201 6; 
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Service Levels 

Service Provider Contract 

Manager 

Service Provider Default 

Termination Sum 

Service Provider IP 

Service Provider Method 

Statement 

Service Provider Personnel 

Service Provider RFC 

Service Provider Scheme 

Manager 

Service Provider Systems 
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means the service levels required by the Authority and 

agreed by the Service Provider as set out in Schedule 1 3  

(Performance Management) or a s  otherwise agreed in 

accord ance with the Change Control Procedure; 

means the person appointed by the Service Provider in 

accordance with Paragraph 4 of Schedu le 1 1  (Contract 

Management) ; 

means the costs the Authority incurs i n  procuring an 

Alternative Scheme Provider plus the costs the Authority 

incurs i n  paying an existing Alternative Scheme Provider to 

deliver the Services until a new Alternative Scheme 

Provider is put in place; 

means IP which is owned or controlled by the Service 

Provider and/or any Associated Company of the Service 

Provider n ot being Bespoke l P, Copyright or Commercially 

Availa ble Software; 

means the method statement prepared by the Service 

Provider and set o ut at Schedule 4 (Service Provider 

Method Statement); 

means employees, officers, consultants, contractors and 

agents of the Service Provider and of its Sub-Contractors 

assigned to deliver the Services (or a ny part thereof); 

h as the meaning g iven to it in Schedule 6 (Change Control 

Procedure); 

means the person nominated by the Service Provider in 

accordance with Paragraph 4 of Sched ule 1 1  (Contract 

Management); 

means a l l  Software, hardware, plant,  machinery, media, 
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cabl ing and other equipment which is used by the Service 

Provider or its Sub-Contractors in providing the Services 

and/or in connection with this Agreement; 

Service Provider Third Party means I P  owned by a third party or a Sub-Contractor 

IP  (excluding Commercially Available Software, Bespoke I P  

a n d  Copyright) that is l icensed t o  t h e  Service Provider, a 

Sub-Contractor and/or any Associated Company of the 

Service Provider or any S ub-Contractor and used to provide 

the Services; 

Service Rectification Plan 

Service Transfer Date 

Services 

Single Claim 

Software 

Sovereign Guara ntee 
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has the meaning given to it in  Schedule 1 3  (Performance 

Management); 

has the meaning given to it in Schedule 1 0  (Exit Plan); 

means the services to be provided by the Service Provider 

to meet the Authority's requirements as described in 

Schedule 3 (The Services) and elsewhere in this 

Agreement, as the same may evolve or be updated, 

supplemented, replaced and amended from time to time in 

accordance with this Agreement; 

means a claim made by a party for the repayment of at! or 

part of the Deposit when the other party is uncontactable; 

means any computer programme (inc luding source code 

and object code), programme interfaces and any tools or 

object l ibra ries embedded in that software, used in the 

provision of the Services; 

means a guarantee by the government that all obligations 

will be satisfied when and if the primary obliger goes into 

default, which at the Effective Date is administered by the 

Financial Services Compensation Scheme: 

http://www.fscs.org.uk/; 
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Step-In Right 

Step-In Services 

Step-In Third Party 

Step-tn Trigger 

Step-Out Date 

Step-Out Notice 
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has the meaning given to·it in  Clause 8.3.2; 

has the meaning given to it in Clause 8.3.4.2; 

has the meaning given to it in Clause 8.3.2; 

means: 

(a) where there is a Default by the Service Provider 

which is materially preventing or materially delaying 

the performance of the Services or any part of the 

Services and/or which is preventing the Services 

being provided in accordance with the Service 

Levels and/or which has an adverse material impact 

on the business of the Authority or on the running of 

the Scheme; 

(b) where the Authority is entitled to terminate this 

Agreement or any Service in accordance with 

Clauses 29.1 (Termination of Agreement by the 

Authority "for cause") or 29.2 (Termination of 

Services by the Authority "for cause''); 

(c) on the occurrence of an Insolvency Event in respect 

of the Service Provider; 

(d) a Provisional Step-In Trigger where it is deemed to 

be a Step- In Trigger pursuant to C lause 8.3.6; 

and/or 

(e) a failure by the Service Provider to implement a 

Service Rectification Plan in accordance with the 

provisions of Paragraph 6.5 of Schedule 1 3  

(Performance Manag ement); 

has the meaning given to it in Clause 8.3.9; 

has the meaning given to it in  C lause 8 .3.9; 
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Step-Out Plan 

S u b-Contractor 

S u bject Access Request 

Term 

Test or Testing 

Test Issue 

Test S uccess Criteria 

Testing Procedu res 

Transferring Employee 

TUPE 

Value for Money 
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has the meaning g iven to it in Clause 8.3.8; 

means a thi rd party directly or  indirectly contracted to the 

Service P rovider whose services and/or g oods are used by 

the Service P rovider for the purposes of the Services and/or 

this Agreement; 

means a request by a Data Subject under section 7 of the 

DPA; 

means the period from the Effective Date to the date on 

which this Agreement (as such may be extended) expires or 

terminates for any reason; 

has the mean ing g iven to it in Schedule 1 7  

( Implementation); 

has the meaning g iven to it in  Schedule 1 7  

( implementation) : 

has the meaning g iven to it in Schedule 1 7  

( Implementation); 

has the meaning g iven to it in  Schedule 1 7  

( Implementation); 

has the meaning g iven to it in Schedu le 9 (Employees); 

means the Transfer of Undertakings (Protection of 

Employ ment) Regu lations 2006 a nd/or any other 

regu lations enacted for the purpose of implementing the 

Acquired Rights Directive (Council Directive 2001 /23/EC) 

into English law; 

means the optimum whole l ife cost, qual ity, efficiency and 

economy i n  relation to del ivery of the Services to be 

measured in  accordance with the processes (including 
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Year 
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continuous improvement and cost savings) set out in this 

Agreement and market testing; and 

means a period of twelve (12) months from and including 

the Effective Date or any anniversary thereof. 
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SCHEDULE 2 - CONDITIONS PRECEDENT 

Conditions Precedent to be satisfied by the Service Provider 

Unless an original document is specifically referred to in this Schedule 2 (Conditions 

Precedent). a copy (certified by an officer of the Service Provider as being a true copy) of 

each of the documents in  Appendix ( I )  and Appendix ( 1 1 )  to this Schedule 2 (Conditions 

Precedent) is to be del ivered by the Service Provider to the Authority ( in a form that is 

satisfactory to the Authority, acting reasonably) i n  accordance with Clause 2 (Conditions 

Precedent) of this Agreement. 

The items l isted below shal l  only be considered to be satisfied when the Authority has 

confirmed in writing that the documents delivered are in a form satisfactory to it or, where n o  

document needs to be del ivered, that the relevant condition precedent has i n  the Authority's 

opinion been satisfied. 
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Appendix (I) 

Conditions Precedent to be satisfied by the Service Provider on or prior to the 

Effective Date 

1 .  Extracts from the minutes of the board of directors of the Service Provider and the 

Parent Company Guarantor {certified as true and accurate by the secretary or a 

director of the Service Provider or the Parent Company G uarantor (as applicable», 

at which resolutions were passed approving the execution ,  del ivery and 

performance of this Agreement and each other d ocument referred to in this 

Appendix ( I) and in each case authorising a named person or persons or class of 

persons to execute and deliver each such d ocument and any other documents to be 

delivered by it p ursuant to them. 

2. The Service Provider's Certificate of Incorporation and change of name (if 

applicable). 

3. The Service Provider's Memorandum and Articles of Association. 

4. An original duly executed Parent Company Guarantee. 

5. A copy of the most recent a udited financial statements of: 

5. 1 .  the Service Provider; a nd 

5.2. the Parent Company Guarantor. 

6. The Implementation Plan. 

7. Evidence that the Service P rovider has adequate procedures in  place (in 

accordance with the guidance published by the Secretary of State u nder section 9 of 

the Bribery Act 2010) to ensure that it and any of its "Associated Persons" (as set 

out in the Bribery Act 20 1 0) do not undertake any conduct which would result i n  a 

breach of the requirements of the Bribery Act 201 0. 

8. Evidence of registration of the Service Provider and all relevant Sub-Contractors set 

out in Schedul e  1 5  (Sub-Contractors) with the Information Commissioner as a data 

processor in accordance with the DPA. 

9. Evidence of the insurance requirements. 

1 0. The Business Continuity Plan and the Disaster Recovery Plan. 
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11.  An original Regu lation 23( 1 )  (Mandatory grounds for rejection) declaration duly 

executed by the Service Provider. 

12 .  An origina l Regulation  23(4) (Discretionary g rounds for rejection) declaration duly 

executed by the Service Provider. 
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Appendix (11) 

Conditions Precedent to be satisfied by the Service Provider on or before the CP 

Longstop Date 

1 .  Evidence that the Service Provider h a s  met the requirements under Schedule 17 

(Implementation) and a l l  implementation and transition activities h ave been 

completed in full. 
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SCHEDULE 3 - THE SERVICES 

1 .  DEFINITIONS 

I n  this Schedule 3 (The Services), the following words and phrases shal l  have the 

meanings set out below: 

Approved Alternative Scheme 

Provider 

Legacy Custodial Deposit Pool 

Prescribed Information 

Single Claim 

2. INTRODUCTION 

means a scheme provider managing and 

administering a Scheme or insurance 

based scheme under the Housing Act 

2004 (as amended) pursuant to a forma l  

agreement with the Authority; 

means the pool of deposits managed 

and administered by the Scheme that is  

in existence at the Effective Date; 

I 
I has the meaning given to it in paragraph 

3.2 of th is Schedu le 3 (The Services); 

means a claim made by a party for the 

repayment of al l  or part of the Deposit 

when the other party is uncontactable; 

2 . 1  The Authority i s  the  central government department responsible for policy on  

housing,  planning. local government, communities and  neighbourhoods, 

regeneration and economic g rowth and the fire service. 

2.2 The Scheme was introduced in the Housing Act 2004. which made it mandatory that 

where a deposit is taken it is appropriately safeguarded by way of tenancy deposit 

protection schemes and for the establishment of dispute resolution procedures to 

provide for qu ick  access to justice. These arrangements apply to a l l  assured 

shorthold tenancies. 

2.3 At the Effective Date the Legacy Custodia l  Deposit Pool holds in excess of one ( 1 )  

mil l ion deposits worth i n  excess of £900 mil l ion ( nine hundred mil l ion pounds 

sterl ing). To ensure continu ity. the Authority requires the Service Provider to 
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continue the management and future development of the Legacy Custodial Deposit 

Pool in accordance with this Schedule 3 (The Services). 

2.4 This Schedule 3 (The Services) sets out what is required of the Service Provider to 

assume management and administration of the Legacy Custodial Deposit PooL The 

Service Provider shall: 

2.4.1  

2.4.2 

2.4.3 

2.4.4 

2.4.5 

2.4.6 

transition the existing Legacy Custodial Deposit Pool to its Scheme; 

manage the Legacy Custodial Deposit Pool; 

generate new business; 

have in place a robust IT infrastructure capable of storing a large amount 

of data; 

provide a secure and reliable method of holding Deposits; a nd 

return Deposits to tenants at the end of their tenancy. 

2.5 The Service Provider shall be required to provide an ADR service to  settle disputes 

between tenants and Landlords and/or agents. The Service Provider shall generate 

enough interest on Deposits to cover its reasonable costs. The Service Provider is 

also expected to generate sufficient interest on Deposits to pay a level of i nterest to 

tenants. 

3. BACKGROUND 

3.1  The Government is  committed to  ensuring that where a tenant pays a deposit to 

their Landlord in good faith it will be returned at the end of the tenancy provided that 

the ten a nt has complied with the terms of the tenancy agreement. 

3.2 The tenancy deposit protection provisions in the Housing Act 2004 (as a mended by 

Section 1 84 of the Localism Act 201 1 )  require that where a deposit is paid in 

connection with a n  assured shorthold tenancy it must be protected by the Landlord 

or agent in an authorised scheme. Certain information must be sent to the tenant 

within thirty (30) days of the deposit being received. This information is set out in 

the Housing (Tenancy Deposits) (Prescribed Information) Order 2007 (th e  

"Prescribed Informationn) .  Landlords a n d  agents who fail t o  comply with the 

statutory requirements are l iable for a mandatory financial penalty of between one 

(1) and three (3) times the a mount of the deposit. payable to the tenant, on the 
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tena nt bringing proceedi ngs under section 2 1 4  of the Housing Act 2004 (as 

amended). Non-compl iance a lso affects Landlords' abil ity to rely on  Section 21  of 

the Housing Act 1 98 1 . 

Financial Conduct Authority Regu lation 

3.3 Schemes a re l ia ble to be regulated by the Financial Conduct Authority. The Service 

Provider shal l  be responsible for determ in ing whether its Scheme approach fal ls  

under the rem it of the Financial Conduct Authority and,  i f  so, to ensure that i t  is  

com pl iant with a l l  Financial Conduct Authority requirements. 

4. OBJECTIVES 

4 . 1  The  key objectives for the Authority to  achieve through this Agreement are: 

4. 1 . 1 protection for tenants deposits - a tenant should be able to get their 

deposit back at the end of their tenancy if they comply with their tenancy 

agreement; 

4 . 1 .2 compliance with legislative instruments - the Housing Act 2004 ( as 

a mended); and 

4. 1 .3 a seamless transition from the existing Scheme provision to the new 

Scheme under this Agreement. 

5 .  SCOPE 

5 . 1  The Service Provider shal l  provide a Scheme that meets al l  the statutory 

requirements as set o ut in the Housing Act 2004 (as amended) .  

5.2 The key elements of the Scheme include (without l imitation): 

Administration 

5.2 . 1  The Service Provider's Scheme must handle the large amount of 

information that wil l be flowing in and out of the Scheme o n  a day-to-day 

basis. This includes the necessary IT infrastructure to securely record 

a nd store data and, in compliance with the DPA, the provision of customer 

services to deal with q ueries or  complaints from users of the Scheme. It 

a lso includes the provision of a website and helpdesk to provide 

i nformation and guidance to users. 
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Banking 

5.2.2 The Service Provider's Scheme must offer a secure and reliable method 
of hold ing Deposits in a central bank facility (Schedule 1 8  (Permitted 
I nvestments) to this Agreement) to ensure the Deposit can be returned at 
the end of the tenancy. The Service Provider's banking arrangement 
must meet all statutory requirements a n d  government policies in  relation 
to, but n ot exclusive to, money laundering, deposit-taking and any other 
relevant Financial Conduct Auth ority reg ulation .  The Service Provider's 
Scheme must generate interest which can be used to fund the Scheme 
administration a nd where possible to pay interest on Deposit amounts to 
tenants. 

ADR service 

5.2.3 The Service Provider's Scheme must offer an effective form of ADR to 
ease the handling of  disputes at the end of a tenancy and offer a decent 
alternative to the courts. All new ADR cases starting from 1 April 20 1 6  
shall be handled b y  the Service Provider u nder this Agreement. 

Pay interest to tenants 

5.2.4 The Scheme is expected to offer tenants interest although this offer 
s h ould only be after the Service Provider has deducted its reasonable 
costs for administrating the Scheme and a relevant contribution. The 
Service Provider shall only start payment of interest to tenants one ( 1 )  
year after the Service Commencement Date (Le. from 1 st April 201 7). 

5.2.5 The Scheme sha l l  not make the receipt of interest compulsory. If a tenant 
does not want to receive interest, they should be able to say so. 

5.2.6 The Scheme must not appropriate the Deposit amounts for itself. Any 
unclaimed Deposits must remain in a designated account unless 
i nstructed otherwise by the Authority. The Scheme must provide for the 
Deposit Pool to be invested solely in the Permitted I nvestments. 

Flexibil ity to move Deposits 

5.2.7 The Service Provider must al low the flexibility for a Landlord or agent  to 
move Deposits between the tenancy deposit protectio n  schemes, 
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5.3 

including the insurance based schemes and transfers to its own Scheme, 

during the l ife of the tenancy. Any Deposits moving from the Service 

Provider's Scheme must only be transferred to an Approved Alternative 

Scheme Provider and must never be transferred to the Landlord or tenant 

during the tenancy except where the transfer is to an insurance-based 

scheme (in accordance with the requirements at paragraph 6 (Key 

Requirements) below). If a Deposit is moved between custodial tenancy 

deposit protection schemes, then the level of interest generated by that 

Deposit shal l be passed a long with the Deposit to the relevant Altemative 

Scheme Provider so that at the end of the tenancy it can be given to the 

tenant along with any new interest generated or managed in accordance 

with the relevant Alternative Scheme Provider's provis ions for unwanted 

interest. The Service Provider shal l  ensure that the Prescribed 

I nformation is provided to the Land lord each time such a move of 

Deposit(s) occurs. 

Transition of Legacy Custodial Deposit Pool 

5.2.8 The Service Provider shal l  work with the Authority to transfer all the 

necessary information and money associated with the eXisting deposits as 

at the Effective Date during the Implementation Period. The Service 

Provider shall respond to queries from Landlords and tenants about the 

new service prOvision ahead of the Service Commencement Date. 

The Service Provider s hould be aware that housing is a devolved issue and that 

while the current intention is for the legislation to be consistent in England and 

Wales it is possible that in the future the administrations wil l  choose to operate 

differently. The Service Provider sha l l  ensure that the Scheme can operate 

successfully in both England and Wales. 

6. KEY REQUIREMENTS 

6.1 The Service Provider shal l  ensure that its Scheme meets the requirements detailed 

in Table 1 below. 

6 .2 Whilst the legislation is primarily aimed at Landlords and tenants, it is recognised 

that many Landlords use a letting agent. The Service Provider s hal l  ensure that its 

approach in meeting the requirements of the Scheme is appropriately tai lored to 
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take account of the respective party with which it is dealing with (a  Landlord only, 

someone acting on beh alf of a Landlord ,  or both). 

Table 1 

1 The Service Provider shal l  deliver a l l  the e lements of the Scheme, including 

banking , admin istration and information management, IT systems and data 

storage and ADR services. The Scheme must be self-sustaining.  

2 The Scheme shal l  be accessible to all Landlords of properties in England 

and Wales. 

3 The Service Provider shal l  work with the Authority to ensure a seamless 

transition to the Scheme to be provided under this Agreement for al l  

deposits in  the Legacy Custodial Deposit Pool. The Service P rovider shal l  

ensure that a l l  transition and implementation activities are undertaken to 

al low the Scheme to be fully operational at the Service Commencement 

Date. 

4 The Scheme shal l  enable Landlords  to register with the Scheme prior to 

taking any Deposits and shal l  col lect and maintain appropriate d ata on each 

Deposit that it safeguards. The Scheme shal l  establish robust processes, in  

compliance with the DPA, to enable the fol lowing information to be gathered 

from Landlords at the point of Deposit protection, including through paper­

based processes if necessary: 

(a) names of a l l  tenants party to the tenancy agreement; 

(b) contact detai ls of tenant(s); 

(c) name and address of Landlord; 

(d) property address to Which the Deposit relates; 

(e) total value of the Deposit paid; and 

(f) date on which the Deposit is paid to the Landlord and date on which 

tenancy begins (if different). 

The Scheme may collect such other information as it sees fit provided that it 

is necessary for the pu rposes of the Scheme or at the request of the 

Authority. 
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5 The Scheme shal l adopt safe, secure and reliable systems and methods for 

receiving Deposits from Landlords and for transferring such Deposits to the 

Scheme's designated account .  The Scheme shal l  at least enable this 

mechanism to include cheques and electronic bank transfers. The Service 

Provider shal l  put measures and  compliance checks in place to prevent  

money laundering . 

The Scheme shal l  make the payment process as accessible as possible for 

• Landlords and  it must be free of charge. 

G The Scheme shall provide for changes to the names of the parties to a 

tenancy agreement which may take place throughout the life of a tenancy 

agreement. This includes changing the names of any tenant(s) and 

Landlord(s) (for example in the case of sub-letting ,  assignment or sale of the 

property whereby the Deposit remains protected). 

7 The Scheme shal l provide information to Landlords to enable them to 

comply with the Prescribed Information requirements within thirty (30) days 

of taking a Deposit. This information is divided into two (2) types: tenancy­

specific and generic. The Scheme shal l  provide Landlords with the generiC 

information.  This includes: 

a) name, address and contact details of the Service Provider; 

b) name, address and  contact details of the ADR service offered by the 

Scheme; 

c) information on the procedures applying for the release of the 

Deposit, including in  the event of a dispute; 

d) standard info rmation leaflet explaining how the Deposit is protected 

by the Housing Act 2004 (as amended); 

e) procedures that apply when making a Sing le Claim; and 

f) data protection notice explaining the use and ownership of the data. 

The Scheme shall have appropriate mechanisms in place to provide the 

required Prescribed Information to Landlords. 

8 I The Scheme shal l  not appropriate the Deposit amounts for itself. Any 

unclaimed Deposits must remain in a designated account unless instructed 

otherwise by the Authority. The Scheme must provide for the Deposit Pool 
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to be invested solely in the Permitted Investments. 

9 The Scheme is expected to offer tenants interest although this shal l only be 

after the Service Provider has d educted its reasonable costs for 

administering the Scheme and a relevant contribution. The Service Provider 

shal l  only start payment of interest to tenants one ( 1 ) year after the Service 

Commencement Date (Le. from 1 st April 201 7). 

The Scheme sha l l  not make receipt of interest on the Deposit compulsory 

and shal l  enable a facility for tenants to opt-out of receiving such interest. 

Where relevant, the Service Provider shal l  be required to explain the 

procedures that will be adopted for d educting lower rate tax from interest 

paid to tenants on returned Deposits, including any proposals for paying 

interest without deducting tax (where HM Revenue and Customs Form R85 

has been completed), and for issuing Section 352 Income and Corporation 

Taxes Act 1 998 certificates of tax deducted . The Authority understands that 

tax shou ld only be d educted when the interest is paid or credited to the 

account. 

1 0  The Service Provider is encouraged to demonstrate how it would promote 

better standards in the private rented sector (PRS). 

1 1  The Scheme shal l  provide confirmation of receipt of Deposit and responses 

to q ueries regarding the status of their Deposit protection to tenant(s). This  

includes responding to queries from a l l  joint tenants in  a household who are 

party to the tenancy agreement. The Scheme shal l  ensure that adequate 

security is in place to correctly identify any q uery from a tenant in relation to 

their Deposit protection. 

The Housing Act 2004 (as amended) requires the Scheme to respond to 

any such queries "as soon as is practicable". The Service Provider shal l  

! identify rea listical ly achievable timescales to provide such a response. 

1 2  The Scheme shal l  return the Deposit to the relevant party o r  parties at th e 

end of the tenancy either where the Scheme receives agreement from both 

the tenant and landlord or where one ( 1 )  party notifies the Scheme of a 

court decision in his favour. The Scheme shal l  have appropriate 

mechanisms in place to receive such notifications. 

The Scheme shal l  return the Deposit amount(s) to the appropriate parties 
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within ten (1 0) days of receiving notification in accordance with paragraph 

4(3) of Schedule 1 0  of the Housing Act 2004 (as amended). This timescale 

is the statutory maximum, and the Service Provider shal l  consider ways to 

return Deposit amounts more qu ickly. In households with multiple tenants, 

as a minimum, the Scheme may return the relevant Deposit amount to one 

( 1 )  tenant in one (1) lump sum provided that consent has been given by al l  

tenants at the point of the Deposit return or at the outset of the tenancy. 

The Scheme shal l  also ensure that the correct proportion of the deposit is 

paid to the correct party. The Scheme shall make every effort to find people 

where cheques are u ncashed after six (6) months or the Deposit remain s  

otherwise unclaimed. The Scheme shaH also have robust measures in place 

to prevent the fraudulent or inappropriate repayment of Deposits. 

1 3  The Scheme shal l  provide a customer service centre to deal with day-to-day 

enquiries from Landlord s  and tenants and any other interested parties that 

might arise in connection with its Scheme. In addition the Service Provide r  

shall  provide details of its membership database t o  a third party, a s  

designated by the Authority, to create a central database a l lowing tenants 

and Landlords to check i n  real time which tenancy deposit protection 

scheme holds their deposit without having to check with each tenancy 

deposit protection scheme individua lly. Full data protection and fraud 

prevention m ust be maintained during this process. 

The Service Provider should be aware that the Scheme may be required to 

respond to Welsh official requests around terminology in guidance and the 

Service Provider shall  respond to such requests in a timely and correct 

manner. 

14 The Scheme shal l  make available a robust complaints procedure for all End 

Users of the Scheme (i .e. tenants, landlords, agents), any authorised 

representatives such as solicitors and anyone acting on a tenant and/or 

Landlord's behalf. 

15 The Scheme shall provide an ADR facility to  a l l  End Users to be available 

for enabling d isputes relating to Deposits to be resolved without recourse to 

the courts. Use of ADR must never be made compulsory i n  the event of a 

dispute (Schedule 1 0  of the Housing Act 2004). The ADR service shall be 

I 
an impartial procedu re for the resolution of disputes with a n  evidence-based 
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decision making process. The ADR service shal l  be proportionate to the 

relatively smal l  sums of money which are likely to be i n  dispute. Use of the 

ADR service must be free to a l l  End Users. 

The provision of an ADR service is designed to offer a simpler and speedier 

: redress to tenants and Landlords than the courts. 

1 6  Landlords and tenants shal l  b e  given the option where there is a dispute at 

the end of the tenancy to decide to use the ADR service or pursue the 

dispute through the courts. Where both parties agree to use the ADR 

service they shal l  a lso have agreed to be bound by the decision the ADR 

service makes. 

The ADR service should only deal with genuine disputes as far as possible. 

The Scheme shal l  employ appropriate methods to try to dissuade frivolous 

claims from being pursued.  The Authority has a preference that these 

measures are non-financial ,  such as providing a free mediation service. The 

Service Provider may consider alternative (financial) a pproaches, provided 

that it can demonstrate how it will mitigate the impact of such approaches on  

those parties with low incomes. 

The ADR service should provide for a private and confidential service, 

subject to any anonymised statistical and other returns that the Authority 

may require. 

The Scheme shall inform tenants and Landlords about the ADR service 

(including that the ADR decision is binding), and provide a clear process by 

which it receives agreement from parties to go to ADR. In  households with 

multiple tenants, the Scheme may accept consent to use ADR from one ( 1 )  

tenant, provided that consent to  that tenant acting on  behalf of a l l  others has 

been given by all tenants at the point of the dispute or at the outset of the 

tenancy. Schemes are not expected to deal with more than one ( 1 )  ADR 

d ispute per tenancy agreement 

The Scheme shall as a minimum coll ect and maintain the following data for 

each dispute: 

a) n ame and contact details of tenant(s); 

b} property address to which the Deposit relates; 

c) name and address of the Land lord; 
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d )  total value of the Deposit; 

e) total value of the Deposit in dispute; 

f) nature of the dispute; and 

g) outcome of the dispute. 

The Scheme may collect such other information as it sees fit provided that it 

is necessary for the purposes of the ADR service or at the discretion of the 

Authority. 

The Service Provider shal l  consider a ppropriate timescales for providing this 

i nformation and the most appropriate cost-effective methods of obtaining 

and recording the information. 

The ADR service must be able to identify and exchange information with 

other elements of the Scheme, including the provision of. notification of, o r  

verification of. outcomes arising from use of t h e  ADR service t o  other 

elements of the Scheme so as to facilitate proper release of the Deposit. 

The Scheme shal l  promptly inform the a ppropriate parties of a final decision 

of the ADR service including providing a record of the outcome to the 

parties. 

The ADR service shal l  maintain appropriate records of a l l  disputes and other 

records of all transactions for seven (7) years. The Service Provider shal l  

store this d ata securely and ensure that it can be safely removed once the 

specified time period has ended. 

The Scheme shall utilise a technical solution that is capable of providing the 

services required by the Scheme, including handling the volumes of 

Deposits and enquiries required by the Scheme's activitie$. 

20 The Scheme's technical solution must remain capable of providing the 

Scheme throughout the Term to the standards that are set out in this 

Agreement. 

21 The Scheme shall ensure that all data gathered is used only for the 

purposes required to deliver the Services or for use as agreed with the 

Authority and is secu rely held a nd is not lost or degraded in any way. The 

Service Provider shal l  inform Landlords that their data may be used by i 
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Government to improve the private rented sector (PR S). The Service 

Provider shal l  inform Landlords of their rights to opt out if they do not want 

their data to be used in this way and to only provide data from Landlords 

who have given their consent. 

22 The Scheme shal l  provide to the Authority, or provide the Authority with 

access to the Service Provider's systems to al low the Authority to retrieve, 

statistical data in order to enable the Authority to monitor the operation of 

the Scheme. 

23 The Service Provider shal l  ensure that a l l  data held in relation to the 

Scheme, including records of d isputes, is securely held and is not lost or 

degraded i n  any way and is held subject to requirements under the OPA. 

Personal Data shal l  be retained for so long as is necessary for the effective 

operation of the Scheme and regulatory compliance and always subject to 

principle 5 of the DPA. Data other than Personal Data must be retained in 

accordance with Clause 33 (Rights of Audit and Access and Record 

Keeping) of this Agreement. 

-. �'----�-" '''''''----------------------1 

24 The Scheme shall ensure the security of personal and financia l  information 

held by the Scheme in whatever format and by whichever party involved i n  

the Scheme. 

25 The Scheme shall  have and implement appro priate internal controls to 

minimise the scope for fraud. This shall include appropriate audit 

procedures (both internal and external) and management review. 
I 

26 

27 

The Scheme shall promote itself to a l l  potential End Users of the Scheme, 

including Landlords and tenants and any other authorised representatives of 

such parties. 

The S cheme shall  ensure that all written information relating to Scheme 

registration, Deposit registration, information for tenants, the ADR service 

and genera l  e nquiries is able to meet the requirements of the Equality Act 

201 0  and give appropriate consideration to any minority rights issues which 

may apply. 

28 The Scheme shal l  allow for access to financial records and other supporting 

documentation by the Authority's finance function, audit function 
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(Govern ment Internal Audit Agency) and the N ational Audit Office (NAO) as 
I 

considered necessary. This wil l  include open book accounting. I 
29 The Scheme shall ensure that Landlords who decide to move their tenant's 

Deposit to a n ew tenancy deposit protection scheme mid-tenancy can do so. 

This includes transfers of Deposits from and to the Service Provider's 

S cheme. 

The Service Provider shal l  accept any mid-tena n cy transfer of a Deposit to 

its Scheme from an Approved Alternative Scheme Provider. 

Any Deposits moving from the Service Provider's Scheme must only be 

transferred to an App roved Alternative Scheme Provider. 

If a Landlord is moving a Deposit to another S cheme then the Deposit and 

any interest due shal l  be passed directly between the Service Provider's 

Scheme and the new Scheme so that the relevant Scheme can pay the 

tenant at the end of the tenancy or manage the interest in  accordance with 

the relevant Scheme's provisions for u nwanted interest. 

If the La ndlord is moving a Deposit from an insurance-based scheme to the 

Service Provider's Scheme then the Landlord wil l  be required to pass the 

Deposit to the Service Provider as part of joining its Scheme. 

If a Landlord is moving a Deposit from the Service Provider's Scheme to a n  

insurance-based scheme then the Service Provider shal l  require the 

Landlord to inform the Service Provider which insurance-based scheme it 

h as joined and from what date. At that point the Service Provider shal t  pay 

the Deposit to the Landlord and any interest generated to the tenant. 

The Service Provider shal l  ensure that the Prescribed I nformation is 

provided to the Landlord each time such a move of Deposit(s) occurs. 

In the event that an Alternative S cheme Provider ceases to operate a n  

alternative Scheme for any reason, the Service Provider shal l  work with the 

Authority and the Alternative Scheme Provider to take on its deposits. 

General Aspects of the Scheme 

6.3 The Scheme shal l  be structured in such a way as to be compliant with al l  relevant 

legislative and reg ulatory requirements including, but without limitation: 
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6.3. 1 the ten ancy deposit provisions in the Housing Act 2004 (as amended) and 

the secondary legislation made under that Act; 

6.3.2 data protection legislation , s pecifical ly with regard to ensuring and 

maintaining the security and i ntegrity of data and i nformation col lected; 

6 .3.3 Freedom of I nformation Act 2000; 

6.3.4 legislation concerning money laundering and other requirements (for 

example, i n  respect of deposit taking requirements) and the regulatory 

requ i rements of the Financial Conduct Authority; 

6.3.5 Arbitration Act 1 996; 

6.3.6 all relevant d iscrim ination and equalities legisl ation and to the extent not 

encompassed by this description the Huma n  Rights Act 1 99B; and 

6.3.7 Renting Homes (Wales) Bil l .  

Encouraging a Savings Cu lture 

6.4 Many renters strugg le to save and debt can be a real pro blem in the private rented 

sector. Encouraging tenants to save more could help tenants cope with unplanned 

future expenditure and it is i n  Landlords' i nterest to promote savings as this wil l  

further prevent the temptation for tenants to dip i nto rent money i n  times of stress. 

While the Authority is clear that the security deposit is not a savings vehicle, the 

Service Provider is encouraged to promote a savings culture. This could include 

working closely with banks or credit unions to promote the o p po rtunities that already 

exist. The Service Provider shal l  protect the good name of tenancy deposit 

protectio n  and ensure that any organisations it works with are a positive influence on 

the private rented sector. 

Returning Deposits 

6.5 The S cheme shal l  ensure that the Deposit is retu rned to the relevant party inclusive 

of any interest generated on that Deposit. provided that interest shal l  not be payable 

o n a ny Deposits returned prior to 1 April 201 7. I n  case the Deposit is n ot claimed by 

the ten ant and/or Landlord, the Housing Act 2004 (as amended) does not permit the 

Service Provider (Scheme administrator) to access the Deposit amounts. The 
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unclaimed Deposits shal l  remain in custody unless otherwise d i rected by the 

Authority. 

Bus iness Continuity Planning and Disaster Recovery Plan 

6.6 The Service Provider shal l  develop and maintain a robust Business Continuity Plan 

and Disaster Recovery Plan in accordance with Schedu le 8 (Disaster Recovery) to 

this Agreement. 

6.7 The Service Provider shal l  ensure that the Services are avai lable as set out in the 

Disaster Recovery Plan following the declaration of a Disaster. The Service Provider 

shal l  ensure the Services have minimal downtime th rough effective back up 

services, systems and procedures. 

7. I MPLEMENTATION 

7.1 The Service Provider shal l  work with the Authority to ensure a seamless transition of 

a l l  deposits i n  the Legacy Custodial Deposit Pool to its Scheme under this 

Agreement. 

7.2 The Service Provider shall provide a detailed Implementation Plan to d emonstrate 

how its S cheme will be ful ly operational  as at the Service Commencement Date. 

8. KEY DATES 

8. 1 Implementation Period ;  

8.2 Service Commencement Date; and 

8.3 ADR cases commencing from the Service Commencement Date to be delivered by 

the Service Provider's Scheme under this Agreement. 
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SCHEDULE 4 - SERVICE PROVI DER METHOD STATEMENT 
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