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Member or a proposed guarantor used in the tender stage of the competition for this 
contract. 

(28) General Anti-Abuse Rule is  

• The legislation in Part 5 of the Finance Act 2013 and  

• Any future legislation introduced to counteract tax advantages arising from 
abusive arrangements to avoid National Insurance contributions. 

(29) Guarantor is a person who gives a Parent Company Guarantee to the Client. 

(30) Halifax Abuse Principle is the principle explained in the CJEU case C-255/02 
Halifax and others. 

(31) Incoming Contractor is any contractor appointed by the Client to Provide the 
Service or part of it (or a similar service or part of it) in place of the Contractor. 

(32) Indemnified Claim is a matter for which the Contractor is liable under the 
contract. 

(33) Information Systems are the systems specified in the Scope for the collection 
and storage of information regarding the service or any revised systems introduced 
by the Client from time to time.  Information Systems are the systems specified in the 
Scope for the collection and storage of information regarding the service or any 
revised systems introduced by the Client from time to time. 

(34) Intellectual Property Rights or IPRs are copyright and related rights, database 
rights, design rights, patents, inventions, trade marks (and goodwill attaching to those 
trade marks), domain names, applications for and the right to apply for any of the 
foregoing, moral rights, confidential information and any other intellectual or industrial 
property rights, whether or not registered or capable of registration, whether 
subsisting now or in future in any part of the world. 

 
(35) Joining Deed is an agreement in the form set out in the contract under which the 
Supplier joins the Trust Deed.  

(36) Named Suppliers are named suppliers and other Suppliers who have signed the 
Joining Deed. Parent Company Guarantee is a guarantee of the Contractor’s 
performance in the form set out in the Scope 

(37) Performance Requirement is the required standard for performance of each 
element of the service as specified in the Scope. 

(38) Personal Data are any data relating to an identified or identifiable individual that 
are within the scope of protection as “personal data” under the Data Protection 
Legislation.  

(39) Project Bank Account is the account used to receive payments from the Client 
and the Contractor and to make payments to the Contractor and Named Suppliers. 

(40) Related Dispute is a dispute under or in connection with a contract between a 
Party and Others relating to this contract. 

(41) Related Dispute Adjudicator is an adjudicator appointed to determine a Related 
Dispute. 

(42) Relevant Tax Authority is HM Revenue & Customs or, if the Contractor is 
established in another jurisdiction, the tax authority in that jurisdiction. 

(43) RIDDOR Incident is an incident occurring under any contract between  

• The Contractor or an Associated Company and  
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• there is a further fall in its Credit Rating below the relevant credit rating,  

• it issues a profits warning to a stock exchange or makes any other public 
announcement about a material deterioration in its financial position or 
prospects,  

• it is subject to a public investigation into improper financial accounting and 
reporting, suspected fraud or any other impropriety,  

• it commits a material breach of its covenants to its lenders or  

• its financial position or prospects deteriorate to such an extent that it would 
not meet the Financial Standing Test. 

Z9.5 If a Change of Control occurs and is likely to give rise to an actual or potential conflict 
of interest, the Contractor and the Client meet within one week to discuss the actions 
to be taken by either Party in order to overcome or mitigate the conflict.  If the Parties 
do not agree and implement the actions needed to overcome or mitigate the conflict, 
the Client may terminate the Contractor’s obligation to Provide the Service with 
immediate effect. In the event of a termination under Z9.5, the termination 
procedures followed are clause 91.1 & 91.2 and the amounts due on termination are 
92.1.  

[Z9.6  If as a result of a Change of Control  

• a person or organisation with which the Client does not wish to be associated 
for ethical or reputational reasons is an Associated Company or 

• the Client decides (having reviewed any information provided by the Contractor 
and made appropriate inquiries) that the Contractor is no longer in a position 
to Provide the Service.  

the Client may terminate the Contractor’s obligation to Provide the Service with 
immediate effect.  In the event of a termination under Z9.6, the termination 
procedures followed are clause 91.1 & 91.2 and the amounts due on termination are 
92.1.  

Z9.7  If a Change of Control occurs, the Contractor provides to the Client  

• certified copies of the audited consolidated accounts of the Controller for the 
last three financial years,  

• a certified copy of a board minute of the Controller confirming that it will give 
to the Client a Parent Company Guarantee if so required by the Client,  

• any other information required by the Client in order to determine whether the 
Controller meets the Financial Standing Test and  

• any other information requested by the Client in order to satisfy itself that the 
Contractor remains in a position to perform its obligations under this contract. 

Z9.8 If a Change of Control or any of the events listed in clauses Z9.2 to Z9.4 occurs, the 
Client may require the Contractor to give to the Client a Parent Company Guarantee 
from the Controller or (if the Controller does not meet the Financial Standing Test) 
an alternative guarantor proposed by the Contractor and accepted by the Client. 

Z9.9 A reason for not accepting an alternative guarantor proposed by the Contractor is 
that it does not  

• meet the Financial Standing Test,  
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• provide the legal opinion required in clause Z9.13 or  

have a Credit Rating at least equal to the credit rating for the person to whom the 
event listed in clause Z9.4 has occurred. 

Z9.10 If so required by the Client, the Contractor within four weeks after the Client notifies 
the requirement gives to the Client a Parent Company Guarantee from the Controller 
or an alternative guarantor accepted by the Client. 

Z9.11 The Client may accept a Parent Company Guarantee from the Controller or an 
alternative guarantor proposed by the Contractor who does not meet the Financial 
Standing Test if the Contractor gives to the Client an assurance that the Controller 
or the alternative guarantor will meet the Financial Standing Test within 18 months 
of the Client‘s acceptance. If so, the Parties agree a process for reviewing the 
financial standing of the Controller or the alternative guarantor during that period in 
order to demonstrate to the Client that it will meet the Financial Standing Test by the 
end of that period. 

Z9.12 If 

• the Contractor fails to notify the Client that an event listed in clause Z9.4 has 
occurred, 

• neither the Controller nor any alternative guarantor proposed by the 
Contractor complies with the Financial Standing Test within the timescale 
stated in clause Z9.11 or fails to provide the legal opinion required by clause 
Z9.13 

• the Contractor does not give to the Client a Parent Company Guarantee from 
the Controller or an alternative guarantor accepted by the Client within four 
weeks of a request from the Client to do so or 

• the Contractor fails to demonstrate to the Client that the Controller or the 
alternative guarantor accepted by the Client will meet the Financial Standing 
Test within 18 months of the Client‘s acceptance 

the Client may treat such failure as a substantial failure by the Contractor to comply 
with its obligations. 

Z9.13 If the Contractor, a Consortium Member, a Guarantor or an alternative guarantor 
proposed by the Contractor (in this clause referred to as a “relevant entity”) is not a 
company incorporated in and subject to the laws of England, the Contractor provides 
a legal opinion from a lawyer or law firm which is 

• qualified and registered to practise in the jurisdiction in which the relevant 
entity is incorporated and  

• accepted by the Client. 

The legal opinion is addressed to the Client on a full reliance basis and the liability of 
the lawyer or law firm giving the opinion is not subject to any financial limitation unless 
otherwise agreed by the Client. 

The legal opinion confirms that the method of execution of the Parent Company 
Guarantee is valid and binding under applicable local law and in particular covers the 
matters listed in the Scope. 
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Z14.4 The Contractor submits to the Client for acceptance details of the banking 
arrangements for the Project Bank Account. A reason for not accepting the banking 
arrangements is that they do not provide for payments to be made in accordance 
with the contract. The Contractor provides to the Client copies of communications 
with the project bank in connection with the Project Bank Account. 

Z14.5 The Contractor includes in its contracts with Named Suppliers the arrangements in 
the contract for the operation of the Project Bank Account and Trust Deed. The 
Contractor notifies the Named Suppliers of the details of the Project Bank Account 
and the arrangements for payment of amounts due under their contracts. 

Z14.6 The Contractor submits proposals for adding a Supplier to the Named Suppliers to 
the Client for acceptance. A reason for not accepting is that the addition of the 
Supplier does not comply with the Scope. The Client, the Contractor and the Supplier 
sign the Joining Deed after acceptance. 

Z14.7 The Contractor shows in the application for payment the amounts due to Named 
Suppliers in accordance with their contracts. 

Z14.8 Within the time set out in the banking arrangements to allow the project bank to make 
payment to the Contractor and Named Suppliers in accordance with the contract, 

• the Client makes payment to the Project Bank Account of the amount which 
is due to be paid under the contract and 

• the Contractor makes payment to the Project Bank Account of any amount 
which the Client has notified the Contractor it intends to withhold from the 
certified amount and which is required to make payment to Named Suppliers. 

Z14.9 The Contractor prepares the Authorisation, setting out the sums due to Named 
Suppliers as assessed by the Contractor and to the Contractor for the balance of the 
payment due under the contract. After signing the Authorisation, the Contractor 
submits it to the Client no later than four days before the final date for payment. The 
Client signs the Authorisation and submits it to the project bank no later than one day 
before the final date for payment. 

Z14.10 The Contractor and Named Suppliers receive payment from the Project Bank 
Account of the sums set out in the Authorisation as soon as practicable after the 
Project Bank Account receives payment. 

Z14.11 A payment which is due from the Contractor to the Client is not made through the 
Project Bank Account. 

Z14.12 Payments made from the Project Bank Account are treated as payments from the 
Client to the Contractor in accordance with the contract or from the Contractor or 
Subcontractor to Named Suppliers in accordance with their contracts as applicable.  
A delay in payment due to a failure of the Contractor to comply with the requirements 
of this clause is not treated as late payment under the contract. 

Z14.13 The Client, the Contractor and named suppliers sign the Trust Deed before the first 
assessment date. 

Z14.14 If the Client issues a termination certificate, no further payment is made into the 
Project Bank Account. 
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Z22.7 If the Client does not accept the corrective action report, the Client notifies the 
Contractor and instructs the Contractor to revise it.  A reason for not accepting the 
corrective action report is that it will not allow the Contractor to Provide the Service 
effectively or efficiently. 

Z22.8 If the Contractor fails to take corrective action within the time set out in the 
Contractor‘s corrective action report, the Contractor  

• establishes the reason for the failure to take action and 

• submits a new corrective action report to the Client 

not later than two weeks after the failure is identified. The new corrective action 
report identifies the changes he has made to the Quality Plan to prevent further 
failures. 

Z22.9 A failure by the Contractor to take corrective action within the time set out in the 
Contractor‘s new corrective action report is treated as the Contractor having 
substantially failed to comply with this contract. 

Z22.10 An agreed revision to the Quality Statement is not a compensation event. 

Z22.11 Quality Management Points are points incurred by the Contractor in accordance 
with the Quality Table for the failures in the Contractor's quality management 
system listed on the Quality Table whether arising from an audit by the Contractor, 
the Client or the relevant accreditation body 

Z22.12 If the Contractor fails to comply with his quality management system, the Contractor 
incurs Quality Management Points from the date when the failure is identified in 
accordance with the Quality Table.  The length of time Quality Management Points 
are incurred for is in accordance with the Quality Table.  If in the opinion of the 
Client the Contractor has failed to properly incur Quality Management Points, the 
Client instructs the Contractor to incur the applicable number of Quality Points 
calculated in accordance with the Quality Table and they are deemed to have been 
incurred from the date of the Client’s instruction. 

Z22.13 The Contractor maintains a register of the number of Quality Management Points in 
effect, showing when Quality Management Points incur and are removed. 

Z22.14 If the number of Quality Management Points in effect at any time is more than 25, 
the Contractor and Client meet within one week to consider ways of reducing the 
number of Quality Management Points in effect to 25 or less and to avoid incurring 
further Quality Management Points.  The Contractor submits a report to the Client 
within one week of the meeting setting out 

• the actions agreed at the meeting and  

• any other actions which the Contractor proposes to take immediately to 
reduce the number of Quality Management Points in effect to 25 or less and to 
avoid incurring further Quality Management Points. 

Z22.15 If the Client does not accept the Contractor’s proposals or the Contractor does not 
take the agreed actions, the Client serves a quality warning notice on the 
Contractor.  Within one week of receipt of the quality warning notice, the Contractor 
submits a report to the Client setting out the actions which the Contractor has taken 
and what further or alternative actions he proposes to take to reduce the number of 
Quality Management Points in effect to 25 or less. 






















