Terms & Conditions for PfH Standard Works Contract between

Rooftop Housing

Association Ltd and LCB Group Holdings Limited

THIS agreement is made on

BETWEEN

{1) Rooftop Housing Association Ltd (Company Registration number IP27786R} whose
registered office is at 70 High Street, Evesham, Worcestershire (*us”, "we" or “our"), and;

@) LCB Group Holdings Limited (Company Registration number 07966669) whose
registered office is situated Unit 1 & 2 Stuart Close Trade Park, Cardiff, CF118QF {‘you’
or “your"),

1. Definitions & Interpretation

In this Contract, the terms and expressions set aut below have the meanings in the
corresponding celumn, unless the context requires otherwise.

CDRM Regulations

Construction (Design and Management) Regutations 2015,

Charges

Paymert(s) we will make fo you in refurn for you providing the Works as
defined in the Gontract and as set out in the Purchase Order, or if not sat out
in the Purchase Order then as set out in Schadule 4.

Cammiencement Date

The date of our Purchase Order or the date on which you begin supplying the
Works to us, whichever date is the earliest.

Confidential [nformation

Any information which has been designated as confidential by either of us In
writing or any information that ought to be considered as confldential,
Inciuding information which relates to the business, affalrs, properties, assets,
trading pracfices, services, developments, trade sacrets, Intellectual Proparty
Rights, know-how, or information relaling to either of our parsonnel,
custemers and suppliers.

Controller, Personal
Data, Pergonal Data
Braach, Procassor, and
Procass(ing)

have the meaning asslgned to them in Data Protection Legislation.

Data Frotection | means . alt Law relating to privacy and the Processing of personal data,

Legislation including afl applicable guldence and cades of practice issued by the
Information Commissioner's Office or any replacement EU or UK data
protection or related privacy Law In force In England and Wales including, but
not limited o, the Data Protection Act 2018.

Contraci These terms and conditions including any schedules, the Specification and
the Purchase Order,

Default Any failure, by either party to carry out our responsibilities under this Contract.

Befault Notice

A notice setting out the Default and, if the Default can be rectified, the action
needed to rectify it, and the timescale within which it must be rectified.

Deliverables

All dacuments, products and materials developed by you in any form in
conneaction with carrying out the Works,

Delivery Address

The address stated on the Purchase Order or correspondence,
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Force Majaure Event

Acts of war, government decision, riots, civil commation and any event or
circumstance which is beyond your or our control. However If does not
include any strike or labour disputs of your staff or any of your subcontractors
failing to provide the Works,

Any offence undar laws creating offences In respect of fraudulent acts or at
common law in respect of fraudulent acts in relation to the Contract or
dafrauding or attempting to defraud or conspiring to defraud us.

All patents, rights to inventions, copyright and related rights, \rademarks,
service marks, trade, business and domain names, rights in goodwill or to sue
for passing off, unfair competition rights, rights in deslgns, rights in computer
software, database rights, moral rights, rights in cenfidential information,
{including know how and trade secrets) and any other Intelleciual property
Fights, in each case whether reglstered or unregistered and including all
applications far, and renewals or extensions of, such rights, and all similar or
equivatent fights or forms of protection in any part of the world.

Qur subsidiaries and holding company or any subsidiaries of our holding
company.

Fraud

Intellectual Property
Rights

Members of aur Group
Menth

Maans calendar month.

Qur Eguipment

Any squipment or facilites provided by us which you use to provide the
Works.

Performance Indicators

The performance indicators set out in Schedule 5,

Persistent Default

Where sither of us has committed more than two Defaults during any period
of twelve months, whether or not these are the same Defaults or difierent
Defaults and aven if sither of us has rectified the Default each time.

Purchase Qrder

Any order which is placed on our official order form and to which these terms
and conditions ate attached.

Properties

The places where you will carry out the Works which are sef out in the
Specification or Purchase Crder {as applicable).

Principal Contractor and
Principal Designer

Have the meanings set out in the CDM Reguiations.

Regulatory Body

An arganisation which is set up sither by law or in some other way, and whose
regulatory powers apply ta either one of us (ar both of us). However, this
does not include any organisation of which membership is voluntary.

Review Date

Megns the date 90 days before the contract sommencement anniversary
date.

Serious Default

A Default on your part which affects the health, safety or welfare of any
person.

Bervice Raview

A review of the Works which we may earty out from time to time te check that
you are performing the Works in a way which we consider to be satisfactory
and In accordance with the terms of this Contract.

Specification

The description included in the Purshase Order and any other written
description we may have provided seiting out the type of Warks you will
provide and the standards of the Works you will dellver as set out in Schedute
2, as supplemented by Schedule 3 pravided always that in the event of any
discrepancy, Schedule 2 will take precedence over Schedule 3,
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Suspension Nofice

A notice we may serve on you under clause 22 which sets out detalls of the
Works which will be suspenhded while we carry cut an investigation info a
Serious Default.

TUPE

The Transfer of Undertakings (Protection of Employment) Regulations 2008
as amended from time to time.

VAT

Value added tax.

Warking Day

Between 0830 and 1700 Monday to Friday, but not including any days which
are bank holidays or public holidays in the United Kingdom.

Works

The works {o be provided by you to us under this Cantract which are
described in the Purchase Order andfor the Specification (as applicable).

2. Ordering of Works

2.1,

2.2,

2.3.

2.4,

We will place any orders for Works in writing using a Purchase Order which wiil
set out the Works wa require from you and the dates on which we require them
to be completed.

These terms will appiy to the Confract betWeen us and no other terms on any
guotation you may have supplied fo us, or any other document you have
provided fo us, will apply to the Works provided by you,

You must raise any gueries with our Purchase Order in writing within 2 working
days of the date of our Purchase Order otherwise we will be entitled to treat the
Purchase Order as accepted by you.

No Purchase Order or variation to a Purchase Order or o these terms will be
binding on us unless they are issued or confirmed on our officlal printed order
or amendment forms and signed by an authorised representative for our
company.

3. Start and Length of this Contract

3.1,

This Contract will start on Monday 9% Ociober 2023 and will continue in force
for & period of 12 Months. At the end of this period, ¥ both parties agree in
writing, this Contract may be extended for a further 12 months meaning that
the agreement could remiain in place for a maximum of 24 months or until the
date on which you have delivered the Works in accordance with all Purchase
Orders and/or Specifications (as applicable); or the date on which either of us
ends the Confract in accordance with clause 22, whichever event happens
eatliest. ‘ ' '

4, Your Responsibilities

4.1,

4.2.

§463593-8

You will provide the Warks 1o us in a good and workmantike fashion and in ine
with the terms of this Contract and relevant best practice. |fthe Purchase Order
$0 reguires, you shall deslgn the works with reasonable skill and care.

\When providing the Works, you will:

a) employ enough people, with suitable ability, skill, knowledge, training
and experience to property provide and supervise the Werks;

k) follow all codes of practice, performance ratings and quality standards
applicable to the Works and which are set out in this Contract, and

c} act in line with ail legal regulations which apply to the Works at the time
when the Works are completed.
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4.3,

4.4,

4.5.

4.8.

4.7.

4.8,

4.9.

You will also make sure that your staff, volunteers and permiited subcontractors
providing Werks to us are aware of their Individual responsibilities under all
poficies and procedures within this Contract as well as any legal requirements
which refate to tha Works.

You must provide the Works at the location and on the dates stated in the
Purchase Crder or the Specification {as applicable).

You must complete the Works by the date specified in the Purchase Order, as
extended by any fair and regsonable periad that we may aflow pursuant to any
requests by you for an extension of time in the event that either:

4.5,1. we instruct you to vary the design or the Works; or

You wilt keep safe and secure any keys that we give you to access the
Properties and you must not obtain any coples of the keys without our prior
written agreement.

When this Contract ends you will return all of Our Equipment and any keys for
the Properties in person or by secure post within 10 (ten) Working Days of the
end of the Contract.

You will appoint a Contract Manager in accordance with clause 9 of this
Contract, who wili be responsible for ensuring fulfifment of this contract by you
and who wili be avallable to help us if we have any issuas or querles relating to
the Works.

You will comply with the reasonable instructions of our Contract Manager In
relation te varying the Works. You will provide a quofe for the proposed
Charges for any such variation whick must be accepted by us in writing befora
you carty out such instructions.

Our Responsibilities

5.1,

In order to help you to provide the Works required we will:

a) provide you with access to the Properties and to Our Equipment as you
may reasanably need ard at the times we agree between us;
k) tell you about any health and safety rules and regulations and any other

reasonable security requirerneants that apply at any of cur premises or
the Properties; and

c} appoint a Contract Manager in accordanca with clause ¢ of this
Contract, who will be available to help you if you have any issues or
queries relating to the Works.

Invoicing and Payments

6.1.

8.2.

The Charges payable for Works will be calculated in accordance with Schedule
4 (Charges). However, we will be entitled to any discount for prompt payment,
bulk purchases or volume of purchase which you would usually give to any
other customer of yaurs, whether or not this s shown on the Purchase Order.

Unless provided oftherwise in Schedule 4 {Charges), the Charges are to be
payable on a Monthly basis based on the value of Works completed in each
Manth, Within 5 (five) Working Days of the end of each Month, you shall submit
a VAT (where applicable) invoice to us that includes the correct Purchase Order
numbers for all Works completed in that Month. The involce shall be
gecompanied by such information as we reasonably require from time to time
to verify the amount due in relation to that Month.
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8.3.

6.4,

8.5.

8.8.

8.7

6.8.

6.9.

6.10.

&.11.

The Charges are exclusive of VAT which shall be added at the prevailing rate
and paid by us following delivery of a valid VAT invoice.

The due date for payment of the Charges for each Month is the date 5 (five)
calendar days from the end of that Month or, if later, the date on which you
submit to us an invoice for the amount due for that Month, together with any
supperting information reasonably required by us in accordance with clause
7.2.

We shall consider and verify any invoices submitted by you promptly and in any
event within 5 (five) calendar days of their due date and shall process and pay
undisputed invoices within 30 (thirty) calendar days of the date on which they
are regarded as valid and undisputed.

Wea may set off any money we are owed by you against any amounts due to
you under this Contract subject, where the Construction Act applies to the
Works, to us serving a notice of intention to pay less on you at teast 3 (three)
calendar days before the final date for payment of that amount,

The final date for peyment of the Charges is the date 35 {thirty five) calendar
days from its due date. Interest is payable at the rate of 4% over the Bank of
England base rate on any undisputed amounts which are not paid by the final
date for payment from the finat date for payment to the actual date of payment
{inclusive of both dates).

The Charges are paid for the performance of all af your cbligations under this
Contract and no payment or reimhursement of expenses is to be made by us
other than as set out in Schedule 4 {Charges),

Where any payment to you is subject to a deduction for Tax {including where
we are a ‘contractar’ under the CIS, any VAT reverse charge applies or any
similar Tax deduction scheme applies):

6.9.1. any obligation of us to make any payment under this Contract is subject
to such deduction for Tax (including the CIS and/or VAT reverse
chargey);

6.9.2. you must provide such informaticn as we requires from time fo time ta
verify the Tax deduction status of you; and

5.9.3. you must natify us in writing if at any time its Tax deduction status
changes.

You shall indemnify us on a continuing basis against any liability Including
interest, penalties or costs, that are levied, demanded or assessed on us at any
time in respect of your failure to account for or pay any Tax {including VAT) on
payments made to you under this Contract. Any amounts due under this clause
7.10 shall be paid in cleared funds by you to us not less than 5 {five) Working
Days befare the date upon which the Tax or other liability is payable by us.

This Contract is a contract for works and services and not & ceniract of
employment. Accordingly, you shall be fully responsibie for and shall indemnify
us for and in respect of;

6.11.1. any income tax, National Insurance and social security contributions
and any other liability arising from or made in connection with the
parformance of the Works (to the extent that such recovery is not
prohibited by Law);

6.11.2. ail reasonable costs, expensas and any penaity, or interest incurred or
payable by us in connection with or in consequence of any such liability
as is referred to in clause 6.11.1; and

8.11.3. any Liabllity arising from any employmentralated claim or any claim
based on worker status (including costs and expenses) brought by any
person (inciuding you) against us arising out of or in connection with
the Works,



10.
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8.12.

If we do not pay you by the final date for payment, then you may suspend the
carrying out of the Works after giving us 7 {seven) days' nofice of your intention
to do so. You may claim from us the reasonable costs associated with any
such suspension and re-mobilisation,

Review of Charges

AR

7.2,

7.3.

The charges shail be reviewed on each Review Date and adjusted
appropriately.

No later than 90 days before the review Date, you (acting reasonably) shall
provide us with your proposals for an adjustment {if any) in the charges for the
next year of the contract, the adjusimeant shall not exceed CP| for the relevant
period.

The charges shall be adjusted as deerried necessary by us {(acting reasonabla),
having discussed the sarme with you oi or bafore the Review Date. Prior to any
discussion with you, we shall consider the proposal provided by you pursuant
to clause 7.2. The charges thence determined by us shall be applied as fram
the beglnning of the next contract year.

The Contract Manager

8.1.

8.2,

8.3.

8.4.

From the Commencement Date we must both appoint a person who can
enforce the rights and powers under this Contract and this person wil: be called
the "Contract Manager”.

Details of the people appointed 1o act as Contract Managers, including their
name, emall address and contact telephone numbers are set out in Schedule
1 (information Schedule}.

Either of us wiil be entitled to change our Contract Manager at any time, but at
least flve Working Days' notice in writing must be given unless, for reasons
beyond either party's eontrol, this is not possible in which case notice must be
given as early as possible,

The Contract Manager must make sure they share appropriate information
about the quality standards and reporting requirements of this Contract with the
staff who are connected with the Contract,

Service Reviews

9.1. Yeu must allow our Contract Manager, or any person authorised by him or her,
. and all other appropriate staff to inspect or withess the Works.

9.2. In addition we may occasionally carry out a2 Service Review, however we will
always act reasonably when carrying out any Service Review and wherever
practicabte will give you at lzast one calendar months’ notice if we intend to
carry ouf a Service Review.

Legal duties

10.1. You must fully co-operate with us when we are carrying out ahy legal duty and

give us any information or help we may need, as long as we have given you
reasonable notice.

For example, you must allow our employees or authorised agents to;
a) speak to your employeas; and

b) look at all the information, reports, financial accounts, decuments and
records you have or have access to; who or which are relevant to this
Gontract (and its schedules and spacifications} or the Works.



11.

12.

13.
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10.2.

10.3.

You must also allow us to take copies of the information referred to in clause
10.2.b.

We will treat any information you provide under this clause 9 as Confidential
Information.

Complaints procedure

1.1,

1.2,

From the Commencament Date you must have in place a complaints procedure
and give us a copy of your complaints procedure if we ask for it.

Your complaints procedure must be approved by us (we will not be
unreasonable in giving our approval) or meet the standards of any Regulatory
Body of which you are a membaer.

At our reasonable request, you must provide us with & copy of your records
refating to complaints made in relation to the Werks and your rasponse to those
complaints,

Equalities and Values

12.1.

12.2.

12.3.

You must have a rabust equality policy for as long as this Contract is in force
and give us a capy of this policy If we ask to see it When delivering Works
under this Contract you must behave in ling with our equality and diversity
strategies or schemes which sets out our approach to achieving equality and
celebrating diversity, Details of our strategies and/or schemes are available
upon reguest.

Ifin ouropinion, your aguality policy or behavieur does not promote our policies
or schemes, we will work with you to enhance your policy and you andfor your
relevant staff or operatives, may be required o attend relevant training hosted
by us in one of our regional offices. You will be required to pay ali relevant
associated travel, subsistence and related expanses for any such attendance
and we will reserve the right to charge you a reascnable sum for delivery of the
training.

In delivering the Works, you shall operate at all fimas in accordance with our
values as available upon request,

Records and Information

18.1

13.2.

13.3.

At our reasonable request, you must provide us with all information which we
may ask for to assess how you are carrying out your responsibilities under this
Contract.

You must tell us if:

a) there is a change ih who controls most of the shares in, or the voting
rights amang shareholders or members of, your organisation;

b) you merge with ancther organisation,

c) you transfer your activities to another organisation;

d) you transfer your business to another organisation;

e} as a result of any misconduct or milsmanagement on your pait, a
Regulatory Body orders an inquiry into your affairs; or

f) any registration which you must maintain to provide any of the Works
is withdrawn or cancelled, or is threatened to be withdrawn or
cancelled.

Failure to comply with clauses 13.1 and 13.2 above may at our discretion result
in termination of the Contract in accordance with clause 22.2 (material Default).



14, Data Protection Law

14.1.

14.2.

14.3.

14.4.

14.5.

In refation to any Personal Data provided or made available under this Contrast,
each parly is a Cantroller in its own right and shall comply with all relevant
requirements of Data Protection Legislation.

Each party shali, where the other party reasonably requests it to do so, provide
the other with reasonable co-operation and assistance in relation to the other
party's compliance with Data Protection Legislation,

Shouid either party become aware of a potential or aciual Persanal Data
Breach in connection with this Contract, it shall alert the other to that breach as
scon as possible and in any case within 24 hours of bacoming aware of it.

The party to whom Personat Data is disclosed undertakes fo indemnify the
disclosing party in full from and against any cost, charge, damages, expense
or loss which it may cause or have caused, the disclosing party as a result of
its breach of any applicable Data Protection Legislation or of the provisions of
this Agreement relation fo data protection and privacy.

The provisions of this clause (Data Protection), shall apply for the duration of
this Contract and indefinitely after its expiry.

15. Health and safety

15.1,

15.2.

15.3.

16.4.

15.5.

You must protect the health, safety and wellbeing of your staff, volunteers and
sub-contractors at ali times. You must follow the conditions of the Health and
Safely at Work Act 1974, and any other health and safety regulations and codes
of practice in force at the relevant time,

You must ensure that your staff observe afl health and safety rules and
regulations and any other securlty requirements we Inform you about (which
must be reasonable) at any of our premises or any of the Properties.

You are appointed by us as the Principal Contractor and the Principal Designer
for the purposes of the CDM Reguilations and will ensure that you commit
sufficient competent resources to carry out those roles.

You warrant that you have the skills, knowledge, experience and organisational
capability to act as a Principal Pesigher and Principal Contractor under the
CDM Regulations for the Works in a manner that secures the health and safety
of any person affected by those Works.

Bafore commencing the Works, you shall;

15.5.1. natify us of the name of the person responsible for health and safety in
relation to the Works;

16.8.2. provide a copy of the your health and safety policy to us;

16.5.3, ensure that the Works have been planned in accordance with the
general principles of risk prevention and by reference fo any pre-
construction information provided to you in accardance with the CDM
Regulations; arid

15.5.4. ensure that any construction phase plan appiicable to the Works is
complied with and, if no construction phase plan has been prepared,
prepare cone befare commencing the Works.

16. Gonfidentiality

16.1.
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Yot must do all you can to make sure that you (and any person you have
employed or appoiniaed to provide the Works} will;



17.

18.
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16.2,
16.3.

16.4.

a) only use Confidential Information for the purposes of this Contract; and

b) not release any Confidential Information to anyone else withaut our
permission in writing {which we will be entitled to refuse without giving
any reason).

Clause 16.1 will apply to us in the same way.

We can both release Confidential Information to any consultant, contractor or
other person involved with this Contract or who is invelved in providing the
Works, as long as the cohsultant, contractor or person concerned has signed
a confidentiality agreement on similar terms as are set out in this clause 16.

The restrictions in clause 16.1 will continue to apply after the Coniract has come
to an end, but they will not apply (whether while this Contract is in force or whan
it has ended) o information which:

a} is available to the public (except If this is as a result of either one of us
breaking this clause};

b) eithar of us has fo release by law,

c) was already In our or your possession without any restriction as to its
Use;

d) gither of us receive from someone else who is not restricted from
disclosing it; or

&) any Regulatory Body or governmental hody telis either of us we must
release,

Intellectual Property Rights

17.1.

17.2.

17.3.

Nothing in this Contract shall affect the owhership of any Intellectual Property
Rights existing prior to the date of or generated outside the scope of this
Contract, which we may make available to each other. Any Intellectual
Property created, generated or developed from the Works shall be owned by
us, whether made by us, by you or by both of us together and you agree that
you will sign any deeds or documents which may be necessary to transfer any
Intellactual Proparty Rights in the Warks to us,

if any Intellectual Property Rights which we need to usea in respect of the Works
are owned by a third party and you are unable to fransfer tham fo us, you agree
that you will grant us a licances to uss such intellectual Preperty Rights, or obtain
permission from the third parly for us to use such Intellectual Property Rights
without charge and with no limit in time for the purpose of using the Works,

You shall indemnify us against all ljiabilities, costs, expenses, damages and
josses (including but not limited to any direct, indirect or consequential fosses,
inss of profit, loss of reputation and all interest, penalties and legal costs
(caloutated on a full indemnity basis) and all other professional costs and
expenses) suffered or incurred by us arising cut of or in connection with any
claim made agafnst us. for actual or alleged infringement of a third party's
Intellectual Property Rights arising out of or in connection with this Contract.

Insurance

18.1.

18.2.

For as long as this Confract is in force and for a petlod of six years afier it ends,
you must take out and keep the minimum levels of insurance cover set out in
clause 18.2. Your insurance must be with a reputable insurance company.
You must aiso make sure that any of your subconiractors who are providing
ahy or all of the Works on your behalf take out the same levels of Insurance,

it is a condition of this Contract that you have in place:



19,

20,
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18.3.

18.4.

a) Emplayer's liability insurance in the sum of £10 millior;
b) Public liability insurance in the sum of £5 million ;and

c) If there are any parts of the Works which you are designing,
Professional Indemnity Insurance of £2 million for each claim.

You must provide us with coples of the policy schedules for the insurance
referred o in clause 18.2 if we ask to see these, logether with evidence that
the insurance is in force.

If we do not think that any of the insurance policies provide enough cover to
meet clause 18.2, we will tell you and you must rectify this withih a reasonable
amount of time.

Liabitities

19.1.

19.2,

19.3.

Neither of us excludes or limits our liability for:
a) Death or personal injury caused by our negligence;
b) Fraud or fraudulent misrepresentation.

You must indemnify us against all actions, claims, demands, proceedings,
damages, cosis and expenses arising out of or in connection with this
Contract, uniess they have been caused by our negligence or the negligence
of our employees or agents.

Subject to clauses 17.3, 19,1 and 29.4, neither of us will be iiable to the other
for any:

a) loss of profits;

o)) loss of business,

c} loss of revenue,

d) loss of or damage to goodwill;

e) loss of savings (whether anticipated or otherwise); andfor
f) ary indirect or consequential loss or damage.

Performance Indicators

20.1.

20.2.

20.3.

You shall carry out the Works pursuant to the Confract io the standards
required to meet the relevant Performance [ndicators.

You shall provide the us with such information and assistance as we may
reasonably require in order to enable an assessment of your performance
against the Performarnce ndicators on a menthiy basis.

You and we will review the monthly performance report with a view to;

20.3.1. ldentifying any aspecis or elements of your performance which may
have been overlooked;

20.3.2. identifying any aspects or elements of our performance, which may
have had an adverse effect upon your performance;

20.3.3. ratifying the basis of assessment and, where applicable, scoring;

'20.3.4. identifying any particutar aspects or elements of your or our

performance which could be improved upoi; and

20.3,5. assessing whether the existing Performance Indicators have proved to
be and are likely to remain until the next assessment, fair, reasonable
and appropriate indicators of your contribution to progress in delivering
the Contract.



21.
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20.4,

20.5.

i in carrying out the supply of orders pursuant to the Contract you materially or
consistantly fail to meet any of the standards set out in the relavant
Performance Indicators, we may at our discretion issue a Defauli Notice to you
to serve as a warning that your performance under the Contraci is
unsatisfactory. The Default Notice shall set out the reasens why your
performance is unsatisfactory and shall require you to take steps to comply with
the Performance Indicators within four (4) weeks of the date of the Default
Notice. We may require you to submit an action plan of how you propose to
remedy your unsatisfactory performancs.

[f you have not rectified your failure to meet the standards required by the
Performance Indicators within four (4) weeks of the date of the Default Notice,
we may at our discretion terminate your appointment pursuant to clause 20.5.

Defaults, Early Review and Suspension

211

212,

21.3.
214,

218,

21.8.

21.7.

21.8.

21.8.

21.10.

2111,

if you commit a Default, we will be entitled to serve you with a Default Notice.
This will not affact any of our other rights eithier under this Contract or by law.

If we serve you with a Default Notice which relates to a Default which can be
ractified, the Default Notice will tell you what we consider the Default fo be and
the timescale in which we expact you to rectify the Default.

You will ba entitled to apply clauses 21.1 and 21.2 to us.

If there is any disagreement between us as fo whether there has been a
Defauit, or abouf the action that needs to be taken or the timescale within which
the action Is to he taken, either of us can rafer the matter for resolution, in line
with clause 25,

if efther of us commits a Persistent Defauit or fails to rectify a Default within the
timescale set cut in any Default Notice we will each be entitled to end this
Contract immediately by giving the other party notice in writing.

If we consider (acting reasonably) that the Default is a Serious Default and it is
nat appropriate for you fe carry on providing any or all of the Works, we will also
be entitied to serve you with a Suspension Natice.

If we serve a Suspension Notice:

ay you will stop providing the Works set out in the Suspension Notice
from the date set out in the Suspension Notice, and
b} we will be entifled {o either provide some or all of the Works ourselves

of employ another person to do so on our behalf for as long as the
Suspension Notice Is in force.

We will make sure that any investigation is carried out as quickly as possible, .
and we will give you a copy of the report of the investigation's findings as soon
as possible.

If we decide that you can start to provide the suspended Works again, we will
write to tell you the date on which you can start to provide the Works again and
we will also fell you about any new conditichs relating to your provision of the
Works as may be reasonable,

If we consider that you cannot stari to provide some or ail of the suspended
Works we will be entitled to give you notice Immediately ending either:

a) the provision of the Works; or
h) the whole Contract,

Duting any period of suspension, we wili confinue to pay you the Charges, less
any costs reasonably incurred by us to deliver the Services in accordance with
clause 10.7(h), if applicable. Howsver, if we give you notice in line with clause
21.10,a or 21.10.b you must repay us all the amounts we have paid you during
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the pariod of suspansion which relate fo the suspended Works concerned. If
you do not repay us these amounts within 20 Working Days of our request we
will be entitled to recover these amounts from you as a debt,

Ending this Contract

22.1.

222,

22.3.

224,

22.5.

22.8.

227,

Either of us will be eniitled to give the other party notice ending this Contract
immediately If.

a) being an individual, either of us is declared barkrupt, or a bankruptey
petition is filed against cne of us at court, or if either of us tries to make
an arrangement for the benefit of creditors

b} either of us is a corporate organisation and: has & receiver,
administrative receiver or liquidator appeinted; a proposal is made for
a voluntary arrangamsnt or for any cther composition scheme or
arrangement with, or assignment for the benefit of, its creditors; a
shareholders’ mesting is convenead for the purpose of considering a
winding-up resolution or & winding-up resolution is passed; a winding-
up pstition is presented or an application is made for the appointment
of & provisional liquidator or a creditors’ meeting Is convened; an
application s made for the appeintment of an administrator or for an
adminlistration order, an administrater is appointad, or notice of
intention to appeint an administrator is given; Is or becomes insolvent;
being a "small company” within the meaning of Section 247(3) of the
Companies Act 1985, a moratorium comes into force pursuant to
Schedule A1 of the Insolvency Act 1986; or any event simiilar to those
listed in this clause 22.1(a) er (b) occurs,

C} gither of us commits or causes anyone else to commit any criminal
offence in providing the Works (except for any minar offence or minor
traffic offance); or

d) in refation to any Contract either of us, or any person employed by
either of us or acting on our behalf, comimits an offence under the
Prevention of Corruption Acts 1882-12186, the Bribery Act 2010 or gives
any fee or reward to anyone which is an offence under section 117(2)
of the Local Government Act 1972,

€) in relation to any Contract you breach the provisions of the Modern
Slavery Act 2015 (including any related regulations or legally binding
guidance} and/or your obligations in clause 32.

We will be entitled to end this Contract by giving you written notice effective
frem the date specified in our notice If you commit a miaterial Default that in our
reasanable apinion cannot be remedied or that you have not remedied to our
reasonable satisfaction within 20 Working Days or within any other timeframe
specified in our Default Notice.

We will be entitled te end this Contract by giving ane month's notice in writing
if, following a Service Review, the Works does not mest the standards set out
in the Purchase Order or tha Specification {as agplicabie).

We may end all or part of this Contract for any reason by giving you at least 13
(thirteen) weeks' notice in writing.

In addition you can end this Contract by giving us at least 13 (thirtean) weeks’
notice in writing if on three separate occasions in any period of 12 months you
have sprved us with a Default Notice because we have failed to pay you the
Charges on time.

If ali or part of this Centract is ended, whether under clause 21 or this clause
22, clause 22.7 will apply.

When this Contract ends, you must give us all the information, files, records
and documents which we gave you under this Contract or which you produced
while carrying out your responsibilities under this Gontract.



23.

24,

25,

6463393-5

22.8.

Yau must not keep any copies of the information refarred to in clause 22.7
Unless we give you permission or you have to do so by law,

Transferring and Subcontracting the Contract

23,1,

23.2.

23.3.

23.4.

Agency
244,

24.2.

24.3,

You must obtain our parmission In writing If you want to;

a) transfer your rights in this Contract to any other person; ar
b) subcantract any of your responsibilities under this Contract,

We will not unreasenably withhold or defay giving you our permission, as long
as we consider the other person to be suitable.

However, sven if we have given you permission to subcontract your
responsibllities under this Contract, we can later withdraw it, as long as we act
reasonably in doing s0 and give you reasonable notice. This means that at the
end of the notice period, you will have to end the subcontract concerned.

Ifwe give you permission to subcontract the Contract, you must still meet your
responsibifities under this Contract. You will be responsible for the acts,
failires and negiect of any subcontractor or any employee or agent of any
subcontractor, as if they were your own acts, failures and neglect, This will be
the case even if, as a condition of us giving you our permission, we ask the
subcontractor to agree that they will carry out all your responsibilities under this
Contract,

You must not tell anyone, or allow any of your employees or agents to teli
anyons, that you are our agents or servants without the express permission of
the Contract Manager.

You must not enter into any contract on our behalf or in any way claim that you
are authorised to do so.

You shall not be, or be deemed to be, our agent and you shali not hold yourseif
out as having authority or power to bind us in any way.

Disagreements

261,

25.2.

25.3.

254,

Each of us must attempt to resoive any Disputes which we have betwsen us
amicably but nothing in this Clause 25 is to prevent the sxercise by a either of
us of any rights under this Contract.

If either of us.considers that a Dispute has arfsen, that party may write a letter
to the other Party specifying:

25.2,1, what the Dispute is alleged to be;
26.2.2. what steps should be taken to resolve the Dispute; and
25.2.3, within what reasonable period such steps should be taken,

Subject to your right to suspend performance for non-payment under the
Construction Act, we will both continue to comply with all obligations under this
Contract regardiess of the nature of the Dispute, and despite the referral of the
Dispute for resolution under this Clause 25.

Any compromise of a Dispute which is certified in writing by solicitars advising
us on that Dispute as a settiement which is based on a permissible
interpretation of the respective righis and obligations of the Parties under it this
Contract is fo be regarded as having been derived from ihe terms of this
Contract and is not to be regarded as a variation to it.
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26.5.

Either of us has the right to refer any Dispute to adjudication at any time. The
adiudication will be conducted in aecordance with the Construction Industry
Council's rules for adjudication current at the date of the referral,

Variations to the Contract

26.1.

26.2.

26.3.

Waiver
27.4.

27.2.

27.3.

A variation to this Contract {including to the nature of the Works) will only be
valid if it has been agreed in writing and signed by both of us,

If gither one of us wants to vary this Confract, we or you must serve on the
other a varigtion notice which sets out the pature of the variation and the
reasons for i,

i either one of us receives a variation notice, within 28 days of receiving i we
or you must tell the other whether or not we agree to the variation and, if not,
the reasons,

If either one of us fails to enforce or delays in enforcing any right or solution
which we are entitled to under this Contract or by law {known as a waiver), this
does not mean that we no longer have this right or solution.

1§ either one of us ignores a default on the part of the other, this does not mean
that we or you will ignore any future default,

No walver will be effective unless it is:

a) clear that it is a waiver,;
b} in writing; and
c) signed by the authorised officer or Contract Manager as appropriate.

Information and Retendering

28.1.

282,

TUPE
29.1.

29.2,

At our reasonable request and within 15 Working Days of us asking you, you
must provide us with any information we ask for (at no cost to us) fo help us
prepare the necessary documents to appaint another person to provide the
Works in your place.

You must make sure that all the information you give us is acourate, and give
us permission to use any of the information In the caurse of our work,

Subject to your obligations under clause 15 (Data Protection Law) and clause
16 (Confidentiality) you must glve us the information we need fo meet our
responsibilities under TUPE or any subsaqguent legislation or amendments to
legislation refating to the transfer of employment between businesses when
elther this Contract comes to an end or it no longer applies to a particular
Works.

You must give us the information referred to in clause 29.1 above:

29.2.1. within 7 Working Days of our reasonable request made at any time in
the 9 months before this Coniract comes to an end; or

29.2.2. (if this Conftract or its application to a particular Works are terminated
on notice) within 7 Working Days of you giving or receiving notice of
any such termination; or

29.2.3. (if this Contract or its application to a particuiar Works are terminated
Immediately) within 7 Working Days of such termination.
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29.3.
294,

You shall comply with your obligations under TUPE.

You shall indemnify us against any cost, charge, damages, expense or loss
sufferad by us as a result of your failure to comply with clauses 28.1, 28,2 or
29.3.

Prevention of Fraud and Prevention of Corruption

30.1.

30.2,

30.3.

30.4.

30.5.

30.8.

You must take all reasonable steps to prevent Fraud by vour staff, volunteers
and sub-contractors when they receive maney from us.

You will netify us immediatefy if you suspect that any Fraud is happaning or is
likely to happen.

You will not affer or give to us or any of our staff any gift or reward as an
incentive for entering enter inta this Contract or any other contract with you,
You will not show any favouritism to any persen in relation to this Contract or
any other contract with our company and you will also refrain from doing
anything in order to give an advantage to any person.

You agree that you have not paid any commission to us or agreed to pay any
commission to any staff employed by us in connection with this Contract,

in performing your obligations under this Contract you agree to comply with the
Bribery Act 2010 as it applies to Works provided under this Contract,

If we discaver that you or any of your staff have breached any of the terms of
this clause 30 in relation to this or any other contract with us we may end this
Contract imrediately and claim from you any fines or penalties we are ligbla to
pay and any costs we incur as a result of early termination of the Confract,
including the costs of making other arrangements for the Works to be provided
for the remainder of the Contract period.

Modern Slavery

311,

You shalt take appropriate steps to ensure that there is no slavery or human
trafficking in your supply chain and in connection with this you shalk:

31.1.1. implement due diligence procedures for your sibcontractors;

31.1.2. require all subcontractors to warrant that, nelther the subcontractor nor
any of the subcortractor's officers or employses:

{a) have been canvicted of any offence involving slavery or human
trafficking; or

{b) have, to the best of the subcontractor's knowledge, been the
' subject of any investigation, inquity or enforcement
proceedings by any governmental, administrative or regulatory
body regarding any offence or alleged offence of ar in
connection with slavery and human trafficking; and

31.1.3. require all subcontractors te include provisions having the same affect
as in this clause 31 in ali subcontracts (at any stage of remotenass from
s in the supply chain) relating o the Services,

Recovering any money due

32.1.

Validity

If either one of us owes the other money under this Contract, the one who is
owed the money may take it off any money they owe the other under this
Contract,
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33.1.

33.2.

If one or mere of the terms of this Coniract are no longer valid or cannot be
enforced under any law, the rest of this Contract will continue in full forca.

if this happens, both of us will enter into negetiations to amend the term
congernad so that it is valid and can be enforced.

Remedies

34.1.

34.2.

If Works are not performed on the due date then we shall be entitled to (i}
deduct from the Charges or (if we have already paid the Charges) claim from
you by way of liquidated damages for delfay 0.5% of the Charges for every
week's delay Lp fo a maximum of 10% and/or {ii) cancel the Purchase Order
{or relevant part of the Purchase Order) without liability to you and purchase
substitute works elsewhere and recover from you any loss or additional cost
incurred.

Any remedy or right which either of us may have in relation to a Defaull
committed by the other will be in addition to all other rights and remedigs
avaliable to either of us.

Contract (Rights of Third Parties) Act 1999

351,

35.2.

Notices
36.1.

36.2.

© 36.3.

36.4,

Any companies or societies who are Members of our Group may enforce the
terms of this Contract.

Subject ta clause 35.1, neither one of us can give anyone eise any rights under
this Contract. The conditions of the Contracts {Rights of Third Parties) Act 1999
do not apply to this Contract.

Any notice or other communication under this Contract must be in writing and
by:

a) pre-pald recorded delivery post;
b) hand;
o} electronic mall;

For the purposes of sending written notice or other communication by pra-paid
recorded delivery post, personal delivery or electronic mail, each party's
addresses are set out in Schedule 1 (Information Schedule). All notices and
communlcations must be sent for tha attention of the Confract Manager.

All notices and communications will be considered to have been served:

a) if posted, two working days after the date it was pasted,;
b) if personally delivered, on the date it was delivered; or
c) it sent by electronic mail, when a return receipt confirms that the mail

has been recelved.

If a notice is considered to have been served on a day which is not a Working
Day or is nof received between 9@ am and 5 pm on a Working Day, it will be
considered to have been served on the next Warking Day.

Force majeure events

371,

On the occurrence of a Force Majeure Event, the affected party shall notify the
other party as soon as practicable. The notification shall include details of the
Force Majeure Event, including evidance of its effect on the obligations of the
affected party and any action proposed to mitigate its effect.
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37.2.

37.3.

37.4.

37.6,

If either of us fails to Earry out our respensibllities under this Contract as a result
of a Force Majeure Event, the affected person will not be liable under this
Contract far any failure as long as they have given the other person nofice of
the Force Majeure Event within 10 days of the failure.

As scon as practicable following notification under clause 37.2, we will meet to
discuss how you can continue to provide the Works until the Force Majeure
Event stops.

If no such terms are agreed on or before the date failing [forty {40)] Warking
Days after the date of the commencement of the Force Majeure Event and such
Force Majeure Event is continuing or its consequence remains such that the
affected party Is unable to comply with its obligations under this Contract for a
period of mora than [sixty (60)] Working Days), then, either party may terminate
this Contract by giving [twenty (20); Working Days’ written notice to the other
party.

If this Confract is terminated in accordance with clause 37.4, we may require
you o fransfer all of your fitle, interest and rights in and o any Goeds and
Intellectuat Praperty to us.

Law and jurisdiction

38.1.

This Contract will be governad by English law and will be dealt with in the courts
of England and Wales.

Entire Agreement

39.1.

This Contract sets out all the terms and conditions which we have both agreed
to in relation to the Works. This means that it replaces any documents,
negotiations or understandings, between you and us whether verbal or written,
made, carried out or entered into before the date of this Contract.



SIGNED by or on behalf of the Parties;

SIGNATURE (Mﬂjgbﬁé’g"i

for and on behalf of Reoftop Housing Association Ltd

PRINT NAME DALY WALEDRD

POSITION M RECTOE.

DATE 28/09/2023

SIGNATURE %\
— A«L/\

for and on behalf of Rooftop Housing Association Ltd

PRINT NAME AR NN AN.EN

poSITION  CCOMPANY SEreeARN

28/09/2023
DATE

§463393-4

SIGNATURE ﬁ &&Q\f\

for and an behalf of LGB Group Holdings Lid
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Schedule 1 — Information Schedule

Nominated Contract Manager & Address for Serving Motice:

The Contract Manager on behaif of Rooftop Housing Assoclation Lid will he;

Adam Quinn

The Address for Serving Notices to Rooftop Housing Association Ltd will be:

70 High Street,
Evesham,
Worcestershire,
YWR11 4YD

The Contract Manager on behalf LCB Group Holdings Ltd will be:

Nick Qwen

The Address for Serving Notices to LCB Group Holdings Ltd will be:

LInit 5 & 6 Avon Business Park,
Bristol,
BS16 3JP
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